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'»mm>BD AND RBS'l'ATBD 
DmBNTDRB OP TR.UST 

: . 'J.'HIS AMBNl>BD AND RBSTATBD INDBNTORB OP "l'R.VS'l', dated as of 
Dec:~r 1, 1994, between the PBmfSYLvmaA IB'1'BR.GOVBRNM 
coo,BRATXON AUTHORrl"r (the •Authority•), a body cozporate and 
pol~t:ic orgmu.zed and"exist:lng as a public authority and 
inatz::umeutal:l.ty of the Commonwealth of Pennsylvania under and by 
vix~ue of the constitution and laws of the COmnlOnWealth of 
Pr:;:Jlvania, and MBR.IDIAR BANJC, a bank ancl trust =mipany 
o zed and existing UDder"the laws af the cammonwealth of 
Pemlsylvailia, as t:r:ustee (the •TrUSt~e•), , 

W:ITR'BSSBTH1 

: 'imBJUmS, the· Authority is authorized and empowered under 
the! Penuylvania :tntergovermaental COoperation Authority Act for 
Cit~•s of the l'ii:st Class (Act: of Junes, 1991, P.L.9, No.$, as 
;,.mepded) (as such act may be amended from t:lme to time, the 
•~•), tto issue its bonds :ln accordance with l:he Act ·for various 
pUpQses, in~lucliDg, 'without lialitacion, providing financial • 
as~lstllDCe to a citr.of the first class to ~inance a deficit 
otb.er than a cash f ow deficit~ to t:illallce capital projects and 
to lothenrise assist such a city and to refund bonds previously 
is~u~ by the Authority; and 

I 

I liHBRBAS, the AUthority and CoreStates Bank, .. R.A., as 
tt:Qatee (~e •l'.nitial TrwJte~•), entered into an Indenture of 
~~. dated as of .:rune 1, 1992 (the •origiu+ %17.dentue•J, to 
provide for the iss-..µmce and securing of Bonds (as defined in the 
Or:Sfginal XDdentw:eJ, and 

! 

i -tffllBaBAS, ~ to the Original Indenture and at the 
:requese of the City of Philadelphia. Pennsylvania (the •City•>, 
the Authority iasued and aold'$414 0 SSS,OOO of its Special. Tax 
Revenue ~ (Clt.y of Pbilad.elphia Funding ProgJ:8!ll) , Serie!' of 
1992 (the •1992 Bonds•) for the purpose ·of fimmcin9' c:m:taiD . 
deficits of the City, financing certain capital projects of the 
Ci~y. proV"idiug financ:ial 1U1siatanc~ co the City to enhance 
prcj)duct:1.vJ.t.y 1n. ~ operation of 1:he City governmeat, and for 
ce~ain other pw:poaes pemitted ur.der the Ac~f anc:l 

'IIHBRBAS, the City adal)ted an ordinance (Bill llo. 143'7) on 
iJ'une 12., 1991 (the •PICA Tax Orclir.ance• > , whicb ea.acted 
exclusively for the.~aea of the Authority a 1.st tax on 
s4an,es, wages, ccmniaaious and od:er c0111P9DB&tion eamed by 
r•identa of the City and on net profits earned iD business, 
professions and other act~vities ccnducted by residents of the 

IISl~501.9 
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City pursuant: to Section 601(a)(3) of the Ac~ (the •Income Tax•>, 
and . 

. 1iBERBAS, pursuant to the Act," the Authority_ and the City 
entered into an Intergovernmental Cooperation.Agreement, dated as 
of Januaxy 8, 1992 (as the same may be amended, supplemented or 
otherwise modified and in effect from time to time, the . 
•Inte:rg9Vernmental cooperation Agreement•->, pursuant to which the 
Authority ma.de a grant of ce~tain proc~ of the 1992 Bonds to 
the City ancl in_ whida the Cit:y 111ade various covenants I and 

WBBUAS, Seation 604 {aJ of the .Act· requires the Department 
of Revenue of the eommonwealth (the •Department•) to adm:l:n:1.ster, 
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, collecto:rs and other assistant:a, ·ineludtng 
revenue and legal depal'.'tments of the City, to collect and. enforce. 
any tax :lmposed under the authority of Section 601 • of the Aet, 
includ~g the raceme 'l'aX; and 

WBERBAS, acting pursuant to authority granted by section 
604 (c) of the Act, the Department appointed the Revenue • 
~ent and the Law Department of the City as its agent to 
co1lect and enforce the Income TaxJ and . 

WBBRBAS, the Department and the Ci.ty entered· into a 
Pennsylva.nia.•~ntergovernmental Cooperation J).Uthority Inccm.e Tax 
Collection Agency Agreement dated as of June 1, 1992 (as tbe same 
may be amended, supplemented or otherwise modified and in effect 
from time to time, th~ •Tax Collection 2'eency Agreement•), •bich 
agreement sets forth the manner in whicli the ReveJme Department 
and the Law Department ot the City shall c;ollect;: Income Tax on 
behalf of tile Department and in which amounts collected shall be 
transferred to a COD!monwealtb account designated :by the 
J>epazt:ment I and 

WBBRBAS, the Aot x-equir:ea the De~nt to remit the 
xncome Tax, along with interest and pena1ties, net of allowed 
collection costs and any refunds and credits, tc the State. 
'.t'reasurer and requires the State Treaaurer·to bold and inve1Jt 
such f'UD4s and. then·to diabw:ae such funds, at _least weekly, to 
or upon the oXder of the Authority; and 

HHERBAS, ~rauan.t to the Act. the State Treasurer is to 
remit the Income Tax reaeived from the Departtnent and amounts 
earned frcm the investment thereof to or upon the order of the 
Authority to the Trustee so long as any Bond.a are OU.tstancling; 
and 

DSls23B501.9 
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• WBERBIS, the AUthority, by letter to the• State Treasili'er, 
desimi.ted the TJ:ustee as the '?J:ustee for the funds requ"ired or 
pem~:ted to be establiehed pursuant to Chapter 3 of the Act for 
the s .. :curJ.ty and ~yment of . the 1992 Bonds and all other sen.es 
of ao_,;da ·f.asu~ hereunder and the State Treasurer baa • 
aclmqwledged and agreed to the tszms of such let.t.er (such letter 
agre•ent constituting the •PICA '1'aX Disbursmnent Agreement•J; 
and 

• • WHBRBAS, ·the Authority and the Xnieial TrUstee entered 
into a First supplemental Indenture of Tru.at dated as of June 22, 
1992 •ding certaiuprovialona of the OrigiJlal :Endenture (t:Jie 
Orig!!Jial Xndenture a.e so amended ia ~eferred to herein as the 
•Allleqded. Xndenture•) J ·aa.d 

i. • 

! . WBBRBAS, Meridian Bank succeeded the Xnitial Tzustee as 
trust!ee Wlder·the Amended. I'.ndentw:e; and 

: WHIBRBAS, the Authority and the TrUstee entered into a 
second Bupplemental .Indenture of Trust dated as of Jul.y 15, 1993 
(thej1~~~ SUpplemental Indenture•) -ameoding and supplementing 
the ~ XDdenture (the Amended Indenture as so amended and 
supplemented is referred to herein as the •second Amended 
Tndentu:z:e•); 8J1d '. 

tnmRBAS, pw:auant to the second Amended rnctenture and at 
the ~t of the City, the Authority issued $643,430,000 of its 
Spef?#l 'r.ax R~venue Bonds (City·of Philadelphia Funding Program), 
Sert,, of 1993 (the •1993 Bonde•) fo:r: the.pw:pose of provi~g 
grau-=s to the City to pay costs of certain c:apital-projectlt 
incl ad 1D the Clty' s Fiscal Year 1994 capital BUdget:, paying 
the osta of certain capital :Improvements 1:0 the -City• s cri.minal 
jus e and correctional facilities and paying the costs of 
:ref ding certain o:I: the City•s general obligation bandsr and 

' 

i :. WimRBIS. the Authority and the 'l'J:ustee enterecl into a 
'l'hirO Supplemental ladenture of Truat ·dated u ~ AU~t 15., 1993 
(the; ·•Third Supplemental Jnden~u.re•) amending :an4 supplementing, 
the $e.coznd •Amended• ID.denture. (the Second AllieJ,ded tnd.enture as 110 
amen4ed llJ1d. supplemented ia referred co herein as the •Third 
Amenl.1ed r.ndenture • > , and • 

, : lntBRBAS, pursuant to the Third Amended :rndent:ure, the 
Au~ty issued $2.18,675,000 of ics Special 'l'ax Revenue 
Refu.Qcling Bonds (City of l>hiladelphia l'UDCling Program), Series of 
199311. (the •1993A Bollda•) for the purpose of refunding ·the entire 
$U6,6?o~ooo aggregate principal amount of 1992 Bonds maturing on 
min~ 15 of the years 2006, 2012 and 2022, Md 
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• WHBR¥AS, the City has reques~ed the Authority to issue • 
Addit:Lcmal Bonds to provide 'grants to the City to pay costs of 
cez:tain capital projects included in the City's Fiscal Year 1995 
capital BUdget (the ■ 1994 Project•>, and 

WBBRBAS, by ResolutiOJl adopted on December 1, 1994, the 
Authority determined to ·:1.asue and sell $122,·020,000 of its 
Spea:lal Tax Revenue Bonds .(City of' Philadelphia Funding Program), 
Series of 1994 (the ■1994 Bom1s•, for the purpose of financing 
the 1994 ~roject, and · 

WBBUAS, ~ Authority has d,etemin.ed that .it is desb:able 
to amend and re1ttate • the Thim Amended Indenture to incorporate 
in 011e document all of the provisions thereof U.ncluding changes 
in. the schedules ol! capital proj ecta to be l!unded with proceeds· 
ot the 1992 BoDd4 and the 1993 Bonds etfected thro'Ugh 
substitution requests) and additional provisions iu connection 
wit:h the :lss-pance of the 1994 .Bonds; and · 

~. al1 things nec:esaaxy to J1!8ke the BODds (as 
hueinafter tlef1ned) , when authezit.icated by the 'tJ:Wltee and 
issued as praride4 in this Amended and. Restated mden~e o~ 
Traet, the valid, binding and legal· limited obligations of the 
Authority according to t:he import thereof, .and to constit.ute this 
Amended and Restated Indenture of Trust a valid assi~nt and 
pledge of the .amounts p1edged t.o. t.he payment of the principal. of, · 
prenJtum, if any, and interest on the Bonds, and to constitute 
this ·Jlmettdecl and Restated. :Indenture of Trust a valid and binding 
trust indenture for the security of all Bands issued. he~under 
have• been done and perfoxmed, and the creQ.tion, execution and 
delivuy of this ADlended aDd Restated lnd.enture of Trust and the 
creation, execution and issuance of the Bonds, subject to the 
tems hereof, bave in all respects betm dul.y authorized.a and 

, WBERBAS, the TJ:ustee has the power to enter into thie 
Amended Bild Restated Inc:lenture of Trust and to execute the trusts 
hereby created and has. ucepted the tJ:USts so created and in 
ev1!1ence thereof ha.a jo~ in the execution h~:a:eofJ 

. HOW,· ~rou, 'ftlS AMENDED AND RESTA'l'BD INl)EN'l"URB 01" 
TR.UST WITNBSSB'l'lb 

GRAN'l'XNG CLAUSES 

'l'hat. the AuthoJ:ity, ~ coasideration of the premise& and 
the acceptance by the Txustee of the trusts hereby created and of 
the purchase and acceptance of the Bonda by the Holders thereof·, 
and of the sum of one dollar,· in lawful 1110ney of the united 
States of America. to it duly paid by the· "l'xustee at or before 
the execution and d.elivexy of· these presents, and for other good 

DSlsZll501.9 
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I 
andva:J,uabltii consideration, the receipt of which is hereby 
acknovJ¢ged, i~ order to secure CU the paYJ118nt of the principal 
of, pr.-i:unr, if any, and interest on the Bonds ·according to their 
tenor•~ effect and (ii) the perfoX111PJ1ce ancl obse~e by the. 
Ao.thorJty of all the covenants expressed·herein and ill the Bonds 
and Cilil) the payment of all amounts due and owin9' to any Credit 
:racili~y Issuer, does hereby assign, pledge and grant a security 
interest·im the following to the 'l'rustee, anfi ita succ:essora :ln 
txuat and its·assigna forever, tor the securing ,of. the 
performance of the obligations of the Authority hereinafter set 
forth: 

GRAN'l'Im CLAUSE FXRST 

i ~1 right, tit1e and interest of the Authority in and to 
the Pleaged Revenues (as hereinafter defined). 

' . 
. G1Wf1'IW CLAUSS SBCONI> 

: !All. right, title and interest of the AUthority in and to 
all ~ys and securities frQIII time to time held by the ~tee 

-under It.he tems 0£ tJds lllllended and Restated :tndentw:e of Trust 
exceptl ;for the moneys and aeeurit:les he1d in the Rebate Puncl in 
t:rust -!for the United States- of America. 

I 

~ING CLAUS~ 'l'HIRD 

i 
1Any ud all· other property rights end in~ereats of every 

kind or. nature frcm t:ime to time ·hereafter by del.ivexy or by 
writ~ of any kind grm:ited, • bargained, sold, alienated, demised, 
reaed, conveyed, assigned, 1:nn&ferred, mortgaged, p=ied, 
hypo ecatted or othexwiae aubjected hereto, as and for tional 
se • ty h1erewith, by the Authority or any other person 011 its 
b~ or with its written consent, and the Trustee ie hueby 
a.utho;i,:ed to receive any and all aucll. property at any and all 
~!mes·, am. ·~o hold and apply the same subject to the tel.'IIIS hereof. 

• • . '1'0 BAVB Alm '1'0 HOLD all and singular the Tiuet Batate, 
v:be~ ·now owned or hereafter acqu-ired, unto the TrUstee and its 
ncceeaoxs· in said t:ru.at and aaaigzu1 forever, 

. IN TlUJST NBVERTBBLBSS, upon the teXUIS a:ud t:a:usta herein 
set_f~ for the equal and proportionate benefit, security and 
prate~ of all.present and future Holdex:a of the Bonda, :from 
time to time, issued under and· secured by thie • Amended amt 
ReataJ:ed • J'.Ddenture of Tz:ust without. privilege, pd.ority or . 
diatil1ction as to the lien or otherwise of any of the Bonda over 
any o~, the other .Bonda, . except in the case of funds held 
here,u:ider for the benefit of particular Holders of lBOncls, to the 
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extent provided hemiA, and for che l:>enefit of the Credit 
Pacility'Issuer to the.extent provided herein> 

-PROVIDED, HOWBVBR, that if che Authority, its successors 
or asa:1.ps, shall well and t%Uly pay, or cause to be paid, the 
principal of, premium, if any, ud interest oJl the Bonds due or 
to become due thereon (upon redeatpt:.:l.on or othe~ise), at. the 
times and in the 111U1Der set :forth in-the Bonds according to the 
true intent. and mailing the:r:eof, and Shall cause the payments to 
be made on the Bonds as requixed under Arl:icle IV hereof, or 
shall provide, as pennitted henby, for _the payment thereof by 
depositing such amow:its at such t·1me aud in such manner as 
required under· Article VII hereof, and shall well ,and truly cause 
110 be kept, perfomed and obsez:ved all of its covenants pursuant 
to the tema of this Amended. and Restilted xndenture of Tz:uat, 
shall pay. or provide for the ~YJIIGi:t.t ·of all amounts clue and owing 
to any CJ:edit Facility xasuer and shall pay or eause to l>e paid 
to the TJ:uatee all sums of money due or to become due to it· iD 
accordance with the temis and provisions hereof, then t:h1s. 
Amended. and Restated Indenture of TJ:uat and the rights hereby 
granted shall cease,·detei:miJie and be.void, except to the extent 
specifically provided in A"rtic:le VII hereof, otherwise this 
Amended and Restated Indenture of Trust shall remain in full 
force and ef~ect. 

TRIS AMENDED AND RBS'l'ATBD INDSN'l'DRB OP TatJST PORTRBR 
W?ffl&SSBTK, and it is expressly declared, tJlat a11 Bonds issued 
and secured hereunder are i::o be issued. authent:1.«:a:ted and 
delivered and all·said prope~, rights and interests, i~c:1uding, 
without limitation, the Tz:u.st Bstatta and any otber amouuts hereby 
assigned aJ1d pledged are to be dealt with !lJld disposed of under, 
upon and subject to the terms, conditions, stipulations, 
covenants, agreements, tr\3,Sts, uses and puz:poses a.a herein 

, expressed, and. the Authority bas agreed IIJJd covenanted, and <foes 
1 hereby agree and covenant with the n:uatee and. with the 
respective Holders of the Bonds, from time to time, as follows,· 

ARTICLE I 

DBPINITIONS 

The words and. phrases defined in this Article J: SlUlll have 
the meanings apec:if:tecl, unless the context: clearly requires 
othexwise. 

The following texms shall have tbe definitions set forth 
in the recitals hereof: . 

DSt:231501 .9 
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.Act. 
.Amended Indenture 
Authority • 
City 
Department 
Income 'l'aX 

\ 
\ 

:tntergovm:maental Cooperation Agreement 
1992 Bonda • 
1993 BODCla 
1993A Bonds 
1994 Bonds . . , 
Original Indenture 
PICA: Tax Disbursement Agreement 
PICA Tax Ol'diaa:n.ce 
Second Amended tnaenture 
Second Supplemental Indenture 
State Treasurer 
Tax Collection Agency Agreement 
'1'hird Alaended Xddenture • 
Third SUpplelllental Indenture· 

I. 

1 The following te:mts shall have the definitions !ndicated; 

i ·•Additional. Bonds• means bonds or notes authorized to be 
issu"' under 4:his Indenture pursuant to Section 2 .11 hereOf. 

I. • 
• 

1 •AnJ.t:hority Representative• means the person or persons at 
·the time designated to act on behalf of the .Authority by written 
cert$.fica:te fumished to -the Trustee containing the specimen 
si9!1f.eures of such person or persons and signed on behql.f of t:he 
Au~~ty by its duly authorized agent.. SUch certificate may 
.desi~te an alte%DS.te or alternates; • 

•sOaJ:d•· means the governing boud of the AUthority. 

i •Band• or •Bonda• means all bonds authorized to be issued 
.~t co the autllorizillg reaolut:1.QbS previously adopte.cl by the 
lWthbritJ• end executed ilD4 delivered under mad pursuant to such 
aut-.,ri:&ing resolutions~ thia·tndencure·or else Od.g~ 
.Ind•t1D:e1, aa the same was amended and supplemented fraa time to 
~•• :incl1udiag any bonds ia~ed • in .substitu~ion ·.theref(?r, and 
any Mdi.tional Bonds issued pursuant to this X:mleDt\11'.e. 

I 
• •Bond Counsel• means any firm of natiOJSllY ncognized 

bolld 'couxisel acceptable t:o the Authority. 

•Bondholder• or "Bolder• means the xegistered ownex- of ar.y 
Bond.~ • 

ISIIZSIISa1.9 
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!'Bond ~ce Policy• means, 'rith respect to the 1992 
Bonds, the municipal bond new issue insurance policy issued by 
the Bond Iasurer for the 1992 XnsUred Bonds that guarantees 
payment of principal of and interest on the 1992 ~ed. Bonds 
and means, with respect to the 1993 Bonds, each municipal bond 
new issue insurance policy or financial guaranty insurance policy 
isaued"by·each Bend Insurer for the 1993 Insured Bo~ that -
guarantees paymeat of principal of and inteJ:est on the 1993 
rnsured. Bonds and means, with respect to the 1993A Bonds,, tJ1e 
financial guaranty insurance policy issued by the B~ Insurer 
for the 1993A. rnsured Bonds that guuantee.s payment of princ~pal 
of and interest on the 19t3A lD8v%e<l Bonds and means, with 
respect to. the 1994 ~, 'the·JJIUD,icipal boiid new issue.iDsurance 
policy issued by the Bond Insurer for: the· 1994 Bonda that • 
guarantees payment of principal of and ,interest~ the 1994 
Bonds, aJld vitb xe,n,ect to any other Series sball have the 
meaning specified in the Supplemental Indenture authorizing such 
Series.. . • • 

• . •Bond Iusurer• ·means. with :respect to the 1992 tnsured 
Boru!s,: the 1993 Xnsu:r:ed serial Bonds am the 1994: Bonds, 
PJ.Jlancia~ Guaranty Xnsurance Company, . a New Yo~~ stock :Lnaurance 
company c•wxc•), or any successor Cbereto and means, with 
respect to the 1993 IDsuifed !l'e:r:m Bonds and the 1993A J:Daured 
Bonds, Municipal Bond :Investors Assurance CorportLtion, a New York 
.stock insurance C01Dpany (•MBIA•). or any successor thereto. and 
with respect to any other series shall have the meaning specified 
in tlie ~pplemen.tal Indenture authorizing such Series. 

•:somt Redelllption Fund1 . means the se~te fund of such 
name created .by Section s.02 hereof. . 

. •Bond Register• means the list of the names and addresses 
of Bondholders am the prinaipal amounts am numbers·of the Bonds 
held by them main~ned by the legistrar 011 behalf of the 
Auth~X'ity. 

·•Bond Year• for any series of Bonds means eaQh one-year 
period tor shorter period.f:rm. the date·of :lssue) that ends at 
the close of business on the date in the calendar year that is 
elected by the Authority as pemitted under the Code. . . 

. 1 Bua:lnesa Day• mean~ a day .~ther than a Saturday, Sunday 
or holiday on which the TJ:ustee 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 s.02 her~of. 

•8• 
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• 
i •City Account• means the account Of such i1ame created 

under the .Act and the Jjlsbursement Agreement. •• 
I • 

'•City Obligations• means' any direct obligations of the 
City._L~c:lucling tax and .revenue anticipation. notes of the City, 
or any:obliga1:iona guaranteed by the City, the investment in 
which I shall have been approved by the Authority in accordance 
with $ec1:ion lll(b) of the Act. • 

I I 

i •cede• means the Intenal Revenue Code of 1986, as 
amend•d• or any successor legislation, and the r,egulationa and 
publifhed t'Ul:l.Jlgs. pranulgated 'thereunder or appliaable thereto. 

I •ecamomreaith• llleaAB the coilmonwealth of Peimsylvania. 

, . • !'Credit Facility• means uy letter of credit; b0114 
~ce policy•othex--than a Bond ZJisluanc:e Policy or other 

• m:edit: facility aneeting the requirements of:, and delivered to the 
Trust~e in accordance with, this Indenture. 

1. •credie Pacility :rssuer• means each isau.er of a Credit 
Fac:illl.ty then in effect, and its successors. References herein 
to 11 Credit Facility Issuer shall be read to mean the issuer of 
the edit Facil·ity applicable to a particular Series or each 
·1ssue of a Crj!clit i'acility as the context .requires. 

i 1 

1 •DEt-.bt Service Fund• means the separate fund of such name 
~rea.t~d by section s.02 hereof. : 

i; 
! •Debt Service Requirement:• means for a specified period 

t:he!'rincipal of (whether at maturity or pursuant to mandato:cy 
red ti011) and interest -Cother than capitalizecl interest) on 
0111:a a:n.~1:ig Bonds payable during the period. I~ any Series bears 
int est at a:varii.ble interest rate, the interest there0J1 shall 
~e "§emed to .be ~ aJIIOUJlt cal-culated using an interest rat~ equal 
to e ma,"dmum interest rate pexmitted for such Sades under the 
aut riz:1J19' Supplemental Xndentur.e. If the repayment. obligation 
of .a· .Authority under a Credit Facility with respect to a 
part~cu.l.a:r Series is secured on a parity with the· BODd8 and 
provtdes for a different rate of interest or amortizati0J1 period 

• than/such Series, the prillcipal and interest: during a period for 
aucb!Seriea for puX"POSes of computing the Debt Service 
Req\1£.reme:a.t shall be based upon the maximum interest rate and the 
amoriization provisions .of the credit Facility if they result in 
a higher Debt Se:r:vi~e Requirement:. If an interest rate exchange 
agn.-ent, interest :rate cap and floor agnement or otber s:lmilar 
agre~t pemitted by section 304(10) of the Act :I.a in effect: 
with1reepect ·to a Serles of Bonds and the unguaranteed debt of 
the bbligated c~texparty is raced in one of the two highest 
rat~g- categories by S&P and Moody's-and no default exi~ts under 



-

sucb agreement, the principal and interest payable during a 
period for such S~ies of Bonda for purposes of comput:fu!11e 
Debt Service Requirement for such period shall be dete d by 
reference to the net amount payable by the AUthority under or 
aftex- giving effect to auch agreement. 

•Debt Service Reserve Pund• means the separate fund of 
such name cr~ted by Section s.02 hereof. 

11>ebt Sen-ice Reserve lleqUirement• means an amount: equal 
to the lesser of 1ot qf the proceeds of the applical:Jle Series of 
~onda. or t;he Ma'dnnJJD llmual Debt· Sexv:l.ce Requirement thereon .. 

. . 
•Deficit Pund• means the aepante fund of such. name 

crea~ed by section s.02 hereof. 

• •neposita%y• means· eorestates Bank, If .A., a· national 
.banking association. orgaliized aad existiuguuder the laws of the 
United States, as Depositaz:y under the.Disbursement Agreement, 
and its successors and assigns. 

• . •Disbursement Agreement• means the City •Account Deposit 
and Disbursement Agreement dated as ot December 6, 1991. between 
the Authority and Corestates Baok, N .A. and. acknowlqed and 
agreed to by the City, as ~•·same may be amended, modified or 
·supplem8Jlted. and in-effect from time to time, ~ including any 
successor agreement serving substantULlly the same purpose. 

•Encumbered Funds Account• means the account of such name 
created pursuant to tbe Bncumbered. Full.ds Account Deposit. and 
l>isbursement Agreement dated as of Julle 1, 1992 between. 
eorestates BanJc, N'.A. and the AUthority and acknowledged and 
agreed to by the City, as amended by e.greement dated as of JUly 
15, 1993, aa amended and z;estatecl J:>y a~t dated as of 
Decembet- 1, 199t, «n4 as such agreement may be further amended, 
supplemented or otherwise modified and la effect from time to 
time, and ineluding any succ:essor agreement serving sul>stantially 
the •S,ame purpose. . • 

• •Event of Default• means· aJ1f ewnt specified as such in 
Section e.01 hereof. · 

•Piscal. Agent• means, with respect to FGIC, State·streee 
Bank and Trust Company, N.A., or its successor as P'GtC's fiscal 
11,9ent and means, with respect to MBIA, State Str~et Bank ancl 
Trust COmpany, N.A., ox- its successor as MBIA's fiscal agent. 

•Fitch• means Fitch Investors Service, Inc., a co:r:poration 
oxganized and existing under the laws of the State of Bew York, 
its successors and assigns and if such co~ration Bhall for any 
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reaao~ no longer perform the fuilcti~ns of a secu:dties rating 
agency, •Fitch• shall be deemed to refer to any other nationally 
rec:O!m1zed securities rat:1.ng ageucy designated by the Authority. 
When~ver rating categories of Pitch are specified in this 
IndmltlUrev such categories shall be irrespective of gradations 
with~ a categOQ". • 

i I 

! •Government Obligations• means any ·of the following which 
are noncallable and which at the t:Lme of imrestment are legal 
inve~~ts under the Act for the 11\0neys proposed. to be invested 
the'"'jin= • 

. 1. (a) direct general obligations of, OX' obligations 
the "yment of principal of and .interest on which are 
w:icoij43.tionally guaranteed·as to full and t:lmely payment by, the 
U'm.t.+t States of America (•Direct Oblig~tions•J, 

I 

1 (bJ direct obiigations and fully guaranteed 
cert cates of beneficial interest o~ the Export-Import Bank of 
the ted States; couoliclated del>t obligations and letter of 
credit•baieked issues of the Federal Home Loan BaDks; 
parcif?ipation certificates·and senior d~t obligations of the 
Ji'~ Bome Loan Mortgage Co:r;poration l •PBLMCs•) 1 debentures of 
the feder.a1 Housing Admin:lat.;a.tion: mortgage-baeked securities 
(8'(:ept stripped mortgage securities which ~e val.ued greacer 

'than:par ,cm t:he·portion of unpaid principal) and senior debt 
obli~tiona of the•Federa1 NatioiJ&l·Mortgage·Assoeiation 
(•FNSAs•); participation certificates of the General Services 
Adm1,:latratlon; guarmteed.1110:rtgage•backed securit;~ea and 

=teed participation certificatf!S of the Gove:mment National 
MO ge ,ftssocia~:l.on (•Gmms•); guaranteed participation 

lcates a.ad guaranteed. pool certificates 0£ the Small 
Business ldmfn~stration, debt obligations and letter of credit-

• back~ issues of the Student Loan Marketing Associa.t:l.onr local 
auth rity bonds of the u .s. Department of Houaing & UJ:ban . 
Deve opment; gu&rallteed T1Ue u financings of the u.s. Maritillle 
Mmi~t%i'-tion, or \ . 

I 

(eJ obligations issued by the Resolut:l.011 l'Ullding 
coq,oration pursuant to the Financial Institutions Reform, 
Recoyexy and Enforcement Act of 1989 (the •.FIRRB Act•>, (:l.) the 
prin~ipal. of which ·obligations :Ls payable wh~ due from payments 
of ~e .maturing principal of non• inr.erest bearing direct 
obl:l.gatic1na of the United States of America which are issued by 
the ~ecntm:y of the Treasury and deposited in t:Jle l'unding . 
Coq,prat:1'.on Principal Pand·estal:>liahed purauant: to the nRRB Act, 
and ! (ii) the interest on which obl igaclou, to the extent not 
pai~ 1fr0111 other specified sources. 1a payable when due by the 
SeCJ:!etaJ:y of the 'l'reasu:cy pursuant to che FIRRB Act. 

Dlls2J95.Dl.9 
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•:tndenture• means this Amended and Restated Indenture of 
'l'rust, as amended.or supp1emented from time to time in acco~ce 

• with the texms hereof. . • 

•IJ1terest Pa!Dl9Dt Da.t;e• means, with respect to the l!J92 • 
Bonds, December 15, 1992 and each June 15 and December 15 
thereafter so long as any 1992 BondS remain ()utsta.nding and, with 
respect: to the 1993 Bonds and tlie 1993A Bouds, December 15, 1993 
and each June: 15 and December .15 thereafter so 10119' as any 1993 
Bonds or 1993A ~. respect:ively, remain outstanding and, with 
respect to the 1994 Bonds, iJ'Une ~s, 1995 a.net (\a.Cb.June 15 and 
December 15 thereafter.ao long aa any 1994 aonds remain 
•OLltstanding and, with respect to any other Series, shall have the 
meaning apeclfied in the Supplemental Indenture •uthoriziJlg such 

• Series. 

• •:tnvest:ment Barn!ngs!' sball have the meaning aped.tied. in 
Sect.ion 6~01 hereof. 

•:rnvestment Securities• means any of' the following • 
obl.igaeions or securities to the extent legal for inves~t: of 
ltu~ty funds= . 

(a} Goverinnent Obligations, 

(b) federal funds, unsecured certificates of deposit, 
t;J.me deposits or bankers acceptances (in each case having 
111aturiei.es of not mare than 365 days) of·Ul,Y domestic bank 
including ·a branch offiae of a foreign bank which br.mch office 
is located in the united. States· (which may :lnc1ude the Trustee 
ami· the Registrar) havblg a combined capital and·. surplus of not 
less t!1an $50,0DO,OOO, provided legal opini0J1S are received to 
the effect that full an,d timely payment cf such deposit or 
similar obligation is enforceable against the principal. office o:r:. 
any branch of· such bank, which, at ·the time of·pu%c:has.e, bas a 
short•texm •Bank Deposit• rating of •p-1• by Moody's and a 
•short-Tem a>• rating of •A•l• or better by S&P1 

. (c) depos11:8 of any· bank or savings encl. loan 
association which has combined capital, suxplus and undivided 
profits of not less than $3,000,000, ·provided such deposits are 
continuously and fully insured by the Bank Insurance Fwld or the 
Savings Association Insurance Fund of the Federal Deposit 
lrlsunnc~ Coxpontion., 

• (d)(i) direct obligations of, or (ii) obligations the 
principal of and ~nterest on which are unconditionally guarante~d 
by, any state of the United. States of America, the District of 
Columbia or the.conaacnwealth of Puerto Rico, or eny political 
subdivision or agency thereof, other than the City, whose 

Dlld3aSOl .9 
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UDS~, pninaured and unguar.mteed general. obligation debt: ia 
rated!,; at the time of purchase, •A• or better by Moody's· and •A• 
or better by se, 

. : ' (e) c0111Rercial paper (having original mtu.rit:1.es of .. 
not 1110re t~ 2?0 days) rated, at the time of purchase, •p-111 by 
Moodyt"s and •A-11 or better by S1iP1 

: • lf) repu:a:chase agreements collate-ral1se4 J,y 
Govemmen1t Obligations with a hank, insurance ccmpaay or other 
f a:lal institution whose letten of endit, other c:redit 
-~c ~t:les or long-tem WUJe~ obligations are rati!d in one. of 
t:he highest zating c:ategorles by Moody's and SY, provided: 
(l) . master npurchase agreement or specifla written repu¥'9hase 
agre$ent gavema l:he transaction: (il) the securities are held 
free ~ dear of any lien by the Trustee qr an independent: third 
p;;,·aeting solely as agent (the •Agent•) for tbe 'tmatee., and 
such tlt.ird party is (1) a Federal Reserve BaDkJ (2) a bank which 
:ls a membar of the· l'ed.ez:al Deposit Insurance Cozporation and 
wh!e!{ has combined capita1, au~lua and undivided ~fits of not 
less lthan $50,000,0001' or (3) a bank appZ'OVeCl in writing for au.ch 
pu~se by each Bond I11S1Jrer, and the 'l'rUStee shall have received 
wr:1.t~en confima.tion from such thi:r:d party that it bolds such 
eecwtities, free and c:lear of any lien, as agen~ ~or the 'l'z:ustee; 
(~ra per~ected. first security interest..Wlder the 11nifoJ:JD 
c cJ.al Code, or· book entz:y procedures presari.bed at 

~

c P.R. 5306.1 et seq. or 31 c.F.R.. §350.o et: seq. in such 
ities :l.s·created for the benefit of the Tl:Wltee'i (iv) the 

re e agreement has a texm or: ten years or 1esa, .or, so 1ong 
as ~ 1992 Insured. Bonds. 1993 :Insured B(!Zlds,. 1993A J:Dsured 
Bonc!J11 or 1994 Sollda are outstanding, such shorter tem as the 
i:es~ctive Bond ~r may require, and. the "l.'rwltee or t:he Agent 
wil1Jva1u.e the collateral securities no less frequently~ 
weekJ.Y ~ will liquidate the collateral securities if any . 
defic:iieucy in the required collateral perce11tage is not xeatorbd 
witbin two business days of such valuationJ and (V) t:l1e fair . 
~t va.1ue oe the securities in relation t.o the amount· of the 
re~chue obl1.r.tion, including principal ilnd interest, is equal 
to at. lemst 103 , or, so lcmg as any· 1992 l'nsured Bonds, 1993 
nun¢'ed. EIOJ1da, 1993A Insured Bonds or 1994 Boa.ds. are Ov.tatanding, 
euchihig~r collatera1 requirement as the respective ~nd Isu!u.rer 
may ~quiJ:er -

. (g) money market mutual fund shares issued by a f'Ulld • 
ha~ ausets not less than $100, ooo, 000 (including any auch fwld 
frcati which the Tmstee or any of its affiliates may receive 
c~nsaticm) which invests in securities of the types specified 
in clauses (a) or le> of this definition and is :rated 11MJ\m• or 
•~·O• by S&PJ and • 
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. Ch) guaranteed. investment contracts with a bank, · 
insunnce company or other financial institution whose letters of 
credit, other credit facilities or unse~ obligatioDS are 
rated in one of the three highest rating categc;,r~es by J:IOOdY's 
and S.P and which guaranteed investment eontxacta axe eithe:,: 
insured by a municipa,l bond. insurance company rated in tbe 
highest rating·c::ategoxy by Moody's and s&P or fully 
collateralized at all t:1.mes with securities of the type described 
in clause (a) of this definition whicJi bave a fair market value 
at all times equal to the value of the -guaranteed 1.nveatment 
-contract P,rovided that CU • a written agreement governs t;he 
tranaa.ction; (ii) the aecu.ritiea are held free and clear of any 
lien .by the Trustee or an independent third ~Y acting solely 
.as agent .for the TJ:ustee, and such thud part.y is n.> a Federal 
Reserve Bank or (2) a baDJc Which is a member of the Pederal 
Deposit Inaumnce Coxporation and.which has c:anbined capital, 
anu;pl~ and undivided profits qf not leas than $so,000~0001 (iii) 
a perfected first securitr interest W1der tbe UnifQm Comaercial 
Code, or book ent:,:y procedures prescribed at 31 c.r.a. 1306.1 et 
seq. or 31 C.P.R. 5350.0 er: seq. in.such securl.l:ies is created 
~er the benefit of the 'rz:ustee1 (iv)·intm=est is paid at least 
111em1annually during the entire term of the agreementr (v) moneys 

• invested thereunde,: may be withdrawn without any penalty, . 
pnmium., or charge upon not more than one day's notice (prov.lcled 
such notice may •be mnended or cancelled at. any time prior to the 
withdrawal date) , (vi) ·the Trustee receives ~ op~on of. counsel 
for the issuer of such agreement. Chat such agreement is an 
enforceable obligat.ion of the issuer. and (vii) so 1011g as any 
1992 DlSured Bonds; 1993 ,:tnsured Bonds·, 1993A znsured Bonds .or 
1994 Bmads are outstanding, the re~ctive Bond ~er approves 
such use in wri_ting. 

•Letter of Representations" shall have the meaning 
specified in Section 2 .12 (b) hereof. . 

• "Mi'Jnnaua Ann\Ji&l Debt service Requirement• .means the 
maxfQIUJll Debt Service R.equi~t in any subsequent fiscal year of 
the Authqrity' on BODds expected to be outstanding at the time of 
such calculation. • • • 

. •Moocly•s• means Moody's Investors Se~ce. a cqxporation 
organized and existing under the laws of the Stata of Delaware, 
its successors and assigns, and if such corporat:ion aball for any 
reason no longer perform the functions of a securities rating 
agency, •Moocly•a• shall be deemed to refer to any other • 
nationally recognizecl securities rating agency designated by the 
Authority. Whenever nt:lng categories of Moody• a are specified 
in this Indenture, such categories shall be irrespective of 
grada~ions. -

01112Jl501.t 



·•1992 :tnaured Bonds• means the 1992 Bonds scheduled to 
mal:Ure • c;m iJ'une. 15 ln the years 1996 through 2000 and 2002 • 

. ' • 

, ; '1992 'l'ei:m Bonds• means the 1992 Bonds aohedUled to mature 
on Jwle•lS, 2002, 2006, 2012 and 202i •. 

'1993 :tnsured B911ds• means the 1993 xnsured Serial Bonds 
and the 1993 Insurec:l Tm:m Bonds. 

• • i •1993 Insured Serial Bonds• means the 1993 Bonda scheduled 
to ma.~e on ~e-15 ·in the yea.rs 1995 through 2009. 

I ■1993 IDsured Tezm Bonda• means the 1993 'l'exm Bonda 
scheduled to mature an June· 15 ill. the years 2015 and 2016 and 
bea.rin.g,J.nte:rest at the rate of s.601" and the 1993 "leX1ll Bonds 
scheduJ,ed to mature on .Tune 15, ~023 and ba,.rinsr intei:est at ~he 
rate ot:5-5/8\-. 

! I • • 

: •19513 'l'ei:m Bonds• means the 1993 Bonds schedllled to mature 
on.June 15 in the·years 2015, 2016 and 2023. 

'•19Sl3A Insured Bonds" means the 1993A Xnsured Serial Bonds 
and the 19Sl3A Insured TeXIII Bonds. 

i :•1993A Insured S~al. Bonds• means the 1993A Bonds 
scheduJI-~ co mature on June 15 in the year• 1994 through zoos. 

I :.19.93A ·IDsUrecl Tem. Bonds• means the 1993A Tei:m Bonds • 
schedl4ed to mature on June 15, 2013 in the aggregate .principal 
amoun~ of :)12, ooo, ooo ud originally priced to yield interest at 
the ~t:e olE S.4'1t and the 1993A 'l'enn Bonds scheduled. to mature on 
iND.e 31$, 2022. 

:. •1993A '1'e:r:m Bonds• means the 1993A Bonda scheduled to 
mat~ :on June. 15 in• the years 2013 and 2022. . 

. • •1993A 1711inaured 'l'em Bonda• means those i993A.'l'e:rm Bond$ 
sclied,U.ed to ma.tun OD June 15, 2013 u to which no Bond 
lnsurance Policy has· been isaued • 

• I • 
1 i •1994, Teal Bozids.• meana the 1994 Bonds scheduled to JDB.ture 

on ~e 15 in the years 2014 and 2021. • . . 
I. 
; •outsta.Dd:tng• or •sonds outstanding• means all Bonda which 

have-~ authenticated and delivered under this Indenture ~r the 
Orig~ l"ndenture, as the same was amended and supplemented from 
time to time, except: • 

(a) Bonds cancelled-after purchase in the open 
market !)r becaus.e of payment or redemptl.on prior to maturity; 



t 

I . 
! 

i : 
I 

... 

. (b) Bonds for the payment or redemption of·wJlich 
funds shall have been theretofore deposited with the.Trustee 
(whether upon or prior to the maturity or :redemption date of any 
such Bonda) , provided that.a if such BQDds are to ·be redeemed 
prior to the maturity thereof, notice of such redemption shall 
have been given or arrangements sat:lsfacto~- to ~ Trustee shall 
have been made therefor, or waiver of such notice satisfactory in 
fo:rm to the 'l'rUstee shall have been 'filed wit:h the Tzwltee. and 
provided that all such deposits shall have been made in 
accordance with Article VII hereof r and 

. (c) Bends 1n 1ieu of which others have been 
authenticated and delivered under Section 2.07 or-Sect.ion 2.os 
hereof. 

Bonds paid with the proceeds of any credit: .Pacility shall 
tie outstandillg until the Credit Facility Issuer haS been 
reimbursed fot' the amount of the payment or baa presented the . 
Bonda for C!aDCellation. . . 

•Parson• _means an individual, a c:o:,;poration, 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 
gxou.p or entity. 

•PICA ".l'axe~• means the Income TaX and any other taxes 
which may be enacted hereafte'r by the City pursuant to the Act 
for the excl~ive purposes o:t; the· Authority and which are pledged 
by the Authority ,:o secure the Bonds in a Supplementa~ :rndenture. 

"Pledged ·aevenues• means all amounts received. by or 
payable to or at the direction ot the Authority constituting 
proceeds (including interest and penalties) of any PJ:CA Taxes and 
all 1p0neye and.securities held by tbe Ttustee hereunder, together 
with any eamfngs thereon. except moneys and securities, together 
with any ea.mings thereon, held in the.R.eba~e Fund. 

•ReJ>ate Ame>Wlt: 9 shall have the meaning set forth in the 
Tax CODlPliailae Agreement.· • 

•Rebate l'Wld• means the separate fund of such name created 
by sections.02 hereof. 

•R.eaoJ:d Date" means, with respect to the 1992 Bonds, the 
1993 Bonds, the ·1993A Bonds and the 19H Bonds, the last- day 
(whE}ther or not -a Business Dayl of the calendar mollth nexc 
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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Reco~ Date; therefor in the Supplemental Indenture authorizing • 
such ~:eries. 

i . • • • ' 
! •Registrar• means the Registrar appointed in ac:cordanee 

wit~ ~ection 9.12-hereof. •Principal Office• of the Registrar 
mearia :the offi·ce thereof designated in wrlt!:ng to the Authority 
and the Trustee. 

i •Revenue Pund• means the separate fund of such muae 
crea~ed by section s.02 hereof. 

' - i •s,i:l,• 111e&DS Standard a Poor•s Rat:il19'8 Group, a .Division of 
~w Hill Inc., a corporation oz:ganized·and exiating'under, the 
laws 10:e the State o:e· Rew York, its successors and asalgu, and if 
suchjc~ration.sball'for any reason no.longer perto:r:m ~ 
fuuet;ioas ot a s.ecurities rating agency, •su,•·aball be deem.eel to 
refet to any other nat:lonal.ly·:nacognJ.zed.seaurJ.t:Les rating agency 
designated by the Authority. Whenever rat:lng c:at:=:res of -S&P 
are itt)ecified in.this Indenture, such categories 1 be 
i:z:relW8ctive of gradatiOJ:lS within~ catagoq. 

i • •S•~ries 11 or •Series of Bonds• means all of the Bonc!a 
designate! .as being of the • sai:ae sed.es at the time of issuance . 

=f in one transaction- and any Bonds thereafter aut:beDtic:ated 
, ivered in 1ieu thereof or ln substitui:ion therefor 
• t Ito this :tndeiiture or the original :rndenture, as the same 

was ~ea froul time·to time. . 
I •• 

. : •settlement Fund• means the separate fund of such name 
crea~ by section S. 02 hereof. 

! • •Specia1 Payment Date• means with respect to Outstalld~ng 
Bon&jl the date set: foi:- the.payment of-interest or principal.that 
was ·'°t paid when due on any Interest Payment Date or on any date. 
·that! principal is due, vhieh date shall be fixed by: the 'l'ZWll:ee 
w~ .mo.neya become available for the payment of such interest 
or pri,ncipal. • 

. •Special Record J>ate• ·means the date (whether or not -a 
Buaiu~sa Day) which is the fifteen~ day prior to any Sped.al· 
Payment tiate. • 

•supplemental Indenture• means any indenture of! the 
Authb):ity amending or supplementing this Indenture for any 
purppse, in accomance with the t:ems hereof. 

I . 

: : •TaX CCIDpliance Agreement• means each respeative agreement 
. execu.ted'by the Authority and the City regarding- ccmpliance with 
pr~isiollB of the Code to assure that interest on a Series of 

i 
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Bonds which :Ls intended to be excluded from gross !Deane for 
federal 'inccme tax puxposes is ad excludable. . . . 

•'l'J:'ustee • means Meridian Bank, a bank ancl trust company 
.organized an4 existing under the l~ws of the Commonwealth of 
Pennsylvania, as the.Txustee under this Indenture, its successors 
in trust under Section 9.05 or Section 9.08 hereof and its 
assigns. •Pr~cipal Office• • of the· Trustee meaµs the principal 
corporate tmst office of the "l'rUStee, which office at: the date 
of acceptau.ce by the.Trustee of the duties and obligations 
imposed on the Trllate~ by this Indenture is located at the 
address specified iD section·11.01 hereof. • r 

•'tzu,at Bstate• means the property and rights conveyed to ' 
the Trltstee pursuant to the Granting _Clauses of this Indenture. 

•Yield Reduction Amount• saearis· an amount with respect to a 
Series of Bonas which may be paid to the United States in 
accordance with TreasUJ:y_ .Regulations section 1.148-S(c). . . 

Woz:ds importing singular ·number. shall include the plural. 
JlUJl1ber, and vice versa, words importing persons shall include 
fims and co:cporations and the mascul,ine·shall include the 
~eminine, and vice versa, wherever the context requires. 

AR'l'ICLE II 

"l'HE'BONDS 

section 2.01. Authorizag;iop of Bonds. 'l'he 1992 Bonds, • 
the 1993-Bonds, the 1993A Bonds and the 1994 Bpnds 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. 
Additioaal·Bonds are authorized to :6e issued pursuant to seetion. 
2.1~ hereof in such aggregate principal aJn01mts as shall be 
provided. in the S,ipplemental Indencures authorizing such 
Additioual Bonds. • • 

section 2. 02. peggripl:ion of eondg. 

(a) "l'be 1992 Bonds U.) shall be designated . 
•Pennsylvania Intergovermnental cooperation.Authority Special -rax 
Revenue D0IU1s (City or Phi.ladelphia Funding PJ:Ogrmn). ·series of 
1992•. (ii) shall be issued as fully registered bonds, and • 
(iii) shall be in dettom:lnations of $5,000 and. integral multiples 
thereof. • • · 

(b) The 1992 Bonds shall be substantially in the 
foxm of Exhibit A hereto with appropriate insertions, omissions 
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and ~iaciqns, ~eluding, without U.ndtation, provisions for 
optio~ and mandatory redemption, as pemitted or required by 
this ;tndentw:e. . 

: (C) "The 1992 Bonds shall be initially dated '1\me 1, 
1992 .. I ,The principal of· and interest on the 1992 Bonds sball be 
payable on the dates.and the 1992 Bonds shall be subject to 
redempt;ion in the manner and subject to the conditions _stated 
bere1' a.ml in the 1992 Bonds. • 

i • (d) The 1992 Bonds shall JDatUJ:e DD tile dates and :l.n • 
the =· t,s ud shall bear interest at t:he annual .rates set -forth 
iD L-:__e 1 hereto,. such interest to be payable cm each June 1s 
and _cembe:i· 15, commencing Dec:embeJ;' 15, 1992, until maturity or 
such J.,a •tteer date aa ·payment of the principa1 ~unt thereof shall 

. have ~ :made oJ! provided for. 
' . 

• (e) The 1993 Bonds (:I.) shall be des~gna.ted 
"PeDDWlvania Intexgovemmental Cooperat,on J\Uthority Special Tax 
Rev-enµe Bonds (Ci.ty of Philadelphia Funding Program) , series of 
1993•~·- ·(:U.) aba11 l>e :l.asuecl· aa fully reg:1.ste~ bonml, and .U.ilJ 
shall1be in denominations· of $5,000 principal amount and integral 
multiples thereof.. • 

(f) The 1993 Bonds shall be suJ:>stantially in the 
fo:r:m pf 1,'hibit B hereto; with appropriate insertions, omissions 
ud vjariations, :lncluding, without lunitation, provisions for 
opt:lopal. BIDd ~to:cy· redemption, as _pexmitted or ~ed by 
this !Indenture, and appropriate statements af insurance. . . 

: . . (g) The 1993 Bonds shall be dated il'uly 15, 1993. 
The ~rincipal of and interest; on the 1993 Bonds sbal.1 be paya!)le 
on e;ha~tes and the 1993 801148 shall be sul>ject to redemption in 
the rand suhject to the c:onditions stated herein and 1n the 
l.993 !Bonds. • • 

(h) The 1993 Bonas shall mature on the dates and in 
the amount:s and shall bear interest at t.be ammaJ rates set· iortb 
in SQ)JedQJte a. hereto, aucb :lntei:est-to be pay.Ible on each June 15 
and December 15, c0111DeDe:I.D.sj December 15, 1993, UDtil maturity or 
such:later date as payment of the principal amount thereof libalI 
have iheen made or provided: for. 

' • Ci) The 1993A Bonds (i) shall be designated 
"l'~lw.m.a XDte~ove:cmaental Cooperation J\Uthority Special Tax. 
R~ue Refunding Bonds (City of Philadelphia Funding- Pr:ogram), 
Series of l993A•, (ii) shall be issued as fully i:egiaterecl bonds, 
1111d (iii) aba.11 be in denomh1ations of $5,000 principal amount 
and :µitegral multiples thereof. 
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. (:I) The 1993A Bonds shall be substantially in• the 
foz:m of ghibit c hereto, with approt>riate insertiOJlS, emissions 
and variations, uiclUding, without llmitatio.a, provisions ~or · 
optional and manclatoi:y redemption, as pendtted or reczuired by 
this Indenture, and a statement of insurance, :l.f applfcable. 

(Jc) The 1993A Bonds shall be dated Allgust 15, 1993. 
The p~ipal of and interest on ,:he 1993A Bonde sha;ll be payable 
on the dates and the 1993A B0D.ds shall be subject to•reclempt:l.on 
in ..the manner and subject to the conditions stated herein and in 
the 1993A Bonds. • • 

. (1) 'J'he 1993A Bonds • shall aiature on· the dates and in 
the 2Ull0Ullts and shall bear interest at the annual rates set forth 
in Sc;badule 3 heJ:"eto, such interest to be payable on each June 15 
and December 15, commencing December 15, 1993, until Diaturity or 
auah later date as pil,yment of the principal amount thereof sball 
have been·mac1e·or p~ded for. 

. (m) The 1994 Bonds .U.) shall be designatei:1 • 
. •Pemu1ylvam.a Intt!rg'overamental Cooperation. AUthority Special Tax 
Revenue Bonds (City of Philadelphia FU.nd:fng Program), Series of 
1994•, Cil) shall ·be issued as fully registered bonds, mxt (iii) 
shall be in cJeuom1na~iona of $5,000 principal amoune and integral 
multiple~ thereof. . . . . . 

• <n> ·The 1994.Bonds sbaU be substantially in the 
f01:m of Bxhi~it; D hereto, with appropriate insertions, omissions 
and variations, including, without limitation, provisions for 
optio~l and mandatory redemption, as pexmitt~cl or required l:>y 
this Indenture, and a statement of insurance, if applicable. . . 

(o) The 1994 'Bonds shall be dated. December 1, 1994. 
The principal of and interest on the 1994 Bonds shall be payable 
on the dates and the 1994 Bonds shall be subject to redemption in 
the 111aDJ1er and subject to the conditions stated herein and in the 
1994 Bonds. • • 

(p) The 1994 Bonds shall mature .OD the· deg.tea ~d in 
the amounts and shall bear interest at th& annual rates set forth· 
:l.D'Sc;hedule f hereto, such interest to·be. payable on each June 15 
and December 15, c:cmmencing June 15, 1995, unt.11 maturity or sucn 
later date as payment of the principal amount thereof·shall have 
been made or provided for . 

. (q) The designation, form, denominations, date, 
redemption p=n.sions, payment provisions, maturity .dates, 
amounts and interest rates of eny other Series shall be as 
specified in the Supplemental Indenture authorizing su~ series. 
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, . . (r) Bach Bond • shall bear interest frQm the Interest 
PaymentiDate next. preceding the date on which it is 
authen~icated, unless authenticated on an.Interest Payment Date. 
iD which case it shall bear interest from such Int_.st: Payment 
Date, <>t, Wlllesa authenticated prior to the f.:1.1:st Interest 
Paymen1;-Da.te, in which case it shall bear intere~I! from its dated 
date o~ sucltl later date as ia specified in•the supplemental 
Inclentµr, pJ:OViding for its issuance; provided, hOwever, that if 
at: theLt;ime of authentication of any Bond interest on such Bond 
is in aefault, such Bond sluUl bear interest t:rcm the date to 
which ~ch interest has been paid or, if no interest has been 
paid, ~xom its dated date. Interest aball be ccmputed ~ the 
basis ,:>f a year. of 360 days consisting of twelve l'O•day-months 
or, ·in1 the case of any Bonds bearing interest ·at a variable 
int~t. rate, an the basis of a year of. 365 da.ys or 366 days, as 
a~~te. 

I . 
' section· 2. 03. Place, Hanner· and source of Payment of 

15mS:la. i The principal of, premium, if any, and interest on Bonds 
issue(I hereunder shall be payable in lawful money of the United 
States! ~f l\JDer:l.ca, • which at the time of paYJDSD.t 'is· legal tender 
for the

1 
payment of publlc and private debts. Pd.nc:ipal of and 

premi~, i.f any, on Bonds shall. be payable at the Principal. 
Offic~ of the 'l'ruatee, upon presen"tation and aw:z:ender of the 
Bonda .-.a tt\e same shall becane due and payable. XDter:es1:-on tile 

. B~nds ~1 be paid by the Tr:u.stee on each xnterest Pa:ymeu~ Pate 
by·cbeck or draft mailed to the person in whose name a Bond is 
regis~ered on t:he Bond Register at the close of business on the 
Jleco~ »ate. and-at: the address appearing on au.ch Bo~ Register 
qr in 1'ieu thereof, i_f so requested in a written notice provided 
to th TJ:uetee not. less than ten -(10) days prior to the relevant 
Interest Payment Date by-a BOndholder of $1,000,000 or more in 
aggrepte principa1 amauut of Bonds or respective Series of 
Bonds~ as specified in'the particular Bond, by wire tra.DSfer to 
an acc,omit in a bank located in the United States designated by 
such ~Ddh•=>lder. Any such -interest not so timal.y paid or dul.y 
provi49:d f1:,r shall cease to :be payable to the perscm. who is t:he 
re51ir- tlael:eof as of t11e Reco<d Date, . IIDII. 1111&11 be 
payah • to the person who ·ts the regiacered. own,r thereof (pr of 
one a more predecessor bonds) at the close of bUB~eas on the 
Spec Recol:d Date preceding the Special Payment Date set by I.he 
Txust e whenever moileys become available for payment of such 
int.erest. Notice of the Special Paymenc Data shall ·be given by 
the Ttust:ee to registered. owners as of che Special Record Date 
not l~s tban ten (10) days prior to ~he Special. Payment Date. 
All Bl)Jlda shall provide that princ:.pal or redemption p:r:ice and 
inte~fJt in respect l:hereof shall be payable OD1y out of Pledied 
llevenbea alDd proceeds of any applicable credit l'ac'ility then n 
~feet. 
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-siact;on 2. 04. RxeQltion; Limited Ohl igatt,pn - T.he Bonds 
shall be executed. on behalf of the Autho_rity by the Cbair:pe:r:son 
or Vice Chaizperson of the Authority, and sball have affixed, 
imp:r:esaed'or reprodllced thereon the official seal of the 
Authority which shall be attested by the Searetaxy or Assistant 
Secrecaxy of the Authority. Bach of the foregoing officers of 
the AUthority may execute the Bonds oi: 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 mapually subscribed. 

In case any officer of the Authority whose Ei:l.gnature or a 
facsimile qf whose signature shall a~ on the BODds Bhall 

~ cease to l:>e such officer before. the authentication and delivery 
.of such Bonds, such· signature or such facsimile sball. 
neverthelepa be valid and sufficient for alJ..pw:poaes. the same 
as if he had remained in office until. authentication and· 
deliver:yJ ·and any Bond may be signed on behall 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 dat:e 
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. • Heither the 
credit nor the taxing power of the c0111110nwealth or of ny • 
politic:al subdivision. thereof, including the City, is pledged for 
the payment of the principal of, redemp1;ion premium, if any, or 
interest on the Bonds. 'l'he Bonds are not and shall not be deemed 
to be a debt or liability of the c~nwealth or of any political 
subdivision thereof, ineluding the O:U:y, and neither the . 
Comaonwealth nor any political subdivision thereof, including the 
City, is or shall be liable for the payment of such pd.ncipa1, -
redemption pwmium, if any, or interest. • 

Notwi~tanding- any provision of the Act or any other law 
to the con~, or any implication· that may be drawn tbexefrom,· 
neither the Common'ltlealtb nor any other goveQ:UDSDt agencies, 
except the Authorit;y, but "including the city, eball bave any 
le~ or moral obligation for the payment o.f any expenses or 
obligations of the Authority, including, but not 1im.ted t:o, 
principal and interest on the Bonds, the funding or refunding of 
any resexves and a:fui:'erating or administrative expeasea· 
whatsoever, other f:or the advance of funds tor initial 
·operatini expenses of the Authority as providecl in the Act, which 
advance s to be repaid by the Authority as set forth in the Ac:. 
Obligees of the AUthoritf, including holders of Bonds, shall ha·,"! 
no recourse, either legal or moralg to ~e Commonwealth or to a~;· 
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govenhnent agency, including the City. for th~ payment of 
p~pal of or interest on the Bonds. 

I ' 

' .section 2.os. Authev,tS,gation. No Bond sball he val.:l.d or 
obligitiory for any puJ:"pOae or entitled to any security or benefit 
UDderit;.bis Indenture unless and until a certificate of 
auth.ication on such.Bond substantially in-the foxm set forth 
in th$ foxm of such Bond attached as an exhibit hereto or set 
forthi~ tllle supplemental Xndenture authorizing such Bond shall 
haveien. duly executed hy the 'l'z:uatee, and such executed 
cert! icate of the TrUstee upo~ any such Bond. shall he conclusive 
evid e tlllat such Bond has been autheilticatedand delivered 
under . this Inde~ture. The T:ruatee' s certificate of 
auth~tication on any-Bond aball be deemed to have been executed 
by ·i~ 

1 
if signed by an authorized s:lgnatc;,ry of the Tz:u.atee. but it 

shall111ot be neceseuy that the same signatory execute the 
certUicate of authentication on all of the Bonds. 'l'he date of 
each JSon4 shall be the c!ate o.f aut.henticat:l.on thereof. . . 

. 1 Section 2.06. Delivegy or the 1992 Bonds. 1993 Bonds. 
1993A 1-J!opds and 1994 Bonda and Disposition of Proeeeds "1U'eof, I. . . . 

• (a) Upon the execution and delive1:y of the Original 
.Xndenture, the AUthority was to execute and del:l.ver to the 
T.tustee and the Trustee waa to authenticate.the 1992 Bonds and 
deli~~ them to the initia1 pµrchas-r or purphasers thereof as 
directed .by the Au.t:Jiority in an order delivered by the Authority 
to·~ '.l'rustee upo~ receipt of the proc~ of the 1992 Bonds. 
Pro:$: from the sale of the 1992 Bonds were to be ;eceived by 
the tee and depositecS in 1:Jie Settlement ~ncl°and"~to then he 
dis eel and transferred from the settlement Funcl as follows: 

1-: 
! (1} To the account in the Debt Service Pund for 

the 1~92 Bonds the accrued interest on the 1992 Bonds anc1 
$20,0~0.ooo of capitalized interest. • 

I 

, (2). To the account. 1D the Debt Service R.es~X"V'e 
Fund for the 1992 Bonds an ambunt equal :to the initial Debt 
Servi~e Reserve ~ement: f~r the 1992 Bo~. • . . 

• • , • (3) 'l'o or_ upon t~e order of the Authority ~e 
amo.un~ specified by the Authority at or after the closing for the 
issuas:l'.ce of the 1992 Bonda as the costs of issuance of the 1992 
~ , (including, without limitation, • fe~s and expenses of bond 
c:~-1, consultants, the '1'2:Ustee and the TrUstee'II cOUDSel, the 
Cit3r•~ couuel anct consultants, and the Aut;hority.,a cowiael in 
cmm~ecti011 with the :l.aauance of t:he 1992 Bonds, fees payable to 
any t Facility :tssuer, printing costs_payable .by the 
Au: , ity and rating agency fees>. 
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. (4) To 0r upon the omer of the Authority 
$650,000 to enable tbe Authority to repay the C~wealth the 
$150,~00 adval1ced to the Authority for operating expenses and to 
provide for, or reimbune to the City amounts previously deducted 
by the Authority from proceeds of the J:ncome 'tax in respect of, 
the.Authority's initial Operating Expenses. 

(5) 'l'o the account. in the capital Projects Fund 
for the 1992 Bonda $120,000,000 for the capital projects listed 
on schedules. 

(6) 'l'o the ci-ty the sum of $153,500,000 in 
%espect of ·the Clty's General Fund deficit tor Che fiscal year 
ended J\me 30, 1991. • 

. . 

. • (7) '1'o the City the sumo~ $20,000,000 as •• 
additional fimmcial..aaaistance to enhance pz:oduct:ivity in the· 
operation. of City gove:mment, which amount la to be deposited by 
the City in the Productivity .Bank Account of the City's Grants· 
Revenue lhmd. 

$102.100,000. 
(8) To the Deficit Fund th~ sum of 

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 Txustee to the Debt 
Service FUnd. · 

The provisions of the origina1 :rndenture ~egardizig the 
execution. authentication and-delivery of the 1992 Bonds and the 
deposit and disbursement of the p~eds from the sale of the 
1992 BoncSs ~ve been complied with and are herel)y reaffizmecl. 

" •· • The capital projects for which proceeds in the account in 
the capital Projects ·.Fund derived .f;rcm the "1992 ~nds may be 
disbursed are those listed.on Schedules-attached ~ereto, subject 
to revisi~ aa provided in Section S.04(a) hereof. -

(b) Upon the execution and deliveJ:y of the Second 
supplemental IndelJ,ture end t.he eatisfa.ctiOD of the requirements 
of Section 2.11(-fl of the .Original Indenture, the ZU?-thority was 
to execute and deliver to the Trustee and th• "TZ:Ustee was to 
authenticate the 1993 Bona& and deliver them to the initia1 
purchaser or purchasers thereof as directed by the Authority in 
an order delivered by the Au.thority to the·TEUatee upon receipt 
of tbe proceeds of the 1993 Bonds. Proceeds. from the sale of the 
1993 Bonds were to be received. by the TX'ust-ee and deposited. in 
the Settlement J'uml and to then be disbursed and transferred from 
the Settlement Pund as follows: 

DSl:ZJaSOt.9 



l 

l 

I 
l 

1 1 . (1) To the account .in the "Debt Sez:nce Pund for 
che 1993 Bonds the accrued interest on the 1993 BonclS • 

• i 

i (2) TO the account :lJl the Debt·servic:e Reserve 
Fund ~or the 1993 Bonds an amount equal to the iDitial Debt 
sem,e Reserve Requirement for the 1993 Bonds. • 

I 

1 (3) To or upon the order of the Authority the 
amo= specified by the AUthority at or after the closing for the 
is • ce of the 1993 Bontls as the costs of issuance of the 1993 
Bonds I (including. Without limitation, ieea and expenses of bond 
couns~. consultants. the TJ:ustee'and the-TrUstee•s counsel. the 
City••:aowuel and consultants, and.the AUthority•s c:ounael :Ln 
connec:tion with tbe issuance of the 1993 Bonda, fees payable to 
any ctedit Facility Issuer or Ecmd :rnsurar. printing costs 
payable by the Authority and ·rating agency fees) • . 

I 

: • (4) To the acciount in the capita1 ~jecta • ~ 
for the 1993 Bonds $174,000,000 for the capital"projects 1isted 
ox,. S~edula_i attached hereto-■ 

I 

• • (5) To First Fidelity Bank, R.A .• Pemisylvania, 
as fi$cal agent and escrow agent fer the City. to enable the City 
to ~ i'ts general obligation bonds specified in Schedule B 
atta~ hereto. . • 

Any ~t of proceeds of th~ 1993 2onc'ls remaizling ~ the 
_Settlement FUDd after the foregoing disbursemeJ?,ts aud transfers 
was to be disl:Nrsed or transferred by the ~stee to the·Debt 
aerv:1.ce Fund. • 

i ! . • . 
L:.. Accrued interest deposited in the account in the Debt 

Servi~ Fun4 1D respect of the 1993 Bonds was to be applied to 
pay f.Jiterest 011 the 1993 Bonds on December 15, 1993. 

I' • 
I I 

. • . The provisions of the second SUpplemen1:al Dldenture 
:r:eg~µig the execution. -authenticaticm and deU.vm:y of the 1993 
Bondsl and the deposit al1d disbursement of the proceeds fEClll\ the 
sale pf the 1993 Bonds have •been complied with and are hereby 
nat~nied. • • 

,L~'l'he capital projects for which proceeds in the account in 
the T&"ital Projects PuDd. derived f:r:om the 1993 Bonds may be • 
dia~ed are thoae listed. on schedule G attached hm:eto, subjecc 
to ~~ion as provided in section s.04(aJ het:eof. 

1
; (c) Upon the execution and delivny of the Third 

SuppJi.~ntal. Im.denture and the satisfaction of the nqu:l.remencs 
of seic;tioia. 2 .11 (f) of the original Indenture, the ,Authority was 
to execute and deliver to the Trustee and the Tl:ustee was to 
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auth~ticat~ the 1993A Bonds and deliver·them to the initial 
purchaser oi: 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 -of . 
the 1993A Bonds were to be received bY. the 'J.'J:ustee and deposited 
in the.Settlement Pund and, to then be disbursed and transferred 
from the Settlement Fund s.s 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 
s_ervice Reserve Requirement for the 1993A ~nds. 

• (3) To or upon the order of the Authority the 
amount specified by the Authox-ity at or after the closing for the 
issuance of the 1993A Bonds as the costs of issuance of the 1993A 
Bonda (including. without limitation, fees and expens~s of bond 
counsel, CODSU;ltanes, the Trustee and the Trustee's counsel, the 
~:tty's counsel and consultants, and the Authority's cOW1Sel :1n 
connection with the issuance of the 1993A Bonds, fees payable to 
any Credit Faci1it:y rssuer or· Bond Insurer, printing costs 
payable by the Authority. and rat"ing agency fees) . . . 

(4) To the Escrow Fund"under and as defined 1n 
the Escrow Deposit Agreement dated as of :August 15. 1993 between 
the Authority and Meridian Bank the sum of $1.S0,40'1,158 .• 16 to 
provide for~ payment of interest on·and the redempti0J1 price 
of the 1992 Bonds scheduled to mature on June 15 in the years 
2006,. 2012 and 2022 . • • . . 

Any amount o.f proceeds of the 1993A Bouds rema:ln:lng in the 
S~ttlement Pond after the foregoing disbUrsements and transfers 
WU to be disbursed or transferred by the Trustee to the Debt 
Sei:vice Fwld. . 

. Accrued interest deposited in the account in the Debt 
S-emce Fund in respect of the 1993A Bonds was to be applied t~ 
pay interest on the 1993ABonds on December 15, 1993. . . -

The provisiODS of the Third Supplemental lildenture 
~g the execution, authenticai:ion and delivery of the 1993A 

.Bonds and the depasit and disbursement of the proceeds from the 
sale of the 1993A Bonds have been con:plied with and are hereby. 
reaffhmed.. 

{d) Upon the execution and delivery of this 
Indenture and t:he satisfaction of the require111ents of Section 
2.11ft) of this Indenture, treacing the 1994 Bonds as if they 

DS1t2Jl501.9 
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were MdiCipnal Bonds, the Authodty shall. execute and deU.ve:r; to 
the -rtustee and the Trustee aball authenticate the 1994 Bonds and 
deliver them to the initial purchaser o:r: purchasers thereof aa 
d:l.re¢W by the Authority in an order delivered by the Authority 
to t~e:'l'rUStee upon receipt of the proceeds of the 1994 Bonds. 
Proceec:IS from the sal,e of the 1994 Bonds shall be received by the 
'l'rust~e and deposited in the Settlement Fund and shall then be 
disb~ed.and transferred from the Settlement Fund as follows1 

, (lJ To the acaount :ln the Debt Service l1und for 
the lS~4 Eonda the a-caued interest cm the 1994 Bonds. 

I . 
! • (2) To the ·account :l.n the Debt Service Reserve 

l'Ull<l tor the 1994 Bonda an ~t equal to ehe initial Debt 
Servijce Reserve Requirement :or the 1994 Bonds. 

' (3) To o.,; upon the order of the Authority the 
~t specified by the Authority at or after tbe closing for the 
iss~ce of the 1994 Bonda as the costs of issuance of the 1994 
Bonc!Q '(:I.Deluding, without i1mitation. fees and expenses of bond 
c~el, CO'llSultants, the Trustee and the Trustee's coUDSel, the 
City~s counsel and consultants, and the Authority's counsel in 
comiection \d.th the issuance of the·l994 BoDds,,-.fees payable to 
any ¢red.it Pac.ility Issuer or Bond Insurer, printing c:osta 
pa:ra1:fl~ by the Authority ~ rating agency fees) • 

,. I • 
1 • (4) 'l'o the account· in the Capital Projects Fund 

for~ 1994 Bonds $10G,773,000 for the capital projects listed 
on Sqhe@J.U attac:hed b~to. . ? 

Any cimoqnt remaining in the Settlement Fund after the foregoing 
disb1Jrsesuents ~ transfers shall be disbUrsed or tranaferred by 
the "tmstee to the Debt Service Fund. 

I • • 

. L The c:ap:l.tal projects for which proceeds in the account-in • 
the ~pitat, Projects Fund derived from the 1994 Bono,, may be" 
disbUmed are those listed on Schedule z attactaea hereto, subject 
to ~vision as provided in Section S.04(a) hereOf. 

i • 
: Accrued interest deposited in the aCCOUJlt in the Debt 

se~ce 'J'uud in respect of the 1994 Bonds shall be applied to pay 
inte:,:est on the 1994 ~Dds on June 15. 1995. 

; ~ectiou. ~ .1>'1. Muti-lated. ·Lost, Stolen or peetro_yed '.Qpnds • 
-Vpon1 receipt by the Authority and the Tz:ustee ot' evidence 
sati,a·faatcn:y to botb of tha that any outstanding Bond bas been 
1111,1tU.atecl, destroyed, lost or stolen, and ot' :I.D.deamity 
satiJJfactory to both of them, the Authority aha11 execute, ahd 
the ~r.ee shall authencicate and deliver, a new Bond. of 1:1.ke 
tenor and deacmina.tiOJi 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 fo~ tlle 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 c:osts, indemnity bond.fees and 
charges, and counsel fees, which may be incurred by the Authority 
and the Trustee :ln c:omieation therewith. In case any such 
mu.tilated, destroyed, lost or stolen Bond bas become or is about 
to beecme due and payabl.e, the -rruatee, in its discretion, may, 
instead.of issuing a new Bond, direc:t the payment thereof and 
shall thereupon pay the same. 

Any Bond issued under the provisioua of this Section 2.07 
ill exchange or substitution for any Bond alleged to be destroyed, 
lost or stolen, shall constitute an original additional 
contractual obligation on the paJ;t of the :Authority, whether or 
not the Bond so.alleged to be destroy~, lost or stolen be at any 
time enforcE!able by anyone, and shall be equally and 
proportionately entitled to the benefits of this :rndenture with 
the Bond being replaced~ 

. Section 2. oa. Registration and B;,tcb;mge of som,.s, Persons 
Treated as Bondho1ders. • The Registrar shall. maiutain am keep on 
~f of the Authority; at its J?rincipa1 Office, books for the 
registration and registration of trans.fer of Bonds, which books 
shall, at all reasonable times, be open for inspection by the • 
Authority and the 'l'iustee; and, upon presentation for such 
purpose of EUJ.Y Bond entitled to registration or registration of 
transfer at the Principal Office of the Registrar, the Registrar 
shall register or registex: t,he transfer of suc:h Bond in au~· · 
bOolas, under sueh reasonable regulations as the Registrar may 
pxescribe. The Registrar shall make all nec:essuy provisions to 
pemi.1: the exchange or :registration of transfer of ao• at its 
Principal Office. 

The transfer·of any Bond·shall be registered in the 
registrat:i:on booJca o.f the Registrar at the.written request of the 
·Bondholder thereof or hiEi attomey dul.y authorised in writing, 
upon surrender and cancellation thereof at the Principal Office 
of the Registrar, together'with a written inst~t of transfer 
satisfactoxy to the Registrar.duly executed by the Bondholder or 
his duly authori~ed attomey. Upon the reg1stntion of transfer 
of any such Bond or Bonda i the Authority. sball. issue in the Mme 
of the transferee, :ln authorized denomiaa.tions, a new J!ully 
registered Bond or Bonda 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 mar deem and 
treat :the Sc>ndholder of any Bond as t:he absolute owner of auch 
Bond, whether such Bond shall be overdue or· not, for the purpose 
of ~Qeiv:tng paynumt of, or on account of, the prinaipa]. of and 
inte~est on auch Bond and for all other purposes, and the 
AuthoJ:;"ity, the Trustee and the Registrar shall not be affected by 
any .,.ot:l.ee to the cont.raxy. All such pa.111\fi!Dts so made to any 
suchilto1der or upon his otder shall.be valid. and effectual. to 
satisfy all1d disduu:ge the liability upon·auc11 Bond to the extent 
of t~. sum or • sums so. IHt,id. . 

I . The Bonds, UP.OD surrender thereof a1' the Principal Office 
of ~e Regis~, may, at the option of .the Bondholder thereof, 
be ~ed for ~ equal aggregate princi~ ilJILO\Ult of any 
aut114>rized • denom1Dations.- of Bonds of the same SRies and maturity 
and ~ving the same interest rate as the surrendered Bonds. 

: I'n all cases· in. which the privilege of exchanging 13onds or 
rem.atering the ti'ansfer of Bonds is exercised, t:he Authority 
shai.i execute aa.d. the.'l'rustee shall authentioate·and deliver 
~ in accordance with the provisions of this Xndenture. For 
evexy auch exchange or reg-istration of tmsfei:- of Bcmds, whether 
temppraz:y or de'.finit:Lve, the AUthority, the Registrar or the .. 
Trustee aay make a charge sufficient to reimburse it for any tax 
or o~er government~ chazge reql1ired. to be ~ with respect to 
suc::ti1 ~e or registration pf transfer, which sum or sums 
shalll. be d by the person fe~sting such exchange or 
regi~tration of t:r:ansfer as a condition precedent to the exercise 
of the privilege of making such exchange or registration of 
tran,,,er. . 

I 

i The Registrar shall not be requh'ed .to transfer or • 
exch,ap.ge any Bond during the pedod from a Record Date through 
the):iext Interest Payment Date, inclusive, nor to l:rmlSfer or 
ex~ any Bond selected for redemption in whole or.in part. 

• Section 2. 09. Destruction of §oPds. 1111enevez- any 
OUta,tamling Doud shall be delivered to the "l'rUstee for . 
canQellat1on pursuant to:thia Indenture, upon payment o! the 
pr~~ipal amount and interest represented thereby; or for 
repl!~cement puraWIJlt to 'Sections 2.07 and 2.08 hereof, such Bond 
ahaljl ·be prcmptly cancelled am destroyed by the T.atstee, and 
c~terpart:11 of a certificate of destrucelon shall be fumished 
by t;he Trustee to the Authority and the aeg:l.atmr. 

i, Section 2.10. Temporary BO!Jc;ls. tJJ1t11 Bonds in definitive 
fon:&: are ready for del.ive~, the Aut:hority may execute and, upon 
thelrequest of •the Authority, the Trustee shall authenticate and 
di;fver to the purchasers the:reof, subject to the provisions, 
1 .tations and conditions set fort.h above; one or more Bonds ir. 
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temporary foxm. whether print~, typewritten', lithographed ·or . 
otherwise produced, substantially in the form of the definitive 
Bonds, with appropriate omissions, • var,t.ations and insertions, and 
in authorized denominations. Until excbaJlged for Bo~ in 
definitive fom, 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 fom, ·the 
Authority shall, without um:easonable delay, prepare, execute and 
deliver to the Trustee, and tbe Trllstee shall authenticate and 
delive-,: to the Bolder or Holders-thereof, in exchange therefor, a 

.Bond or Sends in defiDitive foxm. S\lt:h excJJaJ19e shall be iaade by 
the Tl:Ustee ,,ithout. making any charge therefor to the Holders of 
.such Bonds in tempo_ruy fom. • • 

Section 2 .11. Additional B(>nds. 'J.'he Auehority nay issue 
Additional Bonds from time to time, subject to tJ::,.e p~iona of 
the Act, for any puzpose pemitted under the .Act, including 
refunding part or all of the OUtstandfng Bonds of any Series. 

·such Md.it.ional Bonds shall be issued pursuant to a SUpp:J,emen.tal 
Xndenture and shall have such rights, preferences and other terms 
as shall. be spea:1£:ied in such·supplemental lndenture, provi~ed 
·that such Additional Sollds shall not have a security interest in 
Pledged Revenues which is prior to the security ill~rest of the 
Outstanding Bonds issued under this Indenture.• "l.'he SU$)plem~ta.J. 
Indenture authorizing Addit:lonal Bonds may contain provisions 
regarding the disbursement of pi:oceeds of such.AdditionaJ..Bonds, 
including proviaJ.ons for the establishment of additional funds 
under this Indenture. Notwithstanding the foregoing, no 
Additional Bonds shall be issued if an Event of Default. has 
occui;xed and is continuing .. 

Prior to the delivery by the TrUstee of any·Additiona.l 
Bonds there Sb.all. be delivered to the Trustee: • 

. . • (fl) Copies, duly certified by the Secretary of the 
Attthority, of the resolutions adopted by the Authority 
authorizing the · issuance of the Additional Bo~ and the 
execution and delivery of the.SUppl.emental Indenture related to 
the Additional Bond.a, any agreement pursuant to which the 
proceeds of such Addit:l.onal Bonds are to be ma.de. ava,ilahle to the 
City, any Tax Complian.ce Agreement :related to ·such AdditiOll&l 
Bonds, any supplement o:r amendment to the Intm:gove:cnment:al 
Cooperation Agreement or any separate intergovernmental 
.cooperat1on agreement executed in connection with the issuance of 
·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 auch Additiona.1.Bonas. 

Cb) Original ex~cuted counterputs- of eac;h of the 
agreements ·referred to in the preceding. paragraph. 
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i .. (c) A request and authorization to the 'l'rustee on 

bebal~ of the Authority signed by its Chabperson or other 
autho~i~ed officer of the Authority to authenticate and deliver 
the Addltional Bonda to the purchasers therein identified upon 
paymeQ.t.; • to "the TEUstee, but for the account of the Authority, of 
a sumls~cified in such request and authorization plus accrued 
inte~s:t, if any, thereon to the date of delivery. • 

! . (d) Copies, duly certified by the Chief Clerk of the 
Coutll of the City, of the resolution of tbe City council of the 
City pprovirlg the request, executed by the Mayor of the City, 
for . AUthority to isaue such AddJ.tional BoztdB, i£ reqy.ired. by 
the ~t, awl of the _onHnance of the City app~ng any agreement 
pursuant to which proceeds of the Additional Bonds an to be made 
avail~le to the City and the ordinance of the City, if any, 
enact~g any additional PLCA ~•· . • 

i (ES) In the case of the issuance of .Additional Bonds 
f!or~funcli.ng- Outstanding Bonds which are to be redeemed prior to 
ma.tu tiy, evidenc:e sat:lafactoz:y to the Trwltee that notice of 
red ~iOD of such Bonds has been properly provided ~- to 
this denture or irrevocable instmc:tions tor the provision of 
such. tice bave·been given by the Authority •. 

• . (f) Except for Additional Bonds issued to refund 
outstanding Bonds where tlie Maximum Annual Debt Sexvice 
aequi¼enlent for the .Additional. Bonds and the total. principal and 
interiuit payable on tbe Additional Bomls for . the t~J? thereof do 
not '*-ceed the canparab).e amounts for the Bonds be:t.ng refunded or 
Additional. Bonds which have a security inte:rest- ill the Pledged 
Revenµes whi.ch is subordinate to the security interest granted to 
secure the 1992 Bonds, l:he 1993 Bonds,. the 1993A Bonda and the 
1994 bonds, a ce:r:tificate executed by the Authority, including -a 
verif~cation of the calculations by an independent certified 
public accountant, showing that (lJ the PICA Taxes collected with 
respett; to any 12 cons~cutive monthS during the 15 month period 
prec:eding the date of isB\lBACe 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 iPu~sa any increase in the nee of an existing tax) during 
each au.ch 11t011th wt which bave been imposed prior to the issuance 
of tile· Additional Bonds, equaled at least 1?5t of the Kmdmum 
Amlual Debt Sen-ic:e Requirement. on Bonds to be outstanding after 
the issuance of the Additional Bor.ds and (2) the PI.CA.Taxes 
proj~cted to·be collected duing the 12 months Collowing issuance 
of tije .Adclitional Bonds. wbich.-projece:Loli ma.y be baaed 011 the 
PICA'Taxes projected for such period in the City's m.ost-rec:ent 
Financ:lal Plan (as defined in the Intergovernmental COOperation 
Agi:eement> approved by the Authority. equal at least 1751 of the 
Debt 1Service Requirement during such 12 month period. on Bonds to 
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be outstanding after the issuance of i:he Additional Bonds. In 
maJd~·the foregoing calculations, PICA Taxes other than the 
Incom& '1'ax sbal.J. not be included in the ca1cu1aeion unless each 
Bond.IasUrer then insuring outstanding Bonds bas consented to the 
inclusion of· such othe:i:- PICA Taxes in writing. • . 

Section 2 .12. Book Entry 8Y§tem ;for. -the Bonda· 

(a) Ullless otherwise provi«!ed in the SUppleme'ntal 
Xnden.ture authoi::Lz:Lng a Series of Bonds. each Series of Bonds 
erhall .biit:ially he issued in t:he form of ona full:,-registered 
bond.for the aggregate-principal.amount of each maturity of 11uch 
Series. which Bonds shall be regiilJtered in the name of Philadep & 
Co., aa nomSuee of Philadelphia Depository·'l'mat Company 
(•PBILADBP•). Bxcept as provided in paragraph· (g) below,- au of 

'the Bonds of each such Series shall be registered in the boolQi 
• kept! by the TJ:Ustee in the name of Phi:ladep & eo., as nominee of 
P~; provided that if P~BP shall request_ that the Bon~ 
of any such Series be registered in the name of a different 
nominee, the 'l'rUstee-shail exchange all or any portion of the 
Bonds of sucb Series for an equal aggregate principa1 amount-of 
Boods ef·sucb Series registered in ~e name of such nominee OJ;' 
nominees of ·PHILADBP. No person other than PRIL1U>BP or its 
nOlllinee shall be entitled to·receive from the AUthority or the 
Trustee either a Bond of any.sµch Series or any other evi~ence of 
ownership of such Bonds, or any right to receive ·aur payment in 
respect thereof unless PIIILADBP or its nominee sbal transfer 
recom·ownership of all or any portion of the Bonds of.any such 
Series on the books kept by ·the TJ:us~ee, in connection ·with 
discontinuing~ book entry system. as provided in paragraph Cg> 
belaw or otherwise . 

. (bJ. So long as the Bonds of-a series or any portion 
thereof are registered in the name of PHILIDBP or any 11,cmi.nee 
thereof, all payments.of the principal of or premium or interest 
on the Bonds of such Series shall be made tt> PBILII>BP.or .t.ts 
~ee :t.n accordance with the Letl;er of Representations relating 
to such Series from the Authority to PHILADBP (each a •Letter of 

. Representations•) on the dates provided l!or such payments under· 
this Indenture. Each such payment to PHILN>BP or its nominee 
Shall be valid and effective to fully discharge all liability of 
the Authority or the Trustee with respect to the principa1 of and 
premium. and interest on the Bonds of such Series to the extent of 
the sum-or BU1118 so paid.. 

(cJ 'the Authority and the 'l'l:Ustee may treat PHILJ\DEP 
(or its nomfnee) as the sole and exclusive owner of the Bonds of 

• each Series registered in its name for the pw:poses of payment ~!! 
Che principal of or premium. or interest on the Bonda of such 
Series. selecting the Bonda of such Series or portions thereof .. • 
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be r¢4eemed• giving any notice oend,~ted or required to be given 
to H9~deta of Bonds of such Serles under this Indenture, 
.reg1-~erin9' the b:ansfer of Bonds of such series., obtaining any 
cons~nt or other action to be taken .by.Holders of Bonds of suc:h 
Seri~s and for all other pui:poses whatsoever, and neither the 
Auth~rity nor the Trustee shall be af~ected by any notice to the 
cont~ry. Neither the Authority nor the·Tr11stee ahall have any 
resppJilSibility or obligation to any participan~ in PBILADBP, any 
perspn claiming a beneficial ownersblp interest in the Bonds of 
any$erles registered :l.n the name of PRILJ\DBP (or its n0Jllinee) 
~ or through PHXLADBP or any such participant, or any other ro:=n which is not shom on the Bond .Register as being a 

older, with respect to<'-> the Bonds of such series; (2) the 
ac~t:y of any recoms maintained by PBIWIDD or any such 
~cipant; (3) the ·payment J>y PHILADBP or .any such participant 
(?f ap.y amount in ~eapect of tha prindipal of or premiWll or . 
intf$'est on the Bonds of such Series; (4) any notice which-is 
pellll/Ltted or reQUired to be given to Holders of the Bonds of such 
Serie

1
• sunder thfs Indenture; (S) the select.ion by PBILN>BP or any 

au~ participant of any person to receive payment in the event of 
a p~ial redemption of the Bonds of such Series, o:i:- (G) any 
conaent ~iven·or other action taken by PHILADBP as Holder of the 
Bcmds. of such Series. 

, Cd) so long as the Bonds of a Series or any portion 
' the,:jepf are ·registered :Ln the name of PHILIDBP or~ nmninee 

thel:!ebf, all notices required or·perm.t.ted to be given-to the 
HOl.ders of the Bonds of such Series under this Inde,11ture -hall be 
giv• to PHILADBP as provided in the Letter of Representations. 

: . (e) In connection with any notice or other 
comn,unic:ation to be pr~de4 to BOndholders pursuant to this 
Dld•ture by the 'l"rustee with respect to any consent. or o~er 

• stered in the ,name of PBILADBP (or ·its nCllllinee) , PBILIDBP • 
. a=t on to he taken by Holders of the Bonds of any Series to be 

a i consider- the date of receipt ~f notice requesting suC!h 
co~ent or other action as t:he record date for such CODBent or . 
01· action, p:r:ovided that tbe -"l'J:uatee may establish _a special 
re rd date for suah- consent or other action. The TJ:Ustee shall 
gt PJIILADBP not:lce of such special record date not leaa than 15 
c:al~r daya in advance of such special record date to the 
ext~ possible. • 

• • (f) At or prior to settlement for the Bonda of any 
seq.es to be i:~gistere4 in the 1Wt1e of ,JllLADBP (or its uominee), 
the!~thorit.y and the Truatee shall execute or signify their 
app~ of the respective Letter of Representations. Any 
auce•sor Trustee shall, in its written ac:eeptance of its duties 
undF this Indenture, agree to take any actiODS necessaxy from 
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time to time to comply with the requirements of each such Leti::er 
of Represeutations. 

Cg) The book entry syst~ for res,istration of the 
ownership of the Bonds of a Series through PHILJP'BP shall be 
discontinued at any time that (1) PBILADBP detemines to resign 
as securities depository for the Bonds of suah Series and gives 
notice o~ such deter:minatton to the .Authority and the .1'rllstee or 
{2J ·the Authority determines that co~tilluation of the system of 
book entxy transfers through PHILADBP is not ill the best 
~terests of the Authority or the Holders c,f Bond& of such Series 
and gives notice of such detezminatlon i:o the TJ:ustee·and 
PHILADBP. In either of such events the Authority may appoint a 
aucces{:lor securities depository; but if the AClthority does not 
appoint a successor, the Bonds of such Series shall be delivered 
il:1 restistered certUicate fom to such persons, and in such 
maturities and pr-incipal amounts, as may be designated :by 
PBILADBP, but without any liability OD the part of the Authority 
or·the T:rustee for the accuracy of such designation. rf a 
successor securities depos:ltoz:y is appointed, this section 2.12 
shall be ameSlded as necessary to renect such succession and to 
incorporate provisions required by the successor. 

'ARTICLE III: 

RBD~ZON AND. PURCHASE OF BONDS BBPORB MA'roRiff 

section 3. 01. Qeneai, Proyisione 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 upbD such te:nis and. 
conditioas as may be expressed in the'particular Bonds, or, as 
the case may be, in this Indenture or l.n the pez:tiuent 
supplemental 'tndeuture. Whenever Bonds to be redeemed are 
required to be selected by lot, the TJ:ustee shall be authorized 
-t~ draw by lot the llUlllbers of the Bonds to be redeemed in any 
mmmer-deezned reasona1'le by the Trustee. In the ·case of ·a Bond 
of a d.encmina.t1on greater than the min1mum authorized 
denomination,, the 'l'rustee shall treat each such Bond as 
representing such number of separate Bonda as is o])tained by . 
dividing the actual principal amount ·ot such Bond by the lltlnimum 
authorized denomination. . 

Section 3 • 02. Notice of RedemptiQD. When the Author.icy 
shall detemine to redeelll Bonds, upon prior-written notice to the 
Trustee of the redemption date and the principal amount: of Bonds 

• to be redeemed, or whenever the T,:ustee shall be :-equiz:ed to 
redeem .Bonds from moneys in the Bond Redemption Fund, without 
action on tbe part of the Authori,;y, the Trustee, at the 
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AUtho~it:y•s expense, shall c:ause a notice of redemption to J:>e 
mailed, -to the Bondholders. Buch nob'ice shall specify (1) the 
compl~te official name of th~ Bonds, with series designation, 
(ill if less ~ all then outstanding Bonds are to be redeemed, 
the ~era, including CUSXP numbers if appli-cable, of the Bonds 
to ba1tedeemed which ma:,, if appropriate, be expressed in 
desi~ted blocks of numbers, (iii) the date of issue of each 
Bond ~1ng red~emed as originally issued, (iv) the rate of 
interebt borne by each Bond being redeemed, (v) the maturicy date 
01! ea~ Bond being recleemed and (vi) any othu descriptive 
info.t:l.on considered appropriate by the AUthority to accurately 
identlfy the Benda to be redeemed. Such not.ice shall also state 
the :eemption price and the date fixed for redemption, that on 
such te the Bonas .c:aJ.lecl for redeaiption 'Ifill be due and become 
payab a at the Principal Office of the "l'XUatee, and that from and 
afterisuch date, interest thereon shall cease to acm:ue; 
p?e,. however, that the Hold.era of all Bonda to J:>e redeeiaed 
may ·f le ·wd.tten waivers of notice with the Tmatee, ud U so 
llai: , such Bonds may be redeemed and all rights and liabilities 

·o:e ~~ Holde~s shall mature a;Ad accrue 011 the ~te set fo~ such 
red • ion, without the .requirement of written. notice. Xf a 

·notic~ is given. with :respect to an optional redemption prior to 
mone~ for.such redemption beillg deposited with the TJ:ustee, such 
notice sliall be conditioned upon the deposit of moneys with the 
TJ:uatee before the date fixed for redemption and such notice 
shall!be of no effect unless such moneys are so deposited. 

I 

! 'rhe notices- required· to be given by this Section 3. 02 
shaUI state Chat no representation is made as to correctness or 
accumcy of the CUSIP numbers listed iu such notice or stated on 
~ ~nds. • • 

'l'hte notice to Bondholders shall be deposited. by the 
Trust!ee in the United. States mail, first-class postage prepaid, 
at 1$8t thirty (30) days, but not mere than sixty (60) days, 
UDle• otb.e1:11ise provided with respect t~ uy Series :l.n the 
SUppliemental Dadencure authorizing such Series, prior to the 
redeD1Ption date, addressC!cl to the Holders of Bonds called for 
rede8'1)tion at the·addressea a~in9 upon tbe ~.Register. 
Any ~tice of redemption aaa.iled in accordance rith the . 
xequ~ts set forth herein sball be conclusively presumed to 
have !been d1.tly given~ Whether or not such not.ice is actually 
recei~ by the Bondholder. No defect in tha notice with respect 
to all.y Bend (whether in the form of notice or the mailing 
ther~of) shall affect the validity of ~he redemption proceedings 
for ~Y other Bonds. . • 

I • 

' When notice- of redemption is mailed ·to the Bondholders, 
the P.Uetee shall mail a similar notice to The Bond eµyer, S&P. 
Moody's,. Fitch and xenny Xnfonnation Service's called Bond 
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s8%V'ice so Jong :as they maintain investment. infoxmatl.on .services. 
but failure to mail any such notice referred to in this paragraph 
or defect in such mailed DOtice or in the mailing thereof shall 
not affect the validity of the redemption notice. • 

Not more tban 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 
pi:esente4 for payment containing subetant.la,lly the same 
infomation set forth above. . . 

Section 3·. 03. . Payment oC RedCIIJPt;ion Prigg-' Whenever 
Bonds are to l>e redeemec1,·au. redemption costs, including the 

• amounts uecessa.z:y to pay all costs of required mailing, any other 
e~ts incidental to ·the redemption and·to pay the principal, 
premium, if any, and all interest accrued and to accrue to the 
date fixed for red.emption, • shall :be set aside and. held in 
separate truat"hy the 'l'rustee exclusively for such pw:pases. 
Notice haVing been given in the manner hereiJJbefore pJ:'OVided., or 
written 1fa.ivers of notice having been filed with the '1'rustee 
prior to the date set for redemption. the Bonds so called for 
redemption shall beccme·due and payable on the redemption date so 
designat.ed and interest on suc:b "Bonds shall cease to accrue from 
the redezapt-:1.on date Whether or not suc:b Bonds shall be presented 
for payment. The principal amowit of all Bonds so called for 
redemption, together with the accrued and unpaid interest thereon 
to the date of redemption, shall be paid (upon pres,;mtation and 
surreniser thereof) by the Txustee out of the funds set aside and 
held in special trust as described in this section 3.03. 

sectio11 3.04. Redempt~on of the BQndfJ. 

Ca) The 1992 Bonds, 1993 Bonds, 1993A Bonda and 1994 
Bonds maturing, :respectively, on and after June is, 2003, '1\Dle 
1~, 2.004:, June 15, 2004 and June 15, 2006 are i:ecleemahle by tbe 

: Authority, -on or after June is, 2002, June ·15, aoo3, June 15, 
2003 and June 1s, 2oos,·res~:~tively, in whole at any time, or in 
part at any time a.114 from t: to time in. 'Bl1.y order of maturity 
as specified by the Authority, in any princ~ amount within a 
maturity as specified by the Author11:y, and within a maturity as 
selected by the Tz:uatee by lot. Any such red.emJ;>tion shall .be . 
made at 100\' of the principal amount.. plus accrued interest to 
the redemption date. 

1b) The 1992 Tum Bonda, 1993 Tem Bonds, 1993A 'l'ex:m 
Bm:ads and 1994 Term Bonds a.re subjec·c to mandatory reo.emption in 
the amounts and on the.dates set forth in Section-~.OG hereof. 
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: . (c) Each other Series may· :be subject to optional 
redeajp~ion and mandatoey redemption as specified in the 
supp~emental Indenture authorizing such Series. 

ARTICLE tv 

GBHERAL covmwn-s 
• ! Section 4.01. PaYJDIDt of PrinQia,L premium, if AP¥· and 

:rpta~t- The AUthority covenants that :Lt will prompt1y pay or 
caus7o be paid the principal of, premium, if any, and interest 
on~~ Bond at the placo, on the dates and 1n the manner . 
p~ded hez:ein and. in sd.d Bonds, accoming to the true intent 
am ·..-nf ng thereof, but aolely from the Pledged Revenues. Tile 
prinQ!pal of, premium, if any, &l1d. interest on the Bonds are 
pa~le solely f2:0m the Pledged Revenues, which amcnm.ts are • 
hereJ:w specifically pledged to the payment thereof in the manner 
and.=the.exte~t herein specified, and nothi~g in the Ballds or 
in t . Indenture shall be construt!d, as pledging any other funds 
or sets of the Authority. • 

• i . Section 4. 02. . Ant;bgrity coygpanta. The AUl:hority 
c~ta that :Lt wil1 faithfully perfo:rm at all times any and 
a11t;;911t.s, unde:rtakings, ·stipulat::l.ons anc1 provis:l.ona 
con in this Iudellture, ill any and evexy Bond and 1n a11 of 
its troceed.ings pert:a:l.ning hereto. The Authority represents and 
warr~cs that it is duly authorized. under the eon:;~tution and 
laws!of the Cormnonweal.th, including particularly without 
limitation the Act, to issue the Bonas authorized hereby and to 

. exe~te this D!ldenture and to pledge the Trust Estate in the 
mamier and' to the extent herein set forth, that all actions on 
its pa.rt for the issuance of the Bonds and the execution and 
deliyery of this Indenture have been duly. and. effectively taken, 
and ~t the Bonda in the hand.a of the Bolde:r:a thereof are aJid. • 
will,be valid mu:l enforceable U.miteci ob1igationa of the 
Au~rity according to the .tenns thereof and hereof. Tbe 
Auth()rity sball not enter into any interest rate exohange 
agre~t, interest rate cap aml floor agreement or other similar 
agre~t pemlt:ted by Sectlon 304(10) of the Act if entering 
intoisuch agreement would materially adversely affect any ratin$' 
of the Bonds by Moody• a. or S&P. 

~ section 4. 03. Ma.iptenanc;e of Rightg M4 Powers; • 
C0JD.R,.-.lange Wit;h I,aya. 'l'he Authority shall do and perfozm or 
caus-,: to be done or pertomed all acts mid things requind to be 
d~ t?r pe~cmned by it under the Act, shall use it:a beat efforu 
to ~ta.in, presuve and renew.all the rights and powers 
provlided to it by the Act and shall comply with all "valid acts, 
rules, regu1atione, orders and directions of any legislative, 
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executive, adm:ln1strative or judicial body appl:l.cable to this 
:tndenture • 

section 4. 04 Prohibition nn Pledge of Bexenueg • Except . 
for tbe pledge of Pledged Revenues for the-benefit of the Holders 
of BoDr:ls and all Credit Fa.aility :rssuers pei:nd.tted hereunder and 
any pledge of P1edged Revenues for subordinate debt which has the 
priority tnpayme11t specified in section s.os hexeot, the Pledged 
Revenues sJiaJ..l be f'ree and clear of any pledge~ lien, Cbarge, • 

• encumbrance or interest thexe:tn and the AUtbority shall not 
pledge or ol:herwise grant or pe:r:mit ·any lien, charge, encumbrance 
or interest in the Pledged Revenues. The AUthority s~ at all 
times, to the extent pemitted by law, defend, preserve and 
protect the· assignment and pledge of, and security interest in, 
the 'l'l:Ust Bsta.te under this Indenture and all. the rights of tbe 
Bondholders and all CJ:edit'Facility Issuers under tbi'i!I Indenture 
against all claims and c'emauds of a11 PersOJlS ~homsoe,,er. 

section 4. os.. Hot;ic;e to mstee of -Certfln IYMtP- .. The 
Authority agrees· to notify the 'l'ruEJtee praqptly after the 
Authority learns of any default Ci) by. tbe City in the 
perfoxmance of its obligations under the PICA Tax Ordinance, the 
"l"ax ~Uance Agreement or the Tax Collection Agency .Agreement, 
(ii'). by the State Treasure:r under the Act m: the PICA "'Tax 

Disbursement Agreement o:r (iii) by the Department under the- Act 
or the Tax Collection Agency Agreement. 'nle Authority agrees to 
notify the 'l'rUstee·promptly of the AUthority•s certification to 
the Secretaxy of the Budget of the ComlllOllwealth that the City is 
not in eompllance. with an approved financial plan pursuant to the 
provisions of section 210(e) of the Act. 

Section 4.06 •. tnut;rumenta of PprthfU' Aaau;r;:apce. The 
Authority shall do, execute, acJcnowl-edge arid deliver or cause to 
be done, executed, acknowledged and delivered, such indentures 
supplemental hereto and sueh further acts, insttumenta and 
transfers as the 'l'ruatee may reasonably require-for the better 
assuring, .txansferring, conveying, pledgiJlg, assigning and 
cODfixm:Lng unto the Trustee all and singular the amounts pledged 
he_reby t~ the payment of the principal of,· premium, if any, and 
interest on the Bonda. The Authority, except as herein provided, 
shall not sell, convey, mortgage, encumber or othe~ise dispose 
of any_part of the T:l:ust Bstate. 

Section 4. 01. Rec;cmUng and Piling. 'l'he Authority shall 
cause all fillancing statements related to this Xudenture and all 
supplements thereto, as well as such other security agreements, 
financing statements and all supplement:& thereto and other 
iast%Wllents as may be required from time to time to be kept, to 
be recorded and to b, filed in such atanner and in such places as 
may from time to time be required by law in order to prese:rve and 
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protect·ful;l.y the security of Bondholders and the rights of•the 
TrUstee hereunder, and to take or cause to be taken any anti all 
othei:' action necessary to perfect the security interest creatfj!d 
by t~s Indenture. • 

i section 4.08. Bo.Qks and Records .. The Authority shall 
maintain accurate books and records with respect to the Pledged 
Rev.es. All books and records in"the Autho:r:ity's possession or 
-~•.cont.a! nl.at:l,ogr'to tJ,e Pledged - Blla1l. at: all 
:reas · . le times be open to inspection by the 'l'rUStee or such 
acco tants or other agents as the "l'nlstee mar designate f1'0m 
time: ~o time. • • 

: • section 4.09. Bond Regiqt;er. The Registrar will keep the 
Bondj Registe:r: on file at its Principal· Office. Neither the 
'l'rusfee nor the AUthority shall.be Wide~ any naponsibllit.y with 
xega:td to the accuracy of the Bond Reg:l.ster. At reuoneble times 
and ?.der r~le regulations established by the Registrar, 
the ~ond Register may be inspected. and copied by tbe Authority, • 
the frustee or Bondholders of fifteen percent (151) or mon in 
prinpipal amount of Bonds then OUtstanoing (o:r:a designated 
reprj!f,entative thereof), such possession or ownership and the 
authority of ,my such designated representati;,re to be evidenced 
to~ satisfaction of the Registrar. 

I • • • 

I • section 4 .10. Ta¥ Covenants. The Authority hereby 
~ts with the Holders from time to time of the Bonds and the 
Auth~ity shall .cause the City to covenant nth the AUthority 
tbat 1 they shall. at all flmes do and perfcil:lll all acts and'things 
necessa.ry or desirable· in order to assure tbat interest paid on 
anyiries of Bonds Which, when such Bonds were issued, was 
int ded to be excl.uded from. the gross income of the recipients 
the f for purposes of federal. income taxation shal.l be and 
remalin so excludable and that they will ~frain from doing or 
p~.oz:i rming any act or 1thing tbat will cause such interest not to 
be so excludable. 

'l'he Authority hereby covenants with the Holders from time 
tot~ of. the Bonds 8Jld tba Authoricy shall cause the City to 
cov~~t with the Authority and.the Trustee that Chey will not. 
mak~ any invel!ltmmit or other use of the p:r:oceeds (aa that tem is 
defined in Section 148 of the Code am1·aii applicable regulations 
proa,ulgate4 thereunder) of the Bonds which would cause the Bonds 
the iiDterest on which, when such Bonds were issued, was intended 
to be ~uded trom gross income . .for federal income tax pUJ:POses 
to~ •axbitrage l:>oncSs• (as that term :ls defined in Section 148 
of ~he Code and all applicable regulations promulgated 
t.he~under), 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 pawer to cause the City to c0111ply with 
its obl~gations under the.Tax Compliance Agreement. 

section 4.11. P;inanaial statexnent;s. The Authority shall 
deliver to the Trustee and to Moocly' a, S&P, Pitch and any Credit 
Facility J:ssuer within 120 days after the eJJ4 of each fiscal 
year, on the basis of an audit conducted by independent certified 
pulilia acc:ountanta, financial statements of the Authority al:' the 
end of such fiscal year together with notes iPld exhibits thereto 
(which shall include exhibits showing (i) all. Bonda of the 
AUthority then outstanding, (ii) a nmmaxy of tota~ annual debt 
aez:vice requirements an4 (iii) a state111ent of debt service 
coverage) , which financial statements shal.l. be audlited by a fiz:m 
of in~pendeut cett:lfied public aocountanta in act:9rdanc:e with 
generally accepted aucli'ting standards. 'l"he Trustee is authorized 
to deliver copies of such financial statements to Bcmdho1ders and 
_to any other Person who requests such finanoial statenients. 

Section 4 .12. Wm;mat;ion to Bond Inmirv:a- 'L'he 
AUthoritI shall provide each Bond Insurer with the foll.owing 
info:rn_aa.t ~n: 

(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 mos~-recently ended, a 
statement of the amount ou deposit in the Debt Service Reserve 
Fund as of the last vaiuation, 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 c:onnec:tion with the issuance of additional debt, 
whether or not it ·1a on a ~ity with the 1992 Bonda, the 1993 
Bonda, the 1993A Bonds or the 1994 Bonds, within 30 days '-fter 
the sale thereof J • • • 

• (c) notice of any draw up0n, or deficiency due to 
market fluctuation in the amount, ;lf any, on deposit in, the Debt 
Service Reae'.l!"Ve l'undr • 

(d) notice of the redempeion, either than·mamtatory 
sinking fund-redemption. of any of the 1992•BoD<ia, the 1993 
Bonda, the 1993A Bonda and the 1994 Boncls, inelwling the 
principal amount, maturities and CUSIP numbers thereof,. 
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(eJ written notice ot tlie resignation or removal of 

the 'l'tUStee • or Bond Registrar and ·the appointment. of' any 
succe~sor_ thereto; and • 

! : 
• (f) such additional infomation as che Bond Insurer 

may_.r•sonably request from ~ime to tillle. 

. 
AR'l'ICLB V 

RBVBNtJBS AND F(Jffl)S 

1 
section s.01. • &QUD!e of PAJment of Bon4i, • '1'he BODd8 

heJ:e!Jl authorized and all payments by t:he Authority hereunder are 
not generml obligations of the Authoi:ity, but are 1:lmitect 
obligations payable by the .Authority aolel.y frcm the. Pledg-ed 
Reven'Uea. l»aymenta of PICA 'l'axes collected J)y or on bebalf of 
the !)apartment and bel.4 by the·Stat:e TreasUrer whell remitted to 

• the 'J!rilstee shall be deposited in the Revenue Pund. 
. . 

. i • section ·s. 02. creation of FUnd,s PPd Ageaunt;a. There ue 
he~ created'by the AUthority and ordered established with t:ha 
Trus~ee the following tnist funds: • 

(a) Deficit Fund; 

(b) Capital Projects FUnd; 

-le) Revenue Fund; 

(d) Debt Service i'Wld; 

(e) Debt Service Reserve Pund; 

(·f) Bond Redempbion Fund; 

<sr> Rebate Pundr .and 

• (h) Settlement Fund. 

The 1J:Uatee shall establish such accounts fQld subaaaounta within 
each! of these tunda as it or the Authority considers adriAble to 

• identify the source or nature of the amounts :ln aucli funds. 'l'be 
'l'l:ustee shall establish accounts in each of the above-mentioned 
funa.p to identify the Series providing the fllouz:"C:e of money :ln 
auch1account or in respect of whJ.ch money in aucb ac:count. :ls 
avail,abl-e to pay debt service. Moneys in acaO\Ulta in respe1:t of 
a ~icular Series shall only be ava~lal:>le to pay debt service 
or ~ redemption price of Bonda of au.ch Series, except as ay 
~ae be provided herein or in the Supplemental Indenture 
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1:.ime of issuance of such Series. All 
references herein to the transfer from certain funds eo other 
funds shall be read to refer to transfers from the several 
accounts of.the respective funds·to the coJ:reSponding accounts of 
the other funds relating to the same Series, whether or not 
expressly stated here:Ln. 

• The moneys and investments from t.ime. to eime in the funds 
shall be trust fW1d8 under the te:aas hereof and shall not be 
subject to lien (othei: than the lien of this Indenture) or 
attacbmeut .by any creditor of the AUthority. such moneys and 
inves~ts· (other than those held in the Rebate. Fund) aball • be 
held by the Tnlatee, UJ1til disbursed af authorized ,:,Y this 
Article v, in t,:ust for the benefit of each • Credit Pa.cilJty 
Issuer and the Holders from time to e:lme of the Bonda issued and 
outsta:ndfng.under this J:nclenture and. shall :be subjecc to a lien 
and charge tor the further security of such Holders.and each 
Credit Facility Issuer, provided, however, tbat 'whenever Bonds 
sba.11 be seleete4 fOJ: redemption out of moneys on deposit in the 
BOnr1 Redemption Pund, moneys on deposit therein up to the amount 
necessm:y i:o pay principal, redemption premium, if eny, and 
interest accrued to the date fixed for redemption of such Bonds 
shall be held by tbe 'l'rustee in trust for· pay111ent to the • 
respective Hol~rs of·the particular Bouds so selected for 
redemption or for re:lmbursement to the Credit Facility• Issuer on 
aa!!()\Ult of the payment of such Bonds. 

Section 5.03. Deficit Fund. 
Ca) At the time of isauanc:e of each Series of Bonds, 

tllere shall be deposited in the Deficit' l'UDd such amount as· shall 
be specified herein or in the Supplemental Indenture authorizing 
the issuance of au.ch series of Bonds. 

(b) »s:oceeds of 1992 Bonds deposited in- the Deficit 
Fmlc1 shall be disbw:ae4 i:,y. the TzUstee to t:he City upon • 
requisition signed by the Authority in the fom attached. hereto 
as Exhibit I for payment to the City in the following amounts ~t 
tbe to~lowing times 1 

• (i) within 10 days following delivexy by the 
City to the Authority of tbe City' a financial atatements for a 
fiscal year, certified by the Ditector of Pi1J21J1ce, 90t of the 
City's General Pund deficit (determined before the.transfer of 
the Authority grant of 1992 Bond proceeds for auc!:l fiscal ye·ar) 
shown on au.ch financ:ial. statements for such fiscal yearr and 

· (ii) within 10 days follcndng delivery. by the 
City to the Authority of the City's financial statement.a for a 
fiscal year, audited by the City Controller, the balance of the 
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City•,.Gene,:al Fund deficit Cdetezmined before the ti:-ansfer of 
the A1it,thority grant -of 1992 Bond proceeds for such fiscal year) 
shown:' on such financial statements for such fiscal yearr 
provi, ed. however, tbat the aggr~ate amount ~ to the City in . 
reape t ?f the .City's General ruitd deficit for its 1992 fiscal 
year ,hall not exceed the amount of 1992 Bond proceeds which were 
all"'ted to the City's General Pund deficit for such fiscal year 
at ~.time the.1992 Bend proceeds were initially deposited with 
the TtU;stee. • • 

• : Cc> If, after making the payments required J:>y 
Secti~ S.03(b) hereof for a particular fisc:a.l year, there shall 
remai~ on deposit in the Deficit Pul1d 1992 BoD4 proceeds 
alloc'1,>le to.the City's General Fund deficit for such fiscal 
.year,: the "l'rUstee, at the direction of the Authority, shall: 

Ci) apply such amount to such other use as 
the City shal.l request and the Authority a~l approve and direct 
iii wrJtlng, such reczuest and direction to J:>e accompalded .by an 
opinion of Bond. Counsel to the effect that such use is pemitted 
by th~ Ac::t and will not adversely affect the exeludability of 
intu-~at on the Bonds from gross income for federal income tax 
purpo$esr or • • 

(ii) transfer such amount (or such portion 
thereof as ~e Authority shall direct) to the Debt S~:r:vice l'und 
for p~ym.ent of principal·next becoming du~ on the 1992 Bonds. 

(d) Notwithstanding the foregoULg, the 
0

'Allthority may 
cllrec~ the "l'ru.stee by requisition to disbw:se 1992 Bond proceeds 
:I.D th.- Deficit FUnd ~o the City on earlier dates than those set 
forth in Section 5. 03 O:>) hereof; provided that l:he f:l.nal 
disbunement of the balance Qf the deficit for a City fisc:il year 
shal~ be snade no later than tJie date specified in 
Sectipn. 5. 03 (b) (11) hereof, aud provided further that the 
aggrepte amount disbursed to the City for the City's General 
Pund· deficit for each fiscal year abal1 not exceed t:be amount of 
such ~efiait: (detemined before the transfer of the Authority 
grant! of 1992 Bond. proceeds fer such fisaal year). ahem on the 
City'is financial statements for such fiscal year as audited by 
the dity Controller. • 

' 

- ! (e) Disbursements from the Deficit l'uD4 of proceeds 
·of other Series o-c Bonda shall be made at sucb times and in. such 
amounts as t.be supplemental lJJ.clenture authori:d.ng such Sades of 
B~.aha11 provide. · 

, Cf) Notwithstanding any.. other provision of this 
Indenture, the Trustee shall not transfer any amounts from.the 
Defiqit Fund to the city if any provisiou of Section 202 of the 
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Act is beld·inval.id by a court of competent jurisdict;f.an and the 
TrUstee baa received notice thereof unless the Tru.stee receives a 
copy of an order Jrom the Supre111e Court of Pennsylvania 
indicating that such transfer can be made. 

. (g) Notwithstl4ndin.g 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 
GD the Bonds.after all available amounts in the Debt Service 
Reserve Fund- and the capital Projects Fund have been used, 'the 
"ttUstee shall transfer amounts from the Deficit Fund to the Debt 
Service Plind. to the extent necessary to eliminate such 
deficiency.· • 

section s.o,. capital Project■ FUnd. . . 

(a) At the time of issuance of each Series of Bonds, 
• there shall be.deposited :ln. the capital Projects Fund such amount 

as shall be specified herein or in the supplemental :Indenture. 
authorizi11g the issuance of such Series of Bonds. Amounts in the 
account in the Ca.f;~al Projects FUad derived from proceeds of a 
series of Bonds s 1 be disbursed only for costs of the capital 
projects identified herein or in the Supplesnental Xndenture 
authorizing the issuance of such Series of Bonds. 'l'he capital 
projects for wbicb proceeM in the accounts 1n tbe capital 
Projects Fund derived from the 1992 Bonds, 'the 1993 Bonds and the 
1994 Bonda my be disbursed are, respectively, those listed ob 
St;bedules s· G and 7 attached hereto. The capital projecta 
identified 1n Sc;hedulea s, '& and -1 . hereto or in any. sehedule to a 
Supplemental' :tndenture may be revised upon delivexy .by the 
Authority, with the consent of the City, to the Tru.stee of a 
revised Schedules. &·or 7 or revised schedule to a SUpplemental 
Indenture accompanied by an opinion of Bond Counsel that suc:h 
revision is t>eZ'lllitted under the Ace and will not. adversely affect 
~e excludal:>llity ot interest on any Bonds from gross incOJne for 
federal income tax purposes. such reviaion of Ji.s;heJiUle s, § 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 amendmen.t requiring the coDBesit of any Bond 
Insurer or the ·Bondholders. 

(J:,) The TJ:uatee shall transfer amounts in the 
applicable account in tbe-capita1 Projects Fund to the Encumbered 
Funds • Account upon the receipt o·f a requis~~ion signed by the 
Authority accompanied by a notice from che City in substantially 
the foxm attached hereto as Exhibit F to the effect that the City 
is prepared to award a contract fer or commence work on an 
approved capita1 project or projec~s, which notice sball 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 •cuml:>e:red, and (iii) the proposed date of award of ~uch 
contract or the proposed date or·ccxtmeDcement of the work. 
Notwit)istanding the provisions of this section 5.04,' the Trustee 
shall ~Qt transfer any amounts fz:om the Capital Projects Pund to 
the Encumbered Pullds A9,COUD.t at any time when a suspension of 
pa~ts from the eommonwealth to the City :ls in effect as a 
resul~ of the Authoxity'a certifying to the ColmnOnw&alth's 
secret~ of the Budget the City•s nonccmpliance with an approved 
finan~ial plan iurauant to the pX'OYisions of the Act ancS t;he 
'l'rustt has not ce of such suapeuicm.. Also, notwithstanding the 
proviar-,ons of this section s.04, the '1'2:UBtee :shall not transfer 
any amounts from the capital Projects Fund to 'the .Encumbered: 
FUnd8 ,lccount if! any provision of Section 202 of t.be~ct :Le.held 
invalicl by a court of competent.iur:lsdiotion and the 'l'rustee bas 
recei~ed notice thereof uuless the Trustee receives a copy of an 
ordm: ~f the Supreme Court oc Pesmaylvauia :luclic:at-bg that such 
transf!er can he made. Upon completion, temination or 
abantt of any capital project with respect-to Which "°neys 
shall been dieburaed·to the Bncumbered Funds Accaunt, any 
~t moneys deposited therein for 8'1ch capital project aba.11, 
to the extent not approved by the Authority for application to 
otherlcapital projects being funded from the Encumbered Punds 
Acc~t, be deposited. at the direction of the AUthority, in the 
appliQable account of the Capital Projects Fund and applied in 
th!3 ~er provided in· this section s. 04. .• • • 

I I • 

I (c) Amounts rema;l:rdng in any account in the capital 
Proj~~s ~ after completioD, termination or abandonment of the 
capi project or projects to be financed with the ·proceed& of 
the related Series of BOnds Bhal.1 be transferred.at·the direction 
of th._ Authority to the Debt Sei:rice l\md for' the payment of 
prinapal next lbecoming due cm. the applicable Series of Bonds or 
to th Bond Redemption Pund.for red~tion of Bonds of such 
Serie at the earliest practicable date that Bonds ot such Series 
can redeemed without a premium unless the TxUstee iB directed , 
by~ Authority at the request of !:he City to aPJ;>lY euch excess 
tor a IPw:pose pemitted Wider the Act and the ~tee receives ar. 
opini:g• of Bond Counsel that such use is pemitted uuder the Act 
and 1 not adversely affect the excludability of lnterest-on 
any B:nds from 9r0sa income for federa1 income tax purposes. 

• (d) The 'l'rllstee shall retain a1l notices and 
requ ticns provided under this Section 5.04 tor a period of six 
(6) 'Y' :r:s following the discharge of this Indenture as provided 
in Arµcle VII hereof. 

' 
1 . (e) Notwithstanding any other provision of this 

Indenture, to the extent that amouncs in the Debt Servic::e Fund 
are i$unlfficient to make any pa.yinenc of p:dncipal or interest :l·-~ 

. on th~ Bonds after ~l: available amounts in the Debt Servic:e 
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Reserve PWl~ have been used, the 'l'rustee shalt, transfer amounts 
from the capital Projects Fund to the Debt Service fund to the 
exten~ necessary to eliminate such def:l.(?iency. 

section s.os. Revenue Md· All payments of PJ:CA·Taxea 
made to -the Trustee by the State Treasurer shall l>e received by 
the Trustee, deposited 1n 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.sball transfer 
any money in. tbe Revenue Puud into the ~allowing funds in. the 
following order and priority: • 

. . 
(a) to .the Debt Service ruJid the amount necesaaxy to ' 

cause the aggregate amount deposited eherein in eacb month to 
equal the sum ot· (i) the aggregate for all Series of Bonds of 1/6 
Cauch fraction to be increased or. decreased, as· appropriate, f'or 
a ser-ies to account for amy iuittal oi:- final interest period 
shorter or longer tbaD six monthS) of the amouut of intexest that 
will be due and payable on each Series of Bonds on the next 
succeedillg' Interest Payment Date .for the respective series, (iii 
the aggregate for all S(!.r!es of Bonds of 1/12 (such fraction to 
be-increased, as aJ?pro,Pria,:e, for a series to accOW1t for any 
initial or final ptinclpal pa~t period shorter tlum 12 mon.thsJ 
of the amount of principal:. that will become due and payable on 
each Series of Bonds (whether upon matu~ity or ~dat~xy 
redemption) on the.next succeeding principa1 payment date 
(whetbi;,r upon maturity or mandatory redemption) for the . 

_respective S~riea occnn:ruig W$,thin 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 
Ui) which bas not been eliminated and. (iv) any amount oweci to 
any Credit: Facility :rssuer in respect of payments made for 
principal and interest on :Sonds, • . . 

(b) to the Debt Service Jteserve Fund the amount 
necessary to elin\illa.te deficiencies in the accounts therein (a 
deficiency bei11g the amount by which.the Debt Service Reserve 
Requb:enient applicable to a particular account exceeds tl)e amount 
in such account) ; • 

(c) to any Person encitled to payment pursuan~ to an 
interest rate ex~e agreement, interest nte cap or floor 
agreement or•ot.hflr similar agreement 2'11 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 
delivexed to the TrUatee, to the trustees or other depositories 
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in re$l)ect pf subordinated debt, if any, payable from Pledged 
Revenues the amount necessm:y to cause tbe aggregate amount paid 
in re~ct of such subordinated.debt from all sources to equal 
the a®UDt then required to be paid in respect of each issue of 
suborclinated debt; 

• • 
1 (e) to the Authority the aznount Decessai:y to cause 

the aggregate amount transferred to the Autbority dw::ing the 
fisca.J.,yemr of the Authority in which such transfer-is made to 
equal&' the opemt£ng expe11&es of t:he Authority for such fiscal 
Y.ear. a set ~o:r:th iu a certificate of the Authority (wllich 
cert icate may be revised from time to time) delivered to the 
Trust~e with.respect to such fisaal year, to the excent that the 
amounts trans.ferred frcm the Debt sei:vice Reserve i'UDd purspant 
to Sebtio11 5.0"l(cJ hereof are not auf~icient for "1!ch pm:pose 
provi~ that for. the period from June 16, ·1992 to December 31, 
1992 the amount transferred pursuant to this pan.graph shall not 
excea~· $&00,000, and 

Cf) to tJie ~te J1uDd tJ)e amounts required pursuant 
to Sep,tiou 5 .11 hereof, to the extent that the tranafem from the 
eamUigs in the Debt Service Reserve F\md pursuant to Se~tion 
5.07(~) are insufficient 'for such purpose. 

Notwi~tand:lng the order of priority set fo:r:th in tbis Section 
s.os ~o the c:ontraxy, to the extent the 'l'rWltee is required to 
make paynumt of the Rebate Amount and Yield R.ecluction Amount, if 
ally, ~o the United States of Anlerica pursuant to section 5 .1.4 
hereqf and there are insufficien,t amounts in the R~!i-te Fund on 
the d,ate wllich is thirty days prior to the due date of such 
payment, the Tl!:Ustee shall tbe:reafter transfer Z11011eys from the 
Rev~e FUD.d to the Rebate i'Wld prior to making any-other 
t~f!ers of moneys t.o any othe:r: funds until the·amount 111 the 
Reba.tie Fund equals the required Rd,ate AmoUnt and Yield Reduc:ti.on 
Amount. 

■ I! 

I , • 

Any 8'0Deys remaining iD the Revenue Fund atter all transfers 
req,.ulnd by paragraphs (a) , (b) , (c) ~ (dJ , (e) and . (f) have beeu 
mada!lihall be transferred by the TrUstee to the Depositary f'or 
depo•it to the City Account. 

• i , 
1 Section 5.06. Ptbt; Semse Pund. 

•' 

.J (a) On the date of settlement for each Series, there 
shal,+-be deposited in the Debt Service Flmd an amount equal to 
the $.Ccrued interest, if any, en such series to the date of 
eet~ement therefor and any capitalized interest in respect of 
such/Series . 
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. Amo~ts received by the ~stee pun~t to an interest 
rate exchange agreement or. other agreement pexmitted by Section 
3.04(10) of the Aat 111·respect of a Series of Bonds shall J:>e , 
credited to the accounts in respect of such Secies 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 Pwld as provided hereJn, to pay the 
p:r:inaipal and mandatory sinking.fund :Silstal~ts of and interest 
on the Bonds as it beaomes due and payable and to pay ~Y amount 
owed to the Credit Pacility Issuer in respect of payments inade 
for principal and hterest on Bo11ds. 

Accrued and capitalized !Qterest deposited.in respect of 
the 1992 Bonds shall be applied to pay,interest on the 1992 Bonda 
on Dec~ 15, ~992 and June 15, 1993. . . . 

(b) The Txustee sbal.l establi~h .as .a part of the 
Debt·Service Pund a 1992 Bonds Sinking Fund AccoUnt (the •1992 
Bonds ~inking Fund Account•) for the retirement of 1992 'l'ez:m 
Bonds. Moneys deposited in the 1992 Bonds Sinking FUnd Account 
shall be held by the TJ:u.atee for tbe sole benefit of the • 
registered owners of 1992 TeJ:11\ Bonda and sbal.i be applied as 
hereafter provided. 

'l'he Trustee shali transfer moneys from the Debt Service 
Fund to the.1992 Bonds Siald.ng Pund Account on June :1:, of the 
years set forth below in the amount required to retire 15J92 Te:an 
Bonds in the foliowing amounts through mandatoxy redemption, in 
direct order of mat.urlties and within a maturity as chosen by the 
TxUstee by lot at the principal amount ther~of plus accrued 
interest, or through purchase as hereinafter provided, 

Dff:_2Ja501.9 
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.u,2 'l'exm Bonds 
I Maturing tTu1J, 1s, 2002 

y~ 
.(Jtm~ ,15) 

2002. 
2002* 

J\mgunf; 

$48,250,000 
51,145,000 

: 1992 Tei:m Bonde 
tfAturigg Jt,me 1s, 2012 ** 

y~ 
(Jtmq 15) 

2od1 
2008 
2009 
20:alo 
20~1 
201f2 

I 
I. 
I 

* ii.turttr 

1mt0unt 
$4,430,000 

4,730,000 
s,oss,ooo 
5,'400,000 
5,'16S,000 
6,155,000 

1992.Tezm.Bonda 
Matud,ng June 15. 2006H 

Year 
[June 15> 

2003 
2004 
2005 
2006* 

Amolml; 

$3,430,000 
3,655,000 
3,900,000 
4,155,000 

1992 Tem'Bonds 
MAturing srun, H, 2022 ** 

.. Year 
tJune 1s) A'mgupt; 

2013 • $6,57S.aoo 
2014 7,025,000 
2015 7,500,000 
2016 e,.010,000 
2017 8,555,000· 
2018 9,US,000 
2019 9,760,000 
20.20 10,420,000 
2021 11,130,000 
2022* 11,885,000 

** Nt longer outstanding by virtue o,f refunding 

I Prior eo May 1 of each ye~ in which 1992 '1'exm Bands are 
eubj~ct to ma.ndacoq redemption as described above, the 'l'rllstee, 
at·~ wrieten direoti~n of the Authority, may entm; into • 
con.~cts for the purc:b.aae from money.a to be deposited in the 
i992 I Bonds Sinking Puncl Account of. as many 1992 '.rem Bonda then 
•:;ct to manda.toxy sinking fund •redempeicm as can ba purchased 
:l.n e open market or pursuant to offers ma.die at the time by the 

• Bo alders thereof, at prices not. greacer tbaD tile principal • 
BIDO\Qit there.of specified in such wr:.~een direction, together with 
acc:ruecl interest to the date of purch&•e <which accrued interest 
abal~be paid from moneys in the Debt Service PUDd) • Prior to 
May of each rear or such date as will pemi.t the TmBtee to 
mail the notice of redemption required under Section s.02 hereof. 
ao lbng as any 1992 'l'em Bonds.shal:. remain 0Utstaud1ng, the 
Trustee shall draw by lot, 'for reden,ptlon on June 15 of such year 
a piiincipal amount of 1992 Te:rm Bor.ds as shall represent the 
difference between the principal alnaunt of such 1992 Texm Bonds 
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fixed for ~tion on such date as described above and the 
principal amount thereof which the TrUstee shall have purchased 
or agree~ to purchase during the imm.ediately preceding period. as 
above provid~. : 

Upon sqlection by lo~ of the particular 1992 Term Bonds to 
be redeemed. as above provided, the TrUstee shall send a notice, 
in the D'11\8 of the Authority. to the Bondholders of such 1992 
'l'exm Boads so drawn for redemption in tbe mariner provided·in 
Axticle l'.I:t hereof. and. upon·presentation by the Bondholders 
thereof, the TJ;ustee ahalJ pay the priDcipal amount thereof out 
of moneys in the 1992 Bonds Sinking J'Und ACC:OWlt and shall pay 
accmied interes.t due• from. moneys available therefor· in the "Debt 
S~rvice Pund. . • 

If at any time all the 1992 Tem Boncla .shall bave ~een 
Pm:chaeed, :r:edeemed or paid., the 'l'J:ustee shall make no further 
transfers to the 1992 Bonda Sillklng 1und Account and shall 
~ransfer any balance then in eucb accOUDt to the ~t Service 
Fund. Whenever 1992 "l'e:cm BODCSp ar~ to be purchased out of th.e 
1992 Bonds Sinking Pul1d Account. if the Authority shall notify 
the Trustee that the Authority wishes to a.trange for, av.ch 
purchase, the Tmstee shall comply with tbe Authority's 
axrangements provided they c:onfm:m to this XndeJ?.Cure. 

• (c) (i) If, on' the third day preceding any :tnterest • 
Payment Date for -the 1992 Irisui:'ed Bonds there is not on deposit 
wit:b the 'l'rustee sufficient moneys available to pay all principal 
of and interest: on t:he +992 Insured Bonds due on such date, the 
'l'ru.stee' ~1 :l.nmte4iately notify the Bond Insurer for the· 1~92 
lJlsured Bonds and its l'iacal Agent of the amount of such 
deficiency. If, by said Interest Payment- Date, the Authority has 
not provided the ~t of such deficiency, the Trustee shall 
simul.taJieously make available to such·Bond Insurer and to its 
Pisc:al Agent the registration l>Ooks for the 1992 Insured Bonds 
~ntaine4 by the TrUstee. J:11 addition, 

. (A) The TJ:ustee shall pz:ovicle the.Bond Insurer 
for the 1~92.Bonds ~tb a list of the Bcmdholders entitled to 
receive principal or interest payments from BUcb Bond Insurer 
under the tems of the Bond InSUrance Policy for·the 1992 Insure::! 
Bands and shall make arrangements for such Bond Insurer aJld its 
l'iscal Agent (1) to mail checks or drafts to Bondhold~ ot 1992 
:ensured Bonds entitled to receive full or partial interest 
payments from such Bond Xnaunr and (2) to pay principal o-= the 
1992 XD&ured Bonds surrendered to such 11iscal Agent by the • 
Bondholders entitled to receive full oi: partial principal 
payments from such Bond Insurer; and • 

(B) 'l'he Trustee shall, at the time it makes th-e 
registration books available to the Bond Insurer for the 1992 
Insured Bonds pursuant to (A) above, notify Bondholders entit:~: 
ta receive the payment of principal of or interest on the 199; 
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Insured Bonds from sueh Bond 'Insurer (1) as ·to the fact of such 
entitl~t; (2') that such Bond Insurer will remit to· them all or 
part o# the interest payments coming due subject to the tems of 
the Bolld Insurance Policy for the 1992 Insured Bonds, (3) that. 
except1as provided in paragraph (ii) below. in the ev,mt that any 
Bondhoider is entJtled to receive full payment of principal from 
such Bond Insurer, such Bondholq.er must tender Ids 1992 :rnsu:i:ed 
Solld with the instrument of transfer in the fo:m provided on the 
1992 ~urecl Bond executed in the name of such Bond Insurer. 
and (4J ·that. except. as provided in paragraph (ii) below, :1.n the 
event ii:~t such Bondholder is entitled to receive partial payment 
of p~c:ipal from such Bond Insurer, such Bondholder must tender 
bis 19f2 Insured Bond for payment tirst ~o the Trwltee,·wbich 
shall_'°te on such 1992 Insured Bond the Portion of principal 
paid~ the 'l'ruatee, and then, with an acceptable iorm of 
assigment executed in the name ot such Bo.ad :ensurer, to the Bond 
J:na=' • s Piscal A.gent, which wi11 then pay tbe unpaid portion of 
princi , to the Bondholder subject to the texms of the Bond 
:rnau . c:e Pol~cy for the 1992 Insured Bonda. . 

(ii) ID the event that the Trustee bas notice that 
any payment of principal of or interest on a 1992 Insured Bond 
has be~ recovered from a Bondholder: pursuant to the United 

• States I Bankxuptcy Code by a tmstee in bankruptcy in accordance 
~1th~ fiDaJ., nonappealable order of a court: having competent 

~:luris~~tion. tbe 'l'XUstee shall, at the time it provides notice 
to the Bond Insurer for the 1992 Insured Bonds, notify all 
Bondho ders of suc:h 1992 rnsured Bonds that in the event that any 
Bondho der• s payment is -so recovered, such Bondholder will be 
entitl to payment from the Bond rnsure,: for the 1992 Insured 
Bonds o the extent: of such recovery, and the Txustee shall 
furnis to the Bond 7nsurer for tbe·1992 :rnsured Bonda its 
reco evidencing tlie payments of principal of and interest on 
the 19$12 Insured Bonds·vhich have been made by the 'l'rUat.ee and 

• suba~t1y recovered fram BollClholders, and the dates on which 
~uch "°ymenta were· •de. . 

I • • 

• (iii) The Bond Insurer for the 1992 :ensured. 
Bonds ~1, to the extent :lt makes payment of. 'principal of or 
interest OD the 1992 Insured Bonds. become au))rogat~ to the 
rights! of tlie recipients of such payments in acco:rdance with the 
tems·~f the Bond Insurance Policy and, to evidence auah 
subroption, (1> i1,n the case of subrogation as to claims for past. 
due :ln.terest, the Trustee shall note such Bond IDsurer•a rights 
as sub~ee on the registration books maintained by the Trustee 
upon ~ceipt fJ"om such Bond Insurer of proof of the J>&ymeDt of 
inter~st thereon to the Bondholders of such 1992 :raaured. Bonds 
aucl ·<~> in the 1CB.Se 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 tnsured Bonds 
main~ed by the 'l'rllstee upon receipc of proof of ~he ~yment of 
princ~pa]. thereof to the Bondholders of such 1992 :r:naured Bonds. 
Notwi~tand:lng anything in'this Indenture or the 1992 Insured 
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Bonds to the contrary, the '?rustee shall make payment of such 
past due interest and past due principal directly to such·eond 
xnsurer to the extent that such Bond Insurer is a subrogee with 
respect thereto. 

(d) Aecrued interest deposited in respect of the 
1993 Bonds shall be applied to pay interest on the 1993 Bonds on 
December 1s. 1993. 

Ce) 'l'he Trustee shal.l establish as a part of' the 
Debt Service Fund a 1993 Bonds S:l.nking l'UJld'Account (the •1993 
Bonds Sinking' Fund Accow:it•) for the ~etir:ement of certain of the 
1993 'l'ez:m Bonds. Moneys deposited in the l:993 Bonds Sinking Fund 
Account .shall be held by the Trustee for· the sole benefit of the 
registered owners of 1993 Term Bonds specified l>elowand shall be 
applied aa hereafter provided. 

The Trustee shall transfer aeys from the Debt Service 
Fund to the 1993 Bonds Sinking Pund Account on June 15 of the 
years aet·forth below in the amount·required to retire 1993 Term 
Bonds specified. below in the following amounts through mancla.to:ry 
redemption, in direct order of maturities' ·and within a maturity 
as chosen by the Trustee by lot at the principal amount thereof 
plus acc:rued interest, or through purchase as hereinafter 
provided: 

1993 Insured 'l'em Bonds 1993 Uninsured 'l'em Sonds 
~tyring ~une l:5·1 2215 Hs!.tl.u:::l.m !lune J.5 • 2215 

(5. 60t • coupon) (S.75t couponl 

Year Year 
(.Tune 15> Amount {June 1s1 Mtount 

2010 $15.145,000 2010 $9,060,000 
2011 12,860,000 2011 9,060,000 
2012 14,075,000 2012 9,0GS,000 
2013 15,375,000 2013 9,0GS,000 
2014 16,735,000 2014 9,065,000 
2015* 18,175,000 201~• 9,065,000 

t Maturity 
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1993 Insure~ 'Texsn Bends. 
Mat;Urinq June 1s. 2023 

! ( 5 s/at ·coupon) 

Y$.r 
<Juoe 1s)· Amount 

2016 
2Q17 
2018 
2019 
2q20. 
2021 
2022 
2023* 

I,. 

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

* Maturity 

1993 Uninsured Term Bonds 
ffaturJ.ng: June 1s, aoaJ 

(5 1/at coupon) 

Year 
JJune 1st • 

2016 
2017 
2018 
2019 
~020 
2021 
2022 
2023* 

Amount 
$5,000,000 
s,000,000 
s,000,000 
s,000,000 
s,000,000 
s,000,000 
s,000,000 
s,000,000 

• Prior to May 1 of each year in whieh 1993 Tm:m Bonds are 
sub1ect to mandato~ redemption as described. above, the 'l'J:Ustee, 
at.the wr~tten direction of the Authority, may ent!e~ into 
coniracts for the ~e fro• 1110neys to be deposited :ln the 
1993 , Bonds Sinking Fund Account of as many 1993 'l'em 8onds then 
subject to mandatory sinking fund redemption as C8.1J be purchased 
in trhe open market or pursuant to offers made at t;he time by the 
.~lders thereof, at prices not greater than the principal 
amo,µ1t thereof specified :I.a. such written direction, together with 
acc~ed interest to the da.te of purchase (which accxued iDterest 
sbaU be paid from moneys in the Debt Service l'Wld) • Prior to 
May 1. is of each year or such date as will pemit the Tz:ustee to 
maU the notice of redempti® required WM!er section 3 .02 hereof. 
so long as any 1993 '!'em Bonds specified above shall remain 
out,tauding, the Trustee ahall draw by lot, for redemption on 
JUq• 15 of aueh year a principal amount of 1993 'l'em Bonda as 

. s~l represent the difference between the _principal amount: of 
sucb 1993 Tem Bonda fixed for redemption on such date aa 
des~ribed above and the principal amount thereof which the 
~tee shall have puxc:baeed or agreed to purchase during- the 
inmed~ately preceding period, as above provided. • 

, Upon eelect:lon by lot of the parti~lar 1993 'l'ez;m Bonds to 
be E9deemed, as above provided, the Twatee shall send a J10tice, 
in 1.he iuua\e of the Authority, to the Bondholders pf euch 1993 

. Tersn Bonds .so drawn for redemption in the 11111DDer provided .t.n 
Article III hereof, and, upon presentation by the Bondholders 
the,:eof. the 'l'rustee aba1l pay the principal amount thereof out 
of· "10neys :l.n the 1993 Bonds Sinking Fund Account and shall pay 
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accrued intprest due from moneys available therefor in the Pebt 
Sexv.:f.ce Fwlcl. 

• If. at any time all the 1993 Tem .Bonds elig;l.ble for 
redemption aball have beea. pw;-chased, redeemed or paid, the 
Trustee aball make no further transfers to t:hf! 1993 Bonds Sinking 
Fund Account and shall transfer any balance then in such account 
to the Debt Service Fund. Whenever l.993 'l'um Sonds are to be 
purchased out of the 1993 Bonds S:l.nking Fund Account, if tbe 
Authority shall Rotify the 'l'mstee that the Authority wishes to 
arrange :for such l)U%chaae, tbe Txustee shall. caaply with the 
Authority's an,mgements provided they confo;an to this Indenture. . . . 

(f) (i) I:f, OD the third day prec:eding: any 
Interest Paym.ent"Date for the 1993 Insured Bonds"there is not on 
deposie with the''l'zustee sufficient moneys available to pay all 
pd.nc:lpal of and interest on the.1993 Insured Boads.due cm such 
date, the Trustee &:ball illlmediately notify.the appmpriate Bopd 
Insurer f;o:r: such 1993 l'naured Bonds and its J'isca.l Agent; of the 
amount of· such deficiency. If, by said Incerest Payment Date, 
the Authority has not provided the amount of such deficiency, the 
'rXUBtee sball simultaneously make available to the.appropriate 
Bond Insurer fo,: suc:h· 1993 Insured Bonds and to· its Fiscal Agent 
the regiattation books for such 1993 InBUrecl Bonde maintained by 
the 'l"J:Ustee. In a~tion, 

(A) The TrUstee shall pr;ovide the appropriate 
Bond Inaurer with a list of the Bondholders entitled to receive 
principal or .:interest pa~s .from such Doud msurer under the 
tums -of the applicable Bond :Insurance Policy for the 1993 
Insured Bonds and shall make arrangements for such Bond lbsurer 
and its Fiscal Agent (1) to mail checks or drafts to Bondholders 
of 1993 IJlsured Bollda entitled to receive ful.l or.partial 
interest payment:s· from such Bond Insurer and (2) to ·pay principal 
of the 1993 Insured Bonda surrendered to such Fiscal Agent by the 
Bondholders entitled to. :r:eceive full or partial principal 
payments from such ll_ond tniurer, and 

CB) The· 'l'z:uatee shall, at tb.e time it makes the 
registration books available to the ~pprop:r:iate Bond rnsurer for 
the 1993 lnsurecl Bonds pursuant to Al above, notify Bondholders 
entitled to recei~ the payment of principal of or interest on 
the 1993 :Insured Bonds frcm such Bond ·tnsurer (1) as to the fact 
of such entitlePlfmt, (2) that-such Sond Insurer will -remit to 
them all or part of the interest payments coming due subject to 
the tems of the Bond l'Dllurance Policy for sucb 1993 Insured 
Bonda, (3) tbat, except as provided in paragraph (ii) b~low, in 
the event that any Pondholcler is entitled to receive full payment 
of principal from the appropriate Bond Insurer, such Bondholder 
mast tender his 1993 Insured Bond with the instrument of transfer 
iu the fom prOV'ided on the 1993 Insured Bond executed in the 
uame of the appropriate Bond Insurer, and (4) that, • except as 
provided iu paragq.ph ( ii) below, in the event that such 
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Bondholder is entitled to receive partial paY!fteSlt of principal 
from:the appropriate Bond Insurer, such Bondholder must tender 
his ~993 Insured Bond for payment first to the Trustee, which 
shall.note on such 1993 Insured Bond the portion of.principal 
pa.id1~ the Trustee, and then, with an acceptable toz:m of 
assignment executed in the name of the appropriate Bond InsUrer, 
to such Bond Insurer's l!'iscal Agent, which will then pay the 
unpa~d portion of principal to the Bondholder subject to the 
teX'll!Ef of the Bond Insurance Policy for such 1993 ~d Bonda. 

I (ii) In the event that tile ~stee bas notice that 
any ,ayment of principal of or interest on-a.1993 Insur~d Bond 
has ,een recovered from a Bondholder pursuant to the united 
Sta~a Bankruptcy Code by a·t:r:ustee in baDJcruptcy in accordance 
with1the final, nonappeal.al>le ·order of a court ha~g competent 
juri$diction, the Trustee shall, ·at the time it provides notice 
to tie Bond Insurer for such 1993 Insured. Bonds, notify all 
BoncUlolders of ·such 1993 Insured Bonds t:hat :f.n the event·tbat any 
BondJ!lolder' s payment is so recovered, such Bondholder will be 
entitled. to·payment from f:;he Bond Insw:er for such 1993 Insured 
BoDde to ~e extent of such recovexy, and che 'l'ruatee shall 
fuintsh to the Bpnd Insurer for such 1993 IlllsUred Bonds its 
recoi-ds evidencing the payments of principal of'and interest on 
the 1993 Insured Bonds which have J:>een·made by the Tz:ustee and 
subsequently recovered from Bondholders, and the dates on which 
such I payments ·were made. • 

(iii) Bach Bond :Insurer for 1993 Insured Bonds 
shalJ,~ to the.extent it makes payment of priucipal .of or interest 
on 1993 :Insured Bonds, become subragated·to the rights of t:he 
recipients of such.payments in accordance with the •texms of :I.ts 
BondT Insuranc:e Policy and:, to evidence such aubroga;tion, (1) in 
the case of subrogation as to clailns for past due in~erest, t~e 
"1':r:us-=ee shall ·note such Bond Insurer's rights as subrogee on . the . 
registration. hooks maintained. by the Trustee upon receipt f:rom 
the Bond Insurer of proof of the payment of interest thereOn .to 
the ~n.dholdera of 1993 :rnsured Bonds and· (2J in the oase of 
subrpgation as to claims for past due principa1, the 'l'Z:UStee 
shal~ note such Bond Insurer• s rights as su.brogee on the . 
reg:f.,ttration books for the 1993 Insured Bollds maiDtainecl by the 
Trustee upon receipt of proof of the payment of princ1¢ tberec! 
to the Bondholders of 1993 :ensured Bonds. Rotwitbstand~ng 
anything in this ID.den~ or the 1993 Insured Bonde to the 
contm:cy, the Trustee shall make payment of auch past due 
interest and past due principal directly to each Band Insurer f:r 
the i1993 Insured Bonds to the extent that such.Bond Insurer is~ 
sub~ee with respect thereto. 

(gJ Accned interest deposited in :respect of tt~ 
1993A Bonds slllall :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 s~ce Fund a 1993A Bonds SiuJd.ng Fund Account (the •t993A 
Bonds SiJlld.ng Fund Account•> tor the retirement of certain of the 
1991 -rem Bonds. Moneys deposited in the 1993A Bonds Sinking 
Pund Account shall be held by the 'lrllstee for the sole benefit of 
the registered owners of 1993A Term Bonds specified below and 
shall be applied as hereafter provid~. . . 

The 'lrustee shall transfer moneys from.the Debt Se:t'Vice 
Fund to the 1993A Bonds SiDkJ.D.g Panel Account on June 15 of the . 
years set forth below in the amount requ.ued to retire 1993A Tem 
Bonds specified below in the following amouuts through mandato:ry 
.redemption, in direct order of maturities and within a maturity 
(treating the 1993A Insured Tem.Bolida and the 1993A Uninsure,;I 
Texm Bonda.maturing June 15, 2.013 ·as separate-maturities for this 
purpose) as chosen by the TJ:ustee !Jy lot at the principal amount 
thereof plus accrued interest, or through purcliaae·aa hereinafter 
provided& . 

1993A Inaurec! Tel:lll Bonds 
HaJ:uJ;:ing Jµp,a 1s, 20n 

Year 
(J'tm~ 15) Amount 

2009 
2010 
2011 
2012 
2013* 

$:2,160,000 
2,280,000 
2,400,000 

• 2,520,000 
2,640,000 

,. Maturity 

OSl:1J8501.9 
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1993A UniDsured Tetm DODds 
Maturing ,rune 15, 2013 

Year 
(June 15> 

2009 
2010 
20U 
2012 
202.3* 

Amgpnt 

·$4,665,000 
4,885,000 
5,125,000 
5,380,000 
.5,655,000 
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1993Aiinsured. Term Bonde 
Mat:up,ng: June 1s. 2022 

. Ye~ 
(June1151 Amount 
201,&! 
201s: • 
2016: 
20171 
20111 
2019! 
2020!· 
2021! 
2022~ 

$ 8,'110,000 
,,145,000 
9,600,000 

10,080,000 
10,sos,000 
11,120,000 
11,670,000 
12,2ss;ooo 
12,865,000 

• -Matjlricy 

, : , . Prior to May 1 • of each year ln. which .1993A 'l'ezm Bonds 
are subject to mandato:r:y redemption~ deacril>ed above, the 
Trus~ee, at the written direction of the Authority, may enter 
:ln~a lcontra.cts for the purchase from moneys to be deposited in 
the 31.993A Bonds Sinking 1Pund Acc:0UJ1t of llS many 1993A 'l'em Bonds 
then lsub::lect to mandatory ainlq.ng fund redemption as can be 
purc:1:umed in the open market or ~t to·offers made at the 
time lby the Bondholders thereof, at. prices not greater ~ the 
principal amount thereof specified in such written direction, 
togeiher with accxued :lnteJ:eSt to the date of purclmse (which 

• accmied interest shall be paid from moneys in the Debt Service 
i\mdJ • Prior to May 15 of ea.ch year or auch date aa will pemit 
the TxUstee to mail the notice ~f redemption required under 
Sectton 3.02 hereof, so long as any 1993A T~ Bcmda specified 
a1>oVflt shall remain OUtatand~ng, the TJ:ustee sbaJ.1 draw by lot, 

. for ;ioedemption on.June 1s of such year a principal amount of 
1993._ 'l'ena-~nds as sball represent the difference between the 
prin~ipal. amount of ncb 1993A Tez:m Bonds fixed for ndemptian on 
such!date as described above and the principal 81110UDt thereof 
whie$ the Trustee shall have purchased or agreed to purc:base 
during tbe immecliat.ely preceding period, as above provided . 

. • Up011 selection by lot. of the particu1ar 1993A TeDll Bonds 
to be :redeemed, as above provided, the Trustee shall send a· 
not:ic:e, in the name of the AUthority, to the Bondholders of such 
1993~Te:rm Douds so drawn for redemption in the 11Vimler provided 
in ~icle Il'.I hereof, and, upon presentation.by the Bondholders 
thereof, tbe Trustee shall pay tbe principal amount thereof out 
of 11\DDeya in the 199lA Bonds Sinking Fund Account and shall pay 

! • • 
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accrued interest due from moneys available therefor in t:he Debt 
Service Fund. 

If at any time a11 the 1993A Tent Bonds -eligible for 
redemption sball·have been purcbased, redeemed or paid, the 
T1UStee shall make no further transfers-to the 1993A Bond, 
SinkiJJ.g- Fund Account"ancl shall transfer any balanoe then in such 
acCOUJ1t to the D~t Service Fund. Whenever 1993A TerD\ Bonds are 
to be purchased out of the 1993A Bonds Sinking FUnd Account, if 
t:he Authority shall notify the Trustee that the Authority wishes 
to arrange for such purchase, the 'l'rUstee shall canply with the 
Authority's .arrangements provided.they confo:r;m to this Indenture. 

(i) (iJ If, OD the third day preceding any Interest 
Payment Date for the 1993A Insured Bonds there is not oil deposit 
with the 'l'ruatee 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 t.he.1993A 
:tmured Bonds and.its-!'isc:al Agent-of.the amount of auc:h 
deficiency. If, by ·said. I11terest Payment Date, ·the Authority has 

. not provided the. mnount of such de~iciea.c:y, the Trustee shall . 
simultaneously make available.to such Bond Insurer and to its 
Piscal"Agent the registration :t,ooks for the 1993A XDSUred Bonds 
maintained by the Trustee. In. addition: 

. (A) 'l'he Trustee. shall provide the Bond Insurer 
for tbe 1993A Insured Bonds with a list of the BODdholders 
entitled to receive· .principal· or interest payments trom such Bond 
Insurer under the tems· of the Bond Insurance Policy for the 
1993A Iu.sured Bonds uu1 shall make ~ts foz:- such ·sond 
Xnsurer and its Pi.seal Agent. (1) to mail checks or drafts to 
Bondholders.of 1993A 7Dsured Bonds entitled to receive full or 
partial interest payments from such BOnd :QJ.sUrer an4 (2) to pay 
principal of the·1993A l'Jlsured Bonds surrendered to such ·Piscal 

. Agent by the Bondhc;,ldera entitled to receive full or partial 
prin~'ipal payments from such Bond Insurer, and • 

(B) The 'l'rustee shall, at the t:lme it.makes the 
~istrationbooks available to the Bond Insurer for the 1993A 
Imnired Bonds pursuant to (A) above, notify Bondholders entitled 
to receive tbe payment of principal of or interest on the 1993A 
Insured Bonds from such Bond· I11Burer (1) as to the fact bf such 
entitlement. (2)" that auch Bond Insurer will remit to them all or 
part of the interest payments coming ciue sUbject to the terms of 
the Boud Insurance Policy for the 1993A Dlsured Bonds, {3) that. 
except as provided in paragraph (ii) below, in the event that any 
'Bondholder is enti.tled to receive ful.l pa.yment of principal from 
such Bond Insurer, such Bondholder must tender his 1993A 'Insured 
Bond with the inatrumeut of trallBfer in the foxm prori.ded on the 
1.993A znsured Bond executed iri the name of such Bond Insurer, 
aud (4) that, except as provided in paragraph (ii) below, in the 
event that such Bondholder :ls entitled to receive partial payment. 
of principal fz:om such Bond Insurer. such BoxulllOlder must tender 

1151:ZJISOt ., 
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bis _1993A Insured .Bond for payment ,.:1:rst to the 'l'J:US,tee, which 
ahal.11 note on such 1993A Insured Bond the portion of1 principal 
paid l,y the 'l'ruatee, and then, with an acceptable fom of 
ass1~nt executed in the name of the Bond Insurer, to the Bond 
I11SW:1er' s Fiscal Agent, which will then pay the unpaid portion of 
princ.,ipl to the Bondholder subject to the tema of the Bond 
Insu~ce Policy for the 1993A Insured Bonds. 

, •. (11) J:D the event that the· Trustee has notice that 
any Rayment of principal of or interest on a 1993A %naured Bond 
bas tieen recovered from'a Bondholder punuant .to 'the UDited 
Stat'¥3 Bankmptcy Code by a trustee il1 bankruptcy .iD accomance 
vithlthe final. nan-appealable order of a court having competent 
j~dic:t!on, the ~stee shall, at the c:lme it; provides notice 
to e Bond %nsU,J"er for the 1993A Insured Bonds, notify all 
Bo olders of such 1993A :rusured Bonds that in the event that 

• aii.y Boudholde,;11 s payment ls so recovered, such aon~ol~ will be 
entitl.ed to payment frcm the Bond Insurer for the 19,3A Insued 
B~ to the extent ·of such recovery, and the TJ:uatee shal.l· 
fum!sh to the Bond :rnsurer for tbe 1993A Insured Bonds its 
reco~ evidencing the payments of principal o~ and interest on 
the !993A Insured Bonds which have been made by Che Trllatee and 
sut>s~ently recovered fromBondholde:c-s, and the dates 011 which 
such jpayments were made. 

1 (:I.ii). The Bond Insurer for the 1993A Iasured Bonds 
shaJ.!, to the extent it makes payment of principal of or interest: 
on~-1993A Insured Bonds, beccme subrogated to the rights of 
the pients of such payments iA accordance with the tems of 
its ad Insurance Policy and, to evidence- such subrogation, (1) 
in , case of subrog\ltion as to claims ~or past due· illterest, 
the t:ee shall note ,such Bond Insurer's rights Q aubrogee on 
the ~gistration books maintained by the Trustee upon receipt 
fran ! such Bond :rnsurer of proof of the payment of interest 
therciaon to the BondholcSezoa of such 1993A Xnsured .Bonda and (2) in 
the c;::ase ot subrogation aa·to claims for past due principal, the 
'1'%Ustea shall note such Bond Insure:c-•s rights as sub1:0gee on the 
:r:eg{$tra.tion books for the 1993A Insured Bonds maintained by the ~t:• upon receipt of proof of the payment oj; p:r:inc:i~ thereof 
to Bondholders of such 1993A :naured Bonds. Notw.:Lthsta.nding 
an~ in this %Ddenture or the 1993A Insured Bonds to tl\e 
contn.xy. the 'l'z'Ust.ee shall make payment of such past: due 
intf¢est and past due principal directly to auc:h Bond Insurer to 
the extent that sucli Bond Imrurer is a subrogee with respect 
tbe~to. • 

• ti> Accxued interest depoSited in respect of the 1994 
B~ shall be applied to pay interest o~ the 1994 Bonds 011 
al\1118! .15, 1995. 

Ck) The Txustee shall establish as a par.t of the Debc 
SerV'ice Fund a 1994 Bonds Sinking Fund Account (the •1994 Boncls 
SinlUng lFwid Account•) for the recirement of c~tain of the 1994 
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Term Bonda. Moneys deposited in the 1994 BondS Sinking Fund 
Account shall be held by the "l'mstee for the sole benefit of the 
registered owners of 1994 'l'erm Bonds specified below and shall be 
applied as hereafter provided, • . 

The Trustee shall transfer nt0neys from the Debt 
Service Fund to the 1994 Bonds S!nking FUnd Account on June 15 of 
the years set forth :below in the amount required to retire 1994 
Te%11l Bonds specified l)elow in the following amounts through 
~datory redemption. in dµ'ect order of maturities and within a 
maturity as chosen by the 'l'rUStee by lot at the principal amount 
the~f plus accrued lnterest, or through purchase as hereinafter 
provided:, · • 

1994 'l'ez:m Bonds 1994 "1'em Bonds 
Hat?ring ,tuna 1s. 2014 Maturing .;rune 15, 2021 

Year .Year 
(June 15J amount <.;rune iSJ Amoyf\t 

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 Tel:lll ~ds •• 
are subject to mancJatoxy redemption as described.above. the 
Trustee. at the written direction of the Authorityf may enter 
into contracts for the purchase from 111011eya to be deposited in 
the 1994 Bonds Sinking l'uDd. Account of as DlllDY· 1994 'l'eJ:lll Bonds 
then subject to mandatory .sinking fund redemption as can be 
purchased in the open market or pursuant to offers ma.de at the 
time by the Bondholders thereof, at prices not greater than the 
principal amount thereof specified in sueh written.direction, 
together with accrued J.nterest to the date of purc:ha.se (which 
~ccrued interest shall be paid. from moneys"in the Debt Ser:vic:e 
Pund) • Prior to May 15 of each year or such date as will permi:. 
the Trustee to mail tbe notice of redemption required Wide,: 
Section 3.02 hereof, so !:fas any 1994 Term Bonds specified 
above shall remain outst· ng, the 'l'rUStee shall dJ:a.w by. lot. 
for redemption ozi J\Ule 15 of such year a principal amount of:.?•, 
Term Bonda as shall represent the difference between the 
principal amount of such 1994 Term Bonds fixed for redemption •• 
such date as deacril>ed above and the principal amount thereof 
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whic~:the Tplstee shall have purchased t>r agreed to purchase 
d~g the _llllllediately preceding period,· as above provided. 

i Upon selection by lot of the particular 1994 Tez:m Bonds to 
be rWeemed, as above provided, the Trustee shall send a not:f.c:e, 
1n t~e name of the Authority, to the Bondholders of such 1994 
Term. Bonds so drawn for redemption in the. manner provided in 
Arti~e XIl hereof, and, upon pxesentat1on lby the SOndholden 
ther11of, the TrUstee shal.l pay the principal amount thereof out 
of mpneys ill the 1994 Bonds Sinking Fund Aecount and Bba.11 pay 
accrµed ~terest due from moneys available there~o:r: in the Debt 
serv~ce Fund. • 

I.f at any time all the 1994 'lem Bonds eligible for 
red$l)t.:l.on shall have been purchased, redeemed o:r: paid, the . 
~tee shall !llake no furt:her transfers to the 1994' Bonds Sinking 
Pw14! Account and shall transfer any bala2',c:e then in such account 
to .t:Jie Debt Saxvice Fund. Whenever 1994 'l'e%11\ Bonds are to ·be 
purcbaaed out'of the 1994 Bonds Sinking Fund Account, if the 
Au~rity shall notify the Trustee that the.Authority wishes t.o 

• ~e for such pur~e, the "l'rustee shall ccmply with tbe 
Authpri~y•s arrangements· provid~d they confoxm to this I:ndenture. 

i (l) (1) l:f, on the third day preceding any 
Interest. Payment Date for the 1994 Bonds there.is ilot on deposit 
wi~~ the 'l'rUstee sufficient moneys ava~able to pay all principal 
of and interest on,the 1994 Bonds due.on such date, the 'l'ru.Stee 
sballl :Immediately notify the· Bond :Insurer for the 1994 Bonds aDcl 
its IPiscal Agent of the·amount of such deficiency. ·1f, by said 
Int~rest. Payment Dat,e, the Authority has not provided. the amount 
of uch deficiency, the Trustee shall simul.taneously make 
a~lable to ElUch Bond Insurer and to its Piscal Agent the 
r*st:ratlon books for the 1994 Bonds sna:lntained by the TrUStee. 
In E¥!dition: 

i 

: (A)· 'the 'l'rustee shall provide t:he Bond Insurer 
tor !the 1994 Bonds with a list of the Bondholde:r:a enticled to 
reu~1ve principal or interest payments fl:CIIII fJUCh Bond ::tnsure~ 
under.the tenis of the Bond Insurance Polter for the 1994 Bonds 
and !shall make ~ements for S\lCh Bond Insurer and its Fiscal 
Agent (1) to mail checkS or drafts to Bandholdera of 1994 Sands 
ent.tled to receive ~ull or partial interest payments from su~ 
Bo~ Insurer and (2) to pay principal of the 1994 Bonds 
SW:J!'endered to sucm Pisca.1 Agent by the Bondholders entitled to 
receive full·Qr partial principal payments from such Bond 
~r1 and 

I • 
1 • (B)' The Txustee shall, at t:he time it &Dakes the 

reg£atra1:i011 !books available to the Bond Insurer for the 1994 
Doncla pursuant to (A) above, notify Bondholdet'B en.titled to 
rec:t;1ive the payment of principal of or interest 'OD the 1994 Bonds 
frap such Bond Insurer Cl) as to che fact of such 
entitlement, (2) that such Bond Insurer will remit to them all or 
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part of the. ~nterest payments coming due sut,j•ect to the term;, of •• 
the Bond Insurance Policy for the 1994 BondS,. (3) that, except as 
provided in paragraph (ii) below, in the· event· th$t any 
Bondholder ia entitled to receive full payment of principal from 
such Bond Insurer, such Bondholder must tender his 1994 Bond with 
the instrument of transfer in the fom provi~ed on the 1994 Bond 

• executed in the name of such Bond rnsurer, and (4) tbat, except 
as provided in paragraph (ii) below, in the event that such 
llondholder is entitled to receive partial payment of principal 
from such Bond Insurer, such Bondholder must tender ll!s 1994 Bo11d 
for paYJllSllt first to the 'l'rUstee, which shall note on such 1994 
Bond the portion of principal paid by the 'l'rLlstee, ar&d then, with 
an acceptable fom of assignment executed in the name of au<:h • 
Bond Insurer, to the Bond Insurer's Piacal Agent, whioh will then 
pa.y·the unpaid portion of principal to tbe Bondholder subject to 
the te:r:ms of the BoDli nisw:'ance Policy for the 1994 BoncbJ. 

Ci1.) xii the event: that tile Trustee bas uotice that 
any payment of principal. of or interest C?D. a 1994 Bond has bel!,D 
recovered from a -Bondholder pursuant to the IJD:l:ted States 
Bankruptcy Code by a·trustee in banlauptcy in accoxdance with the 
final, non-appeal.able order of a court having·competent 
juriadia~ioD, the 'l'J:ustee shall, at the time it prov:ldes notice 
to the Bond Insurer for the 1994 Bonds, notify all ~lders of 
such 1994 Bonda that in the event that a:ny BOndholde:r:'s payment 
is so recovered, such Bondholder wi.11 be entitled to pa.yment from 
the Bond ZDljn.lrer for the 1994 Bonds to the extent of such 
~ecoveey, and the·'l'J:Ustee shall furnish to the Bond Insurer for 
the 1994 ·Bonds its records evi6encing·tbe payments of·prlncipal 
of and interest on the 1994 Bonds whieh have been made by the 
Trustee and subsequently recovered from BondhOlders, and the 
dates on which such pa~ts were made. 

(ii1.J. The BoJ!4 IMurer for the 1994 Bonds shall,· to 
th,a extent it makes payment of principal of or interest on the 
1994 BoDC1s, become sUbrogated to the rights of the mcipients·ot 
auc::h paymen~s in acco:dance.with the te::ms of its Bo.lld 'Insurance 
Policy mid, to evidence such subrogation, (1) in the case of 
subrogat:1on·as to clo,ims for past due interest, the "hUStee shall 
note such·Boz14 Insurer'• rights as subrogee on the registration 
books maintained J)y the Txustee upon receipt from such Bond • 
Insurer of proof of the payment of interest thereon to the. 
Bondholders of .sueh 1994 Bonda and (2) in the case of auhrogation 
as to claims for past due principal, the Trustee iphall note such , 
Bond Insurer's !!J!ts as s~rog~e on the-registration books for 
the 1994 Bonds te.ined by the Trustee upon receipt of proof of 
the payment of principal thereof to the.Bondholders of sucb 1994 
Bonds. Notwithstancling anything in this Indenture or the 1994 
Bonds to the cqntrary, the Trustee shall JDake payment of such 
past due interest and past due principal directly to such Bond 
Insurer to the extent-that such Bond Insurer is a subrogee with 
respect thereto. 
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. (m) The Trllstee shall establish such o~ sinlcing 
fund ijccount for each Series of .Ad4iti:onal BondS as.may be 
direc~ed in the Supplemental Indeuture establishing such Series. 

I section ·s.01. Debt semce Rese;a,e Pond. At the time of 
issu~ce of each Series of Bonds, there shall be depc,sited into 
the Debt Service Reserve Fw1d in a ::iarate account in respect of 
such. $eries and which shall secure y such series an· amount 
equalito the.initial »ebt SeJ:vice Reserve Requirement for such 
Serie$ of Bonds. ::Cn lieu of such deposit, at the time of 
isSU&1,1ce of a Series, subject to the written app~ o~ 'the Bond 
Insurer (which approval . shall J:Je granted if, but only if, • the 
propalited Credit Pacility meets the then CUffellt credit • 
requitements of the Bond Znsuxer with respect to such 
fa.cil~ties) , there may he provided a Credit Pacility. in such 
amoun~ issued by a credit l'acility Issuer WbOse credit :facilities 
are &1i1ch that bonds seCUZ'ed by such credit facilities are rated • 
in al of the tlb,ree_highes~ rating categories by Moody's and S&P. 
To tb extent that additional. amounts are reguired to be • 

• depos ted in the Debt Service Reserve Fund, .such moneys aball 
c0me ram sources other than the proceeds of the SoDds. To the 

• exten that there is an excess amount in any account :la. tJie Debt 
Servi~e Reserve Fund aa·of the date any valuation is required to 
be maOe as hereinafter provided or as a result of a reduction 

' descrlbecl above, unless otherwise provided. in the Supplemental 
Indenture authorizing the issuance of such Series, the excess 
(oth~ than any Investment Ba.rnings) shall be'transferred, at the 
writt~ direction of the AUthority, either to~ Debt Service 
Fund ~r to the Bond Redemption Pum tor redemption of Bonds of 
such ~eries at the earliest poaaible date that Bonds of nch 
Serie15 can be redeemed without· a premiWll. • • 

! 

1 All Investment Baminga derived from fw1ds on deposit in 
.the ~t Service Reserve Fmld shall be retained or transferred, 
as applicable, in the following orde,r and priodtys' 

' . 

1 

(a) the Trustee shall retain in .the Debt Sexv:Lc:e 
~&eJ:!V'~ Fund the amoUDt.necessary to eliminate defic:iencies ~
any 0f the accounts therein; 

(b) the Trustee shall transf•r to the Rebate PUl1d in 
resp~t of each Bond Yeat' such amount as • is certified by the 
Authqrity to the Trustee pursuant to the appl:Lcable''l'ax 
Camp:Ji~ce Agreement as the Rebate Amount and Yield Reduction 
~t, if any, for such Bond Year with respect to the 1992 
B~, the 1993 BoncSs, the 1993A BoJlds and the 1994 Bom!s and 
sucbladdit1onaJL amount for each other series of~ as may be 

• &pec~fied in the Supplemental Indenture authorizing tbe Series 1 

Cc) the Trustee shall' t:ransfer to the Authority the 
amomat necessaey to cause the aggregate amount t~fe:1:red to the 
Authqrity during the fiscal year of the AUtho:rity in whlc:h such 
CraJUilfff is made (togetbe,: with t.ransfe1:s am.de pursuant to 
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Section s.osJ to.equal the -tota,1. operating expenses oft~ 
Authority for such fiscal year as set forth in the certificate of 
the Authority (which certi.ficate may be revised.from time to 
tilnel filed with the TrUstee in respect of such fiscal year; and 

(d) the Txustee shall transfer any remaining amount to 
the REWenue Fund. • 

If there are insufficient moneys to pay the Debt Service 
Requ.irement on any Serles of Bonds on any Interest Payment Date 
or maturit:y ~t:e of suc:h series of Bonds, the 'l'rllstee shall 
transfer from the related account in the Debt Service Reserve 
Fund to the Del:lt Serrice P'UDd amounts necessuy to make such 
payments :t:ram the Debt Service Pund. • 

In the event of any application of fUlids in the Debt 
Sexvice Reserve Fund :ln accordance wieh the.1;1receding paragraph 
causes the amount in any account in the .Debt Service Jl,ese:rve Fund 
to be less tban the applicable Debt Service Reserve Requirement, 
the T.ruatee ahal.1 promptly notify the Authority. . . 

. The Invesbnent Securities in the account in tbe Debt 
Se:rvice Reserve Fund :ln respect of a. series·· shall be valued by 
the Trustee at the end of each Bond Year for such Series and six 
months after the end of such Bond Year. •If ,the value of such 
Investment Securl.ties·pl.us any moneys in such account in the Debt 
Semce Reserve Pund (other than· Investment Eamings wbieh have 
not yet been transferred as p~ded herein) falls below the Debt 
Service Reserve Requirement w:l.th re~I: to such account, the 
Trustee shall promptly notify the Alithority. SUch deficiency 
shall be el:lmiilated as provided.above and lf necesauy by the 
transfer from the 'Revenue l!'und specified in Section 5.06 hereof. 
If such valuation shows that there is an excess amount in s:uch 
account. in the Debt Service Reserve Fund, the 'l'ruStee shal.l. 
promptly 110tify the Authority and shall apply such excess as 
provided. in the first·paragraph of chi.a Section s.o,. 

In connection with a redemption or final maturity of all 
·.ot the Bonds of a Series,· the moneys in •the associated account in 
the Debt Service Rese~ Ji'Und shall be transferred to ·the Bond 
Redemption l'und or to the Debt service Fund, :i:espectl.vely, to be 
usecl for pu;po&es of such reclemp~ion or payment a~ fiDal. 
maturity, unless moneys for such redemption or payment are 
otberviae provided,' in wh1Ch event. the moneys remaining in the 
Del>t Service Reserve Fund shall be transferred aa directed by the 
Authority. Also, in connection wi:h ~he maturity of 1992 Bonds 
on June 15, 2002, moneys 1n· the ac:::,unt in the Debt Sen-ice 
Resexve J?und in respect of the 19S2 Bonds shall be transferred to 
the Debt Service Fund to be used for purposes of payment of such 
maturity.to the extent tbat the.moneys in such account exceed che 
Debt Sezvice Reserve Requirement for the 1992 Bonds tha~ will 
apply iumediately following such ma~urity. 
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$action s.oe. Bond Redempt;ion llm!I• The TJ:ustee shall 
deposit : in the Bond Redemption Fund amounts received from any 
sourc:e tor redemption of Bonds other-than mandatory sinking fund 
payments. ' 

Moneys deposited into the Bond Redemption Fund shall be 
used to I redeem Bonds or, at the request of the AUtbor:i-ty in 
writing~' to purchase Bonds in the open markec at a price not :ln. 
excess f the principal amount thereof plus acczued intere'St 
thereon, Cor, ·in the case of zero coupon J:>onds, .original issue 
price piua accrued origiml. issue.discount). Vpon such deposit, 
to ~e extent; such monays are to be used to redeem -SOiids, t:be 
Trustee!shall promptly select and call.:donds for redemption. 

I 

,ection 5.09. Rebl,t;a Fund. Amounts shall be deposited ip. 
the Rebtl,te Fund as hereinafter s»eaifiecl in order to comply with 
rebate requirements -of section 148 Of the Code. Notwitbstauding 
any ot~r provision of this Indenture, the Rebate Fund shal1 not 
be subj ct to any seQUrity interest, pl~dge, asaigume~, lien or 
charge u favor of the Txustee, any Bondholder, any Credit 
Pacilit Issuer or an7 other Person. • RU.lee and definitious 
conee ng the requirements o( this fund are contained in the Tax 
Compl!Qae Agreement. The provisions of sections s.10 through 
5 .14 he,::eof regaz:ding the Rebate Fund n,ay be amended upon receipc 
by the lrJ::ustee and the AU.thority of an opinion of Bond. Counsel 
that su~ amendment will not adversely affect the exclusion of 
interess. on the Bonds f-rom gross income for federal income tax 
pw:pos~·. ~y moneys released from the Rebate Fund ~- a resul.t 
of any ch amendment shall be applied J>y the 1'xu&tee as required 
9r pe tted (in Which case such application sball be at the 
writteJ:lj direction of the AUthority) by such opinion of Bond 
Counsel!. 

I 

section s.10. Determinations. Notices and R,egor;;de of 
RehAte fDmount ap,d XieJ4 Be4v,ct;ion AmQunt;. . • 

(a) The Authority, with the cooperation of tbe 
Ti:\is:~¼: providing iiifcmna.tion·conceming accounts,.investmenu 
and 

I 
gs thereon, sball deteanine the Rebate ·Amo\lpt and Yield 

Reduct~on Amount; if any, in respect of each Series of Bonda or 
• cause t,he same to be d.etemined in the manner p,:ovided in Sect:ior. 
148 of !the Code. Detexminations •of the Rebate Amount and Yield 
'Reduc:t~on .Amo\Jnt, if any, shall be made at the end of· each Bond 
Year -4 upon the retirement of the last Bond of a particular 
Series !of ~da as requiJ:ecl by the Code. As of any computation 
date, tpie computation of the Rebate Amount and Yield Reduction 
Alnolmtj· if any, takes into account amounts previously paid to t!:-! 
llnited States of America by the Trustee on behalf of the 
Author~ty pursuant to sectlon 5.14 hereof. 'fha Tnstee, at the 
request of the Authority, shall provide the AUtbority :liifoxmat.i ::. 
concUl!ling accounts, investments and earnings t:herecm. 
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(b) Within 30 clays after the e11d of each Bond Year and 
the retirement of the last bond of a part_icular Series of Bonds, 
the Authority shall furnish or cause co be fumished to the 
Trustee, a written notice specifying·the Rel>ate Amount and Yield 
Reduction Amount, if! any, as at the end of such Bond Year or such 
~eti:r::ement. In connectiou with each such detexmination of tbe 
Rebate .AmOUnt and Yield Reduction Amount, if any, the Trustee 
sball z:eport to the Authority (i) the amount, if any, theretofore 
·pa1c1 to the United States of Amexica by~ 1J;U&tee on ~t of 
tlte Authority pW:&UaDt to Section S.14 hereof, (ii) the amount in 
the Rebate J1W2d. as at the end of the BaDd Yeax- or the retirement 
of the last.bond of a particular series of Bonds, (iii)~ 
balance to be added to or removed from the Reba.te- l'Und pursuant 
to Sections s.11 and s.12 hereof. 

Cc) The notic:e specifying the Rebate J\mOUnt and Yield 
Reduction Amount, if any, .for a particul.ar Series shall be . 
retainec:1 by the '1'2:ustee UD.til -a date which is six (6) years after 
the retirement of the last Bond of such Series. "the •'l'XUStee 
ehal.1 make suc:b notice available for review by t:he AUthority and 
the City upon reasonable notice. . . 

section s .11. Deposit into Rebate fund. Within 60 days 
after the end of each Bond Year in respect of each Series of 
Bonds or the retirement of the last bond of a particulu: Series, 
the Ti:ustee, following receipt of·notificaeion fr~ the Authority 
pursuant to SectiOD 5.10(b), shall tnnsfer amounts fi~t ~rom 
the Xnvestment Baxnings on the Debt Service Reserve i'uJlcl pursuant 
to Section s.07(b) and then from the ReVenUe Ptmd pursuant to 
Section s.OS(e) to the Rebate Fund as may be uecesaai:y-so that 
the amount in the Rebate Fund sball be equal to the Rebate Amount 
a=·Y:Leld Reduotion Amount, if.any, as of ehe cOl\\p\lta.tion date. 

section s.12. &cgesa Mpngn ip ·t;he Beba.t;e ·fund,. In the 
event tb&t as of the first day of any·Bond Year in.respect of 
each -Series of Bonds, the amount on aeposit in t::he Rebate Pund . 
exceeds the Rebate Amount. and Yield Reduction AmOUnt, if any, (as 
reported in the notice fumished by the AUthori.ty pw:auailt to 
section S.lO(l>) with respeot to such date), the Tl:Ustee, upon the 
zeceipt of written instructions fX'Om th~ Authority specifying the 
amount of the exc:eaa, aball transfer such excess 81G0UDt into the 
Revenue l'lmd. l:f any amount shall re111ain· in the Rebate Pund 
after the Trustee baa made the final payment to the 11Dited States 
of America pursuant to section s .14 bereof in respect of each 
series of Bonds, such amount shall be transferred .to the Revenue 
Pund. . . 

secti~ 5.13. ;rmreet;BDt of RQlate fund. 
(a) Ally moneys held as 

0

parc of the Rebate Fund shall 
be invested or rein.vested by the Trustee, aQ provided. in Article 
VJ: hereof. . . 

OSll:DBSOl .9 
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i Q>) Any iDVestment oe funds in the Rebate i'Und shall 
matu~ or be redeemable by the 'l'rllstee at such times as may be 
neces_,.m:y to provide funds when, at the time of: the investment, 
it 1a: anticipated the same will be needed to ~e payments fr:om 
the Rebate Fund. The 'rrllstee at any t:t.rle as directed •by the 
Authority, to the extent required for payments from the Rebate 
PUnd,i may sell any of such investmeata, and the proceeds of such 
sale,i and of all payments at maturity and upon redemption of such 
investments. shall be held -in the Rebate l'und. Interest and. 
oth~ income received or losses on moneys or securities !11 the 
Reba~e l'mld sball be credited or charged to the Rebate Fund and 
~=~~c011\8 a part; thereof:.to be disbUnred·as provided for 

: Cc) Any and a11· moneys held as part of .the Rebate i'uncl 
shalli be considered proceeds of tbe Banda for all purposes 
(exc:Qpt as othe~e apeaif:l~lY. provi~ed herein). 

• i Section 5.14. ~yment of Rebat;e animnt and Yield 
B,eduqt;tc:m Amount to the United states. • 

• I • 

'. (a) . 'l'he Rebate Alaowlt and Yield Reduction J\nto\mt, if 
any, ! for each Series of BoncSs shall be paid to the United States 
of ~ric:a by the Trustee on behalf of the Authority in 
insl:IU,lments in amaunts and at times directed 111 ~lting by the 
Authqd.ty ill accordance. with th.is Indenture. The firpt 
ins~lment amll be made not later than sixty (60) days after 
the end of the fifth Bond Yearr each subseqµent installment sbal.l 
be •de 110t; later than five (5) years .after the prec&eµng. 
inst4l,lmeDt was due. Bach installment; shall be 1n·an amount, as 
callated ·by or on behalf of the Authority, that ensures that 
the ield Reduction Amount and at. least: sot of the Rebate .Amount 
(exc:: us.f.ve of Yield Reduction Amounts) as of the end of the 
bnnecµately preceding BoD4 Year w:f.11 have been paid to the United 
Stat,s of America. Hot later than sixty (60) days after the 
ret~t of the last Bond, the ~Ste~ shall pay to the United 
Stat'9 of Amer:1.ca an·amount, as calculated by or on bebalf of the 
Authority which equals 1oot of the Rebate .Amount and Yield 
R.eduftion Amount detem.ned. as of the date of retirement of the 
last

1
Bcmd. • 

i (b) Bach payment of an installment of the amount 
required to be paid to the U!lited States of America pur,want to 
thia(Sect:l.on 5.14 shall be paid at the Xutm:nal Revenue Service 
cent~, Philadelphia, Pa. Bach payinent shall be accompanied by a 
l'OJ:'IDi 8038 •T preparelS by or on behalf of the Authority filed with 
respect ~o the senes·of.Bonds. 

~ • Cc) 'l"he duty of the Trustee to make payments to the 
Unit~ States of America pursuant to this section ·S,.14 shall be 
expressly limited to funds available in the Rebate Pund at the 
t~ such payments are required ta be made (including all 
inve.,tment earnings on funds theretofore deposited by the Tz:une,e 
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in the Rebate Pund) and any other funds actua11y·provided to the 
.Tmstee by the Authority for such payments. The Tmstee shall 
not be under any duty to pay any amounts 1D excess of the amount 
availab1G iJ1 the Rebate Fund. or actually provided to it ·by the 
Authority. The 'l'rustee shall be enti.tled to rely on the 
direetions and calculations provided by or on behalf of the 
Authority, without further inquiry, and shall have no obligation 
to confim the accuracy of any Rebate Amount or Yield Reduction 
.Amount or the timing of any s~ch payment:. · 

.. . 
• section s .1s . n;lgggnt;ipuagcg • of Funds. After all Bonds 

and other sums required to clls~e tbis.Ind.entw:e shall have 
been paid or provision for their· payment shall. have- been made as 
provid~ herein, all amounts required to J:>e deposited in the 
Rebate P'und have been deposited and all sums aid.zig to the Credit 
Facility IaS11er shall have been paid and the _Credit Facility 
surrendered to the Creclit Facility Xsauez:, aey balance remalning 
:1n the funds established hereunder (other than the Rebate l'UndJ 
shall 1,e· used to pay the Authority any amount owJ,ng in respect of 
operating expenses as set forth in the certificate of the 

.Authority for such fiscal year and the balance.shall be pa.id to 
the Depositazy for deposit in the City Account. 

ARTICLE VI 

INVBS'lMEN'J:' OF !«>NBXS 
. . 

. Section 6.01. :tnvestment of Plmds. Moneys in the funds 
estal>lished. hereunder shall, to the extent permitted by law and 
at the wp.tten direction of the Authority and subject to ~Y 
limitations imposed by the agreement pursuant to which.the credit 
Paci1ity is issued, be invested and reinvested in Investment 
Securities or Cit:y'Obl:l.gatiODS, except that moneys in the Debt 
Se:rviea Fund, the Revenue Fund and the Rebate i'Wld shall only be 
invested in Govermnent Obligations with aturities which will 
assure t:he availal>il:l.t.y of monay·at the t:ime when needed and 
moneys in the account in the Debt ·service Reaerve·Fund in respect 
of t:he 1992 Bonds, the 1993 Bonds, the 1993A Bonda and the 1994 

• Bonds shall only be invested as set forth b~low. 

SUbject to the further provisiODS of tbis Article VI:, such 
investments shall ·12e made by the 'l'J:Uatee as directed and • 
designated by the Authority in a certificate cif, or telephonic 
advice promptly confbmed by a certificate of, an Authority 
Representative. As amS when any ;unounts thus invested may be 
needed for-disbursements from the-funds established hereunder, 
the Trustee shall cause a sufficient amount; of such in.vestments 
to be sold or otherwise converted into cash to the credit of such 
fund as directed by an Authority Representative in writ~g. The 
Authority shall have the right to designate the investments to be 
made and to be sold and to otherwise direet the Trustee in the 
sale or conversion t:o cash of the investments made with the . 
moneys in the fun4s established hereunder. 
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. Natwj.thstanding anything herein to the contruy, 
capitalized interest deposited in the Debt Ser:vice Pµnd pursuant 
to suJl:>section 2.0&(al hereof shall be invested only in Govexmnent 
Obliri,tions described in clause Ca) of such defined texm. 

: Notwithstanding anything herein to the contrary, moneys in 
the a<:counts in the Debt Se:r:vice Reserve Fund in respect of the 
1992 $ands, the 1993 Bonds, tbe 1993A Bonds and tbe 1994 Bonds 
shall/only be invested in Xu.vestment Securities with a maturity 
of no~ more than five years, provided, however, that if moneys 
are i~vested in a guaranteed investment contract or a repurchaae 
agre~: which allows the full principal of.and interest on the 
inves~t to be withdrawn at par on any principal or interest 
pa~t date for the 1992·Bonds, the 1993.Bonds, the 1993ABonds 
or th• 1994 Bonds, respectively, such, guaranteed investment . 
cont~ct or reputcbase agreement may have a maturity longer ~ 
tive years but. not longu thau ten years. Accounts in the Debt 
Servi~e Reserve l!'w1d in respect of any other Series of Bonda 
shall! be invested as f3pec1:fied in the Supplemental' Xndenture 
autho;rizing such Series. 

! • 

i 'l'he interest and income received C~ such investments, 
lossehsuffered by reason of suc:b. investments, and ~y interest 
paid the Trustee or any other deposito:r;y of SAY fund: . 

, estab shed hereunder, and any net profit or losses resulting . 
from e sale of sec:ur:1.ties (collectively •Investment Barning-a•) 
shall'~be added or charged to the Revenue Fund wlien earned or 
.reali ed1 sUb:Ject:, however, to ,the provisions of Art:,icle VII . 
bereo in the . case of. defeasance and provided that (U :tnvestment 
~gs from investment of' amounts in the Debt Ser,rice Rese~ 
Pund ~hall be trans(ert:ed as provided in·section 5.07 hereof, 
(ii) 11nvestme11t Earnings from· investment. of amounts in the Rebate 
Fund sha).l remain. in the Rebate PUnd and became a part thereof, 
to ~ disbursed as provided µi Article v end (iii) Investment 
·~gs from :lnvestnient ot: amounts in. the capital Projects Fund 
shall remain in the Capital Projects Fund so long as costs of 
capital projects are to be paid.therefrom. . • • 

' 

1 section 6. 02. Valuation of Funds. :rn computing the 
assess of any fund, investment_. and interest. earned thereon, 
U!Jleqs othemse provided herein, shall be deemed a part thereof. 
Suchlinvestmen.ts, except for investments in the Debt Servi.ca 
ReseJtye Fund. other than any guaranteed investment contract, shall 
.be V4J.ued at the BUIOrtized cost thereof plws accrued interest, or 
at the red~tion price thereof, if then redeemable at the option 
of ~e holder. Investments in the ~ebt Service Reserve Fund 
othet' than any-guaranteed investment contract shall be valued at 
the ~air ~rket value thereof. 

: section 6. 03. Infoma,tion as to st:aws of l)mds. The 
Trus~ee B~ll provide the Authority and the City wit:h monthly 
stat,men~s ot each fund. The Trustee shall provide the AuthOri~y 
and the City with s~ch additlonal information as they may 
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reasonaJ>ly request regarding the status of each fund held ~Y ~he 
Trustee. 

ARTICLE VII 

DISCBAROB OP INDENTURE 

lt the Authority shall ~Y or cause to be paid, or'there 
shall otherwise be paid or pi:ovision be made for pa_yment, to the 
Holders of the Bonds the principal of, premium, if any, and· 
interest due or to become due thereon at the times and in the 
1n21nner stipulated. therein, and all fees, expenses and other 

• amounts due to the Trustee, each Registrar and each Credit 
Facility Issuer, then these presents.and the ',\'rUSt.Bstate and 
rights hereby granted sball cease, determine and be void, 
whereupon the Trustee eha11 cancel and dischu'ge this Indenture, 
and execute and deli.var to the Authority av,ch.lnatmments in 
writing as shall be requisite to release this ~denture, and 
reconvey, re.lease, assign and deliver unto the Authority any and 
a11.of the 'l'J:ust Bstate and all right, title and interest in and 
to any and all rights conveyed, assigned or pledged to the 
Trustee or otherwise subject to tl:d.s Indenture, except amounte 
held in or payable to the Rebate Fund for payment to the.United. 
States of America and amounts held by the Trustee !or the payment 
of the principal c,f, premium, if any, and interest·on the Bonds. 
Notwith•tanding the foregoing, Bonds paid.with the p~eeds of 
any Credit Pacility shall be OUtstuid.1'09' until the Credit 
Jacility Issuer has been reimbursed for the amount of the 
payment.· • 

Any Bond shall be deemed to be pa.id within the meaning of 
this.Article VJ:I and l!or all purposes of.this Indenture when 
payment of the principal of, tbe redemption premium, if any, and . 
the interest on such Bond to the clue date thereof (whether such 
due date is by reason. .of maturity.or upon redemption as pJFovi~ed 
herein) either (i) aha.11 have been made or caused to be made in 
accordance with the texma hereof or (ii) shall have been 
provided for ~ ~evocably depositing with .the Trustee (1) . 
moneys sufficient to make such payment and/or _(2) Governme~t 
Obligations (only clause (a)), Refcorp interest strips, CATS, 
TJ:GRS, STUS or defeaaed aamicipal bonds rated AAA by S&P or Aaa 
by Moody's, in each case non-callabl.e and maturing as to 
principal and interest in such amount and at such time as will 
insure the availability of sufficient moneys to·mke such 
payment. At such times as a Bond shall be deemel! to be paid 
hereunder, as aforesaid, such Bond shall no .longer ~-secured t, 
or entitled to the benefits of 'this ·Indenture, except for the 
pu%p0Ses of any such payment from sueh moneys or Gove~t 
Obligations. : 
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Notwithsta,iding the foregoing paragraph, no deposit under 
clausei (ii)·or the immediately preceding paragraph shall be 
deE!J!ledr a payinent of such Bonds as aforesaid until: (a) proper 
noti~ of redemption of such Bonds shall have been previously 
given lin accordance with Section J.02 of this Indenture or, in 
the e~t that such Bonds ue ndt to be recleemed within the next 
sucee~ding sixty' (60) da:rs, .until the Authority shall have g~ven 
the 'l'J:iustee, in fom sat sfactory to the Txustee, irrevocable 
instru.ctions to notify, as soon as practicable, the Holders of 
the Bonds. in accordance with Sect1on·3.02 hereof, that the 
deposiit required by clause (ii) above has been ma.de with the 
TJ:Us~e and that such Bonds are deemed to have, been paid in 
acco~ce wi'th this Article VII and stat::ln9 the maturity or 
redemption date upon which moneys are to he available for the 
paymez1t or the 'principal of ·and the redemption preadum, if any, 
on su~ Bonds plus interest: thereon to the due date thereof; or 
(b) ~ ·maturity of ~ch Bonda. . 

: In the event of a refunding in advance of the payment or 
manda,;oz:y sinking fund redemption date of the 1992 Bonds, the 
1993 Bonds, the 1993A Bonds or the 1994 Bonds, the AUthoriey 
shalllc:ause to be deliwred to the app1icable Bond.:rnsurer·a 
veridcation.report of an independent nati~ly recognized 
certi.ied public accountant. . 

i 'l'he provisions of this J:ndenture relating to the 
regist;mtion of transfer and excbange"of Bonds shall remain in 
fu];l" •orce and effect with respect to all Bonda unt:L::J. the 

• 11121,tur~ty date of the Bonds or the last date f:Lxed. for redempcion 
of al~ Bonda prior to maturity, notwithstanding that all or any 
portiqn of the Bonds ue deemed to be paid within the meaning of 
this ~icle vu:. · 

i 

1

1 Anything in Artiele X hereof to the contra;ty. 
notwi,tlistm24ingr. if moneys or Govemment.Obligations have been 
depos~ted or set a.aide With the "l'nStee pursuant to this Article 
VII: fc>r. the payment of Boncls and such Bonda shall not have.in 
fact hen actually paid in: full •. no amendment to th~ provisions 
of thta Article YXI shall be made without the C011Sent of the 
Bondholders affected thereby. 

. 
ARTICLE VIII 

DEFAULTS AND REMBDIBS 

section a.01. Eyents of Default;. Bach of the following 
event• is hereby declared to constitute an •Event of Default•: 

• (a) Default in the due and punctual payment of 
inter~st on any Bond after such payment bas become dUe and 
payab:J.e; or 

' . 
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(!)) Default. in the ~e .and punctual paytnent of the 
princi~ or mandatory sinking fund installment of any Bond, 
whether·· at the stated maturity thereof or upon proceedings. for 
redemption the.reof; or 

(c) DefauJ,t in the perfoxmance or ·o.bservance of ·any 
other of the covenants, agreements or cond1tiol2S on the part of 
the Authority contained in this Indenture, any supplemental 
Indenture or in 1:he Bonds, or • 

Cd) Pailur~ by the C.t.tY. to· perform any of its 
covenants or agreements contained in the PICA Tax Oxdinance or 
any other ordinance of the City enacting P;tCA 'l'aXeS; or 

Ce> Failure by the State Treasurer or the Department 
in the perfoDVmce of any of their duties under the ~t or • 
c:ovemnts or agreemesits c:onta:lned in the PICA Tax Disbursement 
~greement OZ"_ the 'J.'ax Co11e~l:1on Agency Agreement, 

provided, however, that a default wider (c) or (e) shal.l not 
constit.µte an bent of I>efault hereunder unless the Allthority, 
the State TJ:eaaurer or the Department, as applicable·, shall have 
had thirty (30) days after receipt of notice of suah default from 
the Trustee or fron\ the Bondholders of not less than twenty-five 
percent C25t) in aggregate principal amount of all outstamling 
Bond!J to correct said default or cause said default to be 
corrected and shall .not have corrected said default or caused 
said default to be corrected within such period1 p:rovided tbat; 
if said default is such that it cannot be corrected within such 
period, it shall not coustitute·an-Event·of Default if con-ective 
action is instituted by the Authority, the State Treasurer or the 
DepartmeDt. as appl'i~le. within the applicable pericd and 
diligBlltly pursued untU the default: is corrected, sUbject to 
each BOnd ?nsurer•s approva.J. of the grace period for the taking 
of such corrective action, provided, further, that the period to 
cu.re uy of such defaul~a shall· be only seven (7) days in the 
case of.a detault: .:ln the payment ·of 1'1101ley and shall be such· 
shorter period as Dia)" be-specified in the 110tic:e of auch default 
in the case of any de.fault: which would have a material adverse 
effect on the tax ~t status of the 1992 Bonds, the 1993 
Bonds, the 1993A Bonds or the 1994 Bonds if not cured fJooner than 
the period specified in the notice. In dete:anining ·whether a 
payment default has occurred or whether pal'Dl8Jlt on the Bouds has 
been made, no effect shall be given to paynients made \Ulder the 
_Bond Insurance Policy.. • 

• 'The 'l'rUstee shall give each Bond Insurer notice of any 
aefaUlt under (a) or (b) above immediately and ~otic:e of any 
other defaull: known to the Trustee within thirty {30) days of the 
Trustee's knowledge thereof. 
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! Section 8.,02 •• Remedies; Righta of Bondhplders. Upon the 
occu~ce of an Event of Default, the 'l'rustee may pursue any 
availal>le remedy at law or in equity, including~ without 
limitation, enforcmsaent of the rights of the 'l'mstee and the 
Bcmdl!lolders under the PICA Tax Ordinance or the Tax Compliance 
Agre~t, the remedies provided in Section 305 of ~e Act and 
the ~.ishts of enforcement provided in Section 310 of the Act, to 
enforce the payment of the principal of, premium., if any, and 
intetest on the Outstanding Bonds, the performance by the 
AUthc?ri.ty of its obligations hereunder and the perfqi:manc:e by the 
Dapa:Et and by the State Treasurer of their obligations under 
the ct; provided, however, that there shall be 110 right to 
ace ei:ate the time -for payment of the Bonds. Wt:tbout limiting 
the 9eneral.ity of the foregoing, if at any time the '1'2:Ustee shall 
not ~ceive the Pledged Revenues for transfer to the Debt Service 
Pun4: at the times and on the Ila.tea required by the Act and this 
Ind~ture, the Trustee shall promptly enfo:r:c:e the ~edge ot, 
secw¢1ty interest 111 aJ1d lien and charge on the Pledged R.e~p 
aga~t all govermaent agencies (as defined in the Act) in . 
possession of any of audl Pledged Revenues at any time and shall 
send1not:l.ce to the Department and the St;ate Treaaux-er request:l.ug 

·that!they take appropriate corrective actions. 

. If an Event of Default shall have occurred and be 
contln~:1.ng and if·directed in writing by"the Bondholders of 
twenty-five percent (2StJ iJ1 aggregate principal amount of 
OUtsUt1ding Bonds and u~n being indemnified as provided in 
Sectjl.on 9.01 hereof, the.Trustee shall be obli.gated·to exex-c.ise 
sucm.1 one or more of the rights and powers conferreci: by this 
Sectl1on •8.02 hereof, as directed, provided such direction sball 
not be otherwise thali in accordance with law·am the provisions 
of this Indenture and the Trustee sha11 have the right to decline 
to fpllow any such direction"trhich·in the opinion of the 'l'rUBtee 
woul~ prejudice Bondholders not parties to eucb direction. 

i • 
: No rezaedy eonterred upon or reset:Yect to the Tnstee (or to 

the Bandholdera) by the te:r:ms of this Indenture is intended to be 
excl.usive of any other~. but each and. evez:y such remedy 
shal!l be c:umulative anc1·sball be in addition to any other remedy 
gl~ to.the-'l'J:ustee or to the Bondholders hereunder or now or 
her~after exi~ting at law or·in equity. 

: Bo delay or omission to exercise any right or power 
accl!Uing upon any Bvent: of·Default shall impair uy such ~ight o~ 
pgwr or shall be conetrued to be a waiver of any such Bv.ent of 
Default or acquiescence thereins sueh right or power may be 
exezrcJ.sed from time to time as often ae may be deemed expedient. 

No waive1: of an.y Bveut of Default hereunder, whether by 
the i Tz:ustee or by the Bondholders, • shall extend to or shall 
aff,ct any subsequent Bfrent of Default or sball impair any rights 
or *emedies consequent thereon. 
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• section a. 03. Right of BoJ\Obolder.'JJ to Direct Ei:m;eedings. 
Anything in this Indenture to the c:oncrm:y notwithstanding, the 
Holders of a majority in aggregate principal amount. of the Bonds 
then Outstanding- shall have the right, at any time, by an 
instrument or instruments in writing executed am1 dellvered to 
the T.tustee. to' direct the methOd and place of conducting all 
proceedings to be taken in connection with the enforqeinent of the 
terms.and c:onditioAS'of this Indenture, provided that such 
direction shall not be otherwise than in accordance with the 
provisions of law' and of this Indenture. The 'l'ruStee shall not 
))a required to follow any direction from the Bondholders in the 
absence of Wemm.fication t>f the Trustee, :lD accordance with . 
Section 9 .01, in fom and substance satisfactory to the Trustee. 

Section 8 :04.. ARQligati~ of Moneys. All moneys received 
by the TJ:ustee pursuant to any ght or ~emedy given or action 
ta.ken UJJder the prcwiaJ,ons of this Article VI:IJ: shall, after 
payment of ~ coats and expenses of the proceedings ~sulting in 
the collection of such moneys and of all expenses·, fees • 
(including, without limicatlon, reasonable counsel tees). • 
liabilities aJ1d advances incurred or iaade by 1:he 'l'xustee under 
the tems.of this Xndenture, be deposited in the Debt Se1:Vice 
Fund and-applied as foll.ows: . . 

.nBm! - To the payment to the persons !!ntitled thereto of 
all installmeJ1ts of interest then due on the Bonds. in th~ order 
of the maturity of the installments of such intereat, including 
any amounts owed to any credit Facility Isl!JUer in respect ·of 
payments made for interest cm the Bands, .·and, .if the amount 
available slla.11 not.he sufficient to pa.yin full.any particular 
iustallment, then to the payment ratahl'f, acc:o:rc:ling to the 
BJl!C)UDts due on such installment, to the persona.entitled thereto, 
without any discxiznination or privilege; and. 

SBCQNQ - To the payment to the persons en\:itled thereto of 
the unpaid principal of and pzemium, if aiw, 011 any .of the Bonds 
which shall have hecane due (other than Bouds ilatured or called 
for redemption ·for the payment of which moneys are otherwise held 
pu:r:swmt to the pro,riaions of this Xndenture, but incluc)ing any 
amounts owed to any Credit: Facility.:sauer in respect of paymen:ts 
made for principal of the Bcmds), w1.th interest on suCh ~nds 
fraa the napective daces upon which they became due. in order of 
their due dates, and, if the amount available shall not be . 
sufficient to pay in full Bonds due on .any partic:ular .date, 
together with such interei,t, t:hen t:> che. ·payme11t ratably, 
according to the mnount of principal due on such date, to the 
persous entitled thereto without any discrimination or privi-lege; 
and 

nXBn - To deposit in the Revenue Fw1c1 for use as provided 
in Section 5.05 hereof. 
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-.nien,ver moneys are to be applied pursuant to .the . 
provisions of this section 8.04. such moneys shall be applied at 
such ti$18S. and froa time to time, as the TrUStee shall 
detexmU1e, having due regard to the amount of such moneys 
availabJ.e for appl:lc::atiou. and the likeU.bood of additional moneys 
becoming available for such application in the future. Whenever 
the ~tee shall a.pply au.ch funds, it shall fix• the date (which 
shall be the eaxliest practicable date it deems suitabl.e) upo,i 
which wch application is to be made and upon such date i~te~est 
on tha ~ta of principal and interest to be paid o~ such date 
sbal.~e to accrue. The Trw,tee shall give such notice as :lt :':I appropriate of the deposit with it of any nch 1110Deys 

of e fixl.ng·of any nch date to all Jlo],cllen of OUtatanding 
Bonds, shall not be required to ~ payment to any Bolder of 
a Bond ~ll such Bond shall he presented to the TrUstee for 
approp~te endorsement or for cancellation if fully paid. 

; . . 
~ction a. ~s. BerneAf4!a Yest;e4 in tJl8 Tmptee. All rights 

of ac:t~bn .U.ncluding the right to file proof of claims) under 
this rn;dentue or under any of the Bonds may be enforced by 'the 
'l'rUat~ witbou.t the possession of any of the Bonds or the 
prodU~OD thereof U1 any trial. or other cceedin9' rel.a.ting 
theretQ, and any such suit or proceec!ing a;i.tuted by 'l'rllStee 
shall~ brought 111 its :name as the '!l'rUStee wit:hoUt the necessity 
,of j=tg as plaiDt:f.ffa or defendants any Bon~de:r:s. and any 
rec • of judgment. shall be for tbe ·equa1 and ratable ben~it 
of the Bondholders of the outstanding Bonds. 

! 1 
1s~tion e. os. Rights and Rentedieg of BQndholders:. No 

Bondho~er shall have·any right to inel::l.tute any suit, action or 
proceeding at law or.iii equity for the enforcement of tJlis 
Inden~ or for the mcecution of any trust hereof or for the 
appointµnent of a receiver or any other remedy hereunder, unless 
an Bv8J1.t of Default has occurred of wh:l.eb the Tmstee has been 
notif:l.'Jd as provided in subsection g. 01 (h) hereof, or of which by• 
·said ~section it is deemed to have notice, unless the 
Bon.dhol,ders of at least twenty-five percent (25t) in aggregate 
princ:i.-,1 amount of Outstanding Bonds shall have made'-vritten 
requea~o tbe 'l'rUstee and shall have offered it reasonable 
opport · ty either to proceed to exercise the powers here:Lnbefore 
grant• or to institute such action, suit or proceeding in their 
ovn ~ or names, nor UDl.esa also they have offered to the 
Trustee indemnity as provided in subsec:t:1.on 9.01(k)·, nor unless 
the Trustee shall thereafter fail or refuse to exercise the 
powersihereinbefore·granted, or to institute such action. sui1: er 
proceeainsu and such not:l.f:lcation·, request and offer ·or indemni:;· .. 
are hereby declared in'every case to be conditions precedent to 
the ~cution of the powers and tnists of this Indenture, and~== 
any action or cause "bf action for the enforcement of Chis 
Indenture, or fer the appointment of a receiver or for any ott.~: 
remedy! bereunderi it being.understood, and intended tbat no one • 
more o~ the Bondho1ders shall have any right in any manner 
whats~ver to affect, disturb or prejudice the lien of this 

.-,5. 



Indenture by its, his, her or their action or to enforce any 
right hereunder except in the manner herein provided, and that 
all proceedings at· law•or in ~ty shall be instituted, had and 
maintained in the manner herein provided and for tlie equal and 
ratable benefit of the Bondholders of all Olitstandillg Bonds. 
However, nothing contained in this :tu.denture shall affect or 
imPair the right of any Bondholder to enforce the payment of the 
prlncipal of. preznium. if any. anc1 interest on any Bond· upon and 
after the maturity thereof, or the obligation of the .Authority to 
pay the principal of, premium, if any, and interest on each of 
tbe Bonda isaued -hereunder to and for the equal benefit of all 
Boudholde:m at the time.and place, from the source~ in the 
manner expressed 1n ~ Bonda. . 

section e. 07. xemtutton of Jrooeidipqs. · In case the 
-'l'rWJtee allall have proceeded to enforce any right under tbis 
Indenture and such proceedings shall have been discontinued or 
abandoned for. any reason, or shall ha•e been detexminec! • 
.adversely, then and in evexy '1Jch case, the Authority, the , 
'l'rUatee and'tbe Bondholders shall be restored to their foaner 
positions and rights hereunder, respectively, with regard to the 
property subject to this Indenture, ana all rights, remedies and 
powers of the Trustee shall continue as if no such proceedings 
had been taken. ~· 

section e.oe. waivers o£ Eyents of Default. The 'l'rustee 
may at its.discretion waive any Event .of Defaul.t hereunder and 
its consequences, and shall do so upon the written request of 
the Bondholders of (J.) not less than sixcy-six and two•thirds 
percent (66-2/3tl in aggregate principal amount of all • 
OUtstanding .Bonds in respect of whic:h default in the payment of 
pr:lncipal or interest, or both, exists or (2) not less. than a • 
majority in aggregate principal amount of al:l ~tstanding Bonds 
in the case of a:o.y other Bvent of Defaultf pr0V1ded, however, 
that there shall not be waived any Event of Default in the 
payment of the principal af·or interest on a:ay outstanding Bonds 
unless, prior to aucli waiver o:r rescission, all arxears of 
pd.D,::ipal and interest, and all expenses of the Tnstee in 
.c:o=ection with such Bvent of Default shall ·have been paid or 
• provided for and, in the· case of any Bonds t.o which a credit 
Fa.eil:Lty applies, any amount drawn under the credit Facility 
ahall'have been reinstated (if applicable) _or Che CJ:'~t Facility 
Iseuer shall have been reimbursed. :tn case of any suah waiver or 
rescission, • or in case any proceeding taken by the T:custee on 
acaount of any such Bvent of Default shall have been discontinued 
or abandoned or detend.:a.e4 adversely. then ancl in evel:Y such case 
the Authority, the Trustee, the Credit Facility Issuer and the 
Bondh9lders shall be restored to their foxmer positions and 
rights hereunder,.respectively, but no such waiver or rescission 
shall extend to any subsequent or other Event of l)efault, or 
impair any right consequent thereon. The foregoing 
notwithstanding, so long aa a Credit: Facility applies to the 
affected Bonds and the Credit Faciliey Issuer haa not wrongfully 
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faile~ to b9nor a drawing thereunder, the consent of the C!redit 
Facility Issuer must be obtained prior• to any such waiver with 
respect to such BoD!i&. Also, notwithstandiD!l fhe foregoing, the 
c:onse~t. of the Bond .rnsurer of the Series of BondS as to which 
suc::h Bvenc of Default exists, which corisent may not: 1Q1Z'easonably 
be w:l~bheld6 must be obtained prior to any such waiver becoming 
effec~ive. • • 

. ~· section e.o9. Righta Rf ft9Dd ;rmmrer. For all 
es of this Article vr:n:, ex<:ept for the ·giving of not.ice of 

dafau~t to Bondholders, each SOnd Imnu:er sball be deemed to l>e 
the s91e holder of tl1e 1992 :tllsured Bonds, the 1993 %mJUred • 
Bonds ,1 the 1993A Insured Bonds or the J.994 Bonds insured by it 
for sq long as it has not. failed to comply with its payment 
obli~tious wider the applicable Bond Insurance Policy. 

• .AR.TICLB IX 

TRUS'l'BB1 RSGIS'l'R.U 

• • '1 Section 9. 01. Agqept@pee of Trust1. Meridian Bimk is 
herebfappointecl 'l'rUstee. The ~stee hereby accepts the trusts 
impos upon it by this Indenture and agrees· to perfo:r:m said 
trus.t ,. Jnlt only upon and subject to the following express tezms 
and conditions: . • 

1 (a) ':he Trwstee, prior to the occurrence of an Event 
of Default and after tbe curing or waiving of all bents of 
Default which may bave occurred, undertakes to peJ:fOJ:m sucb. 
dut:3.l!Jil·and only such duties as are speaifically set forth in this 
Inden~ure ai:&d no :Implied covenants shall be read into this 
ID.den~ure against the· Trllstee. In case an Event of Default has 
occuq-ed (which bas not been cured or waived), the ~tee shall 
exercµe such of the rights and powers vested in it by this : • 
IJldenture and use the same degree of care and skill in t.b.e 
exerc:lse of such righta and powers as a prudent. man woul.d 
exe:r:c:lse under the circumstances in the-conduct of his own 
affa.ife. 

! Cb) The.'l'z:Uatee 111ay execute any.of the trust:& or 
powe:r, hereof and perfo:r:m any of ies duties by or through 
attorb.eya or agent:&, and shall not be a.newerable for the conduct 
of~ same if aueh penana are selected :1.11.accoJ:'danee with tbe 
atan$rd specified ahcwe. The Trustee shall J3e entitled co 
advic11 of counsel conce:,:ning its duties hereUDder. and may in all 
cases1 pay such reasonable compenaaticm to all such attorneys, 
agent~, receivers and employees as may reasoaal:Jly be employed in 
conn~ction with· the trusts hereof. The Trustee may act upon the 
opinion or advice .of may attomey (who may be the attomer or 
attomeys for the Authority) approved by tile TrUStee in tile 
exercise of reasonable care. The Trustee shall not be 
respqnsible for·any losa·or damage resulting from any action o~ 
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inactlon ill.good faith in reliance upon such opinion or advice 
received· in writing. . 

(c) The '1'1:ustee shall uot be responsible for any 
recital, stat8lllent or representation herein or in the.Bonds 
(exc~pt with respect to the ceJ:tificate of the 'l'rUstee endorsed 
on the Bonds) , or for the validity o.t the execution by the 
Authority of this ?ndenture or of any supplements hereto or 

. instruments of further assurance, or for the sufficiency of the 
security for the Bonds issued hereunder or intemed to be secured 
.hereby, or for reviewing any fiuancial statements, reports, 
audits or annual reports and the Tzustee sball not be bound to 
ascertain or in.quire as to the pe~m:mance or observance of any 
cwenants or agreements on the'part of the'City. the Department 
or tha Sta~t? Treasurer, but the '1'r118tee may require of the • 
Authority full ~cmna.t:lon and. advice as to the perfoxmance of 
1:he aforesaid. covenants 8l1d agreements. Notwithstanding- the 
.foregoing, :lf theZ"G is a def:f.c:f.t 1n the amaw1t deposited in the 
Debt Servi.ca Fund. 1n· excess of one month•s required· deposit, the 
Trustee shall. make J.nquiJ:y to detei:mine whether there has been an 
Bvent of Default under Section a.01(d) or (e) hereof. 'l'he • 

• Txustee shall not be liable or responsible because of tbe failure 
of the Authority to perfoz:m any act requi:red. of it by this 
Indenture or because of tbe loss of any moneys arising through 
the insolvency or the ace or default or OJDiasion of .m.y 
depositary other 'than itself in which such moueys sba11 have been 
deposited under this Xndentux-e. The TrUstee shall not be 
responsible for the application of any'of ~e proceeds of t~e 
~onds or any other moneys deposited with it and paid out:, , 
invested, withdrawn or transferred in accordsnce with the 
provisions of this Illdenture or for any 1-oss result:ing f-:rom any. 
such investment: or the sale or disposition of any such investment 
in accordance with the prcwisions of this Indenture. The 'l'rUsl:ee 
sball not~ 11a])le in connection with tlie perfoxmance of its 
duties under tbis Indenture except for its own negligence, • 
willful miacollduct or bad faith. 'l'be :lnmu111ities aDd exeioptioDS 
from liability of the '1'z'ustee shall excend to its directors, 
officers, employees, agents and servants and persons under the 
'l'ru.8tee's control or supervision. 

(0.) 'l'he T.l:Uat:ee shall not be accountable fo1: the use 
of _the proceeds of any Bonc1s d,ipbursed in accordance vi.th Section 
2.06, s.03 and s.ot hereof or be accoWltal:>le for any Bonc1s once 
autbenticate4 an4 delivered in ac:cowance hez:ewith. 

(e) 'l'Jle TJ:ustee shall be protected.in acting·upoa ,my 
notice,. request, consent, certificate, order, ~fidavit, letter. 
telegram or other pa.per or document believed to .be genuine and 
correct and believed by the TJ:ustee to have been signed or. sent 
by tbe proper person or pe:,:aona. Any action taken by the Trustee 
pursuant to this Xndenture·upon the request or authority or 
consent of any person who at the tune of making aueh request or 
giving such authority or consent is the Holder of any BoJld shall 
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be cohcl11Siye and binding upon all future Holders of the same 
Bond ~d Q.POD Bonds issued in exchaage·therefor.or in place 
thereof. The Trustee shall not be bound to rec99J1.:Lse any_person 
as a Bondholder or to take any action at his request unless bis 
Bond shall be deposited wit{t the TrUatee or-satisfactory evidence 
oft~ ownership of such Bo':1d shall be fumished. to the Ti:ustee. 

: (f) As to the existence or nonexistence of any fact or 
as to/ the sufficiency or validity of any instrument, pape,: or 
proce~g, the TrUstee shall be entitled to rely upon a 
cexti~icate signed bf. the AUthority Representative as auffic:ient 
eyiclepce.of the facts tberein contained and, prior to the 
oc~ence of an Bvent of Default of which the Trus~ee has been 
notitied as provided.in aubsectian 9.0l(h) hereof, or of which by 
subsection 9.01(11) it ia deemed to have notice, shall also be at 
H.be¢y to accel)t.a similar certificate to the effect that any 
partic:u.lardealmg, transaction or action is neces~ or 
iµcpedient, but" may at ita discretion secure such further evidence 
cleemeti by it to be necessary or adVisable, wt shall in no case 
be boUDd to secure the same. The Txustee may accept a 
cert!ificate of an Authority Representat.:1.ve to the effect that a 
reso~tion 1n. the form therein set forth has been adopted by ~~~ 
AUth~:ity as conclusive evidence that such reso1ution·has been 
duly ~dopted-and is :l.n· full force .and effect. '. 

• ' (g) The pexmissive right of the· Tru&tee to do things 

e~~ted in this.Indanture shall uot be coDStrued.as a duty, 
and ~e Trustee shall not be answerclble for other than its own 
negl~gence, willfUl misconduct or bad faith. • 

! (h) "l'he 'l'rustee shall not be required to take notice 
orb• deemed to have notice of any Event of Default hereunder 
except. fai:J,ure by the Au.thority to cause to be made any of the 
payments to the Trustee required to be made by Article XV hereof, 
an Bv.ent of Default under subsectioJ1S 8. 01,. (a) or (b) , or an Bvent 
of ~~ault umer subsections e.01 (c), (cl) or Ce) as to wh:l.ch the 
Authqrity bas notified.the Trustee or failure by the AUthoz:-:Lty to 
Ule:with the Tl:ustee any document required~ thiP Indenture to 
be sci> filed sUbsequent to the issuance of the Bonda, unless the 
Tru.a*ee a~1 be specifically notified in writing of auc:h Event 
or Defau1t by the Authority, by Holders of at.least twenty-five 
perc:~t (251f) :l.11. aggregate principal amount of outscand:l.ng Bonds 
or bI a Bond Insurer, and all notice■ or other instz:uments • 
requ.red by this tndantuxe to be de:.1vered to the 'l'rUstee, must, 
in o~~ to be effective, be delivered at the Prinoipa.1 Office of 
the -.,.7;W:ltee, and in the absence of such notice so delivered the 
Tns~ee may conclusively assume t~ere is no Event of Default 
exce~t as aforesaid. 

; , Ci) 'l'be 'l'rustee shall not be required to give any bond 
or sµrety in respect of the execution of the said trusts and 
powe:pa o:r otherwise in respect of the premises. 
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• (;I) Notwithstanding anything elsewhere in this 
Indenture with.respect to the authentication of any Bonds, the 
w.itbdrawal of any cash, the release of any property or any action 
whatsoever within the purview of this Indenture, the Trustee 
shall have the right, but shall not be required, to demand any 
showings, certificates, opinions, appraisals or other 
infoxmation, or corporate action or evidence thereof, in addition 
tot.bat by the cerms hereof ,:equired as a condition of such 
action, deemed desirable .by the TJ:Ustee for the•pw:pose of 
establishing the right of the AUthority to the authentication of 
any Bonds, the withdrawal of any cash or the taking of any other 

- action by the Txuatee . 

• • (k) Before taking any action referred to in Section 
8.02 hereof, the Trustee may require that a sati~factory • 
indemnity bond'be.fumished for the reimbursement of all expenses 
to 'WJµ.ch it may be .put and to protect it against all l~ility, 
except liability which.is ad.:luclicated to ha.ye resulted from its 
own negligence, willful misconduct· or bad faith in connection 
with any such action. Bxcept as pX'OV'ided in the ~ceding 
sentence; the ~stea may not reqgire indemnity prior to making 
payment on the Bonds when due or making a drawing UDdeJ;" any 
Credit Faoil:ity or obtaining paYJlle.llt pursuant: to any Credit 
facility in-accoJ:daslce with the teJlllS hereof. 

(U. All moneys received by the "l'xUst:ee: shall, ~til 
used or applied or invested as herein provided, be held in trust 
for the purposes for whieh they·were-received strictly in 
accordance with the provisions of the Act and this Indenture and 
a~l not be cOlllJllingled with_auy other ~_of the TXUStee. 

Cm) All books and records in the '.l'rustee' s possession 
or under its contt'Ol relati.ng. to the Bonds shall at all . 
reuoiu,hle times be open ~o inspection >:,y·~e AUthority and the . 
City and such ·agents as either of them may designate fram tizne _to 
time and by such other tteraona as may be entitled under the Act 
·to examine such J>ooks and ncoms. 

• Section 9 .. 02. .cotJl)enga.tipn. Expenpes and A'dyan<;erf .• 'l'he 
Trustee sball. be entitled ~o reasonable compensation for.its 
services rendered hereunder (not limited by any provieion of :law 
in x~ to the ccmpensat'ion of the tJ:UStef! of .an express trust 

·and to reimbursement J!or its actual ·out-of•poc:Jcet expenses 
U.ncludiug counael fees) reasonably in.cuffed iD connect.ion 
therewith except u a result of its own negl:lgence, willful 
miecomluct or bad faith. The obligation of the Authority to pay 
or reimburse the "l'XUstee for expenses, fees, disbursements and 
advances shall survive the satisfaction and dis~e of this 
Indenture and the resignation, removal and succession of the 
Trustee. • If the Authority shall fail to perfos:m any of _the 
covenan1:s or agreements.contained in this Indenture, ot:J,.tr thar. 
the covenants or agreements in respect of tha pa.ynuant 'Of the. 
principal of and interest on the Bonds, the Trustee may, in ics 
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discretton and without notice to the Bondholders, but with notice 
to the .&u,thority, at any time and from time to time, make 
atn'ance, to effect perfoniance·of 'the same on behalf of the 
Jwthoriey,· but ·the Tru.sfee shall be ~er no obligation' to do so; 
and any:and all such advances may.bear inte:rest at a rate per 
annwn not exceeding the base rate then iu effect for 90•day 
connercial loans by the TJ:ustee in the city 1n which is located 
the l'ri7r1cipal Otfice of the "l'X'Ustee'to borrowe:r:s of the highest 
uredit $tanding; but no such advance shall operate to relieve the 
Authori1:y from any default henunder. The Authority &ball pay 
the ~tee all such fees, expenses and reimbursement~ 

$eci:.:f.on 9.03. Notigeq ,by 'l'rµst;ee. 

, (a) J:f an Event of:Default occurs 'of which the 'l'J:ustee 
is b~· ·section 9.~l(h) hereof tecruirecl to take notice or if 
notice f'· an Bvent of Jlafault be given as therein providecl, then 
·the tee ~hall as soon as practicable give wri.tten 110tice 
thereof! to. all Holders of OUtatandiilg Bouds, the Authority, th.e 
City anjl any credit Pai;:ility·:rssuer. . 

i (b) The Trustee shall give notice to the Authority and 
the City whenever it is :required hereby to sive notice to either. 
of them and1 additionally·, shall fumish to the Authority and che 
~ty cobies pf any other notice given by it pursuant to any· 1 
provisi&n·hereof. The Trustee shall send copie,;, of all notices· 
which i~t gives or receives under this Indenture t:o any Credit 
Pa.cilit Issuer. ~ . . . 

I (c) The Txustee shall send copies of any notices giveii 
~t to Sections 9.03-(aJ or (b) to S&P, Moody's, Pitch and 
any ~t Fac.1:,~ity Issuer. 

I 

• 1section 9004 .. IDf!eryent:ipn by TrUst;eea 'l'he Authority 
shall Di~tify the Trustee and each BOJ2d Insurer then insuring 
aitsta~:lng Bonds -p:raaptly of any judicial proceeding to vblch 
tbe "AU~ority is a part;y. • Iii any judicial pz:oceedb.g to which 
Che Au~ority is a party .and which in the opinion of the Tn.st.ee 
and.it~ coWIBel bas a aul)stantial bearing on tbe interests·of 
Bondho]ldara, the TJ:ustee may intervene on behalf of Bondholders 
and •~11 do so, upon receipt of inclemDJ.ty sa~isfactory to it, if 
·reques~ed in writiilg by the Holders of at le&111t twenty•five 
percen~ (2St)-of the aggregate principal. amount of outstanding 
Bonds ,r by a Bond Insurer then insuring outstanding Bonds. 

i section , . 05. successor Trust;ee. ADy coi:poratiOD or 
assoai,ticm into which the Trustee may be converted or merged, or 
with w~ch it may be consolidated, or to which it may sell'or 
transffi!r its trust business and assets ae a whole or. 
aubstaJjat.:l.a11y as a whole, or any corporation or association 
resu.ltµig from any such conversion, saie, mm:ger, c::ODSOlidation 
or tr.fer to which it is a party, shall be and become successor 
Truste• hereunder and vested with all of the title to the Trust 

I 
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}3state and il,11 the trusts, powers, disqreti0J1S, !alnunities, 
privileges and all o~er matters aa· ns its predecessor, without 
the exec:utioa or filing of any :ltastrument or any turtber act, 
deed or conveyance.on the part of any of the parties hereto,. 
anything herein to .the contrary notwithstancU.ng, provided such 
successor co,:;poratiOn or asscx:iation meets the requirements of 
Section 9.08 hereof. 

Section ~. 06. Resignat!pn by t;.be Tm&tee. 'l'he ~tee 
may resign and be discharged of the trusts created by this 
Indenture by executing an iutzument 1n writing resigning such 

• trust and apei::ifying the "date when such resignation shall take 
effect, and filing.the same with the Authority ond the 
commonwealth not less .than thirty '(30) -c1a~ before the date 
specified in such instrum,ent when such resignation shall take 
effect, and l>y giving notice of such resigpat:1.011, ·not less than 
three weeks prior to such resignation date, to all Bondholders. 
Such reaiguatiou sbal.1·ta1te·effect on-the day specified in such 
instrwnent and notice, unless previously a successor TJ:ustee 
shal.l have been appointed aa hereinafter pro,rided, 1n which event 
such resignation shall take effect immediately upon the 
appointment of such successor Trustee; provided that such 
resignation shall not l:ake effect until the apP!):lntmeot of il 
temporary or successor "l'rUStee by tha Bondholders, by the • 
-Authority or by a court of· competent jurisdiction -and the. 
acceptance of such appointment by such successor. 'l'he TJ:'UStee 
shall be reimbursed for all" reasonable costs incuued by it if it 
is necessuy for the.Trustee to apply to any court for the 
appointment of a successor. 

Section 9. 07. Remoya.l of Tmntee. 'l'he Trustee may be 
removed at any time by (a) an instrument or concurrent 
instruments in writing delivered to the 'l'rU.st:ee, the • 
Camaonlilealth, the Authority and the City and signed by the 
.Hold.era of a ma:f ority in aggregate principal amount ot 
OutstancUng Bonds or (b) provided no Event of. Defauit exists, by 
the Authority in its discretion by an instJ:UBleDt in wr:iting , 
delivered to the 'l'rU.stee, the commonwealth and the B~lders; 
provided that such removal shall· not beCOlllB effective until a 
successor has been appointed and has accepted the duties of· 
'l'mstee. • • 

section 9.08. appointment of §U.Ccessor irxustee. In case 
the Trustee herew:ader shall resign or !>e removed, or J>e 
dissolved, or shall be :Sn coune of dissolution or liquidation, 
or otherwise become incapa,ble of accing hereunder, or in case it 
ehal.l be taken wider the control of any public officer or 
officers, or of a receiver appointed by a court or any-regulatory 
authority, a succeeaor may be appointed by the Authority, by an 
instrument ~cuted, a~tested and sealed by an AUthority 
Representative. Notwithstanding anything herein to the conerary. 
if any credit Pacili~y is in effect and such credit Facility 
Issuer bas not wrongfully failed co honor a drawing under t!1e 
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Crecllt Facility or otherwise defaulted thereunder; no successor 
ee shall be appointed UDJ.ess approved by such credit 
J.ty Issuer. If no successor Trustee shall have been so 

1.nted and have accepted appointment within thirty (30) days 
r the giving of the notice of resignation, the resigning 

Tru$tee may petition any court of competent juriscliction for the 
appointment of a temporary Trustee. Such tempoz:at:Y Trustee so 
appcinted by a court of competent jurisdiction shall immediat:ely 
andjwithout further act be aupeneded by the 'l'rUStee appointed by 
the I Authority. After any appointment by the AU~ority. it shall 
cause notice of such appointmeDt to .be given to the CommOnwealth 
and! tbe City and to be given to all Bondholders. Bvexy _such 
~tee appointed pursuant to the provisions.of this .section 9.08 
sbaU be a trust ccaipany or bank with tnat powers in good 
st~ing with a place of business :In the ccmmonwealth having a 
~rted capital·and. ~lus of 110t less than $50,00P,OOO if 
t~e be such an .inst;ituUon wiUing, qgal.ified and able to 
ac~t: the ttV,Bt ~ oustomm:y texms. 

i Section 9. 09. Ac;c;egtanee t>v svcasaor 'l'mgtg. Bvei:y 
succ:esaor 'l'rUstee appolnte4 hereunder aball execute., . acknowledge 

·and1 deliver to its predecessor- and also to the Autho:i:ity and the 
cocataonwealth an instrw:nent in writing accepting such appoint:Dient 
h!:de:rr and ehereupon such successor. without any further act, 
de or, conveyance, Sball became fully vested wi~ .all the 
es. tee,. propert~es; rights, powers, trusts, duties and 
ol:>l~gat.ions·ot :lt:s·p:r:edecessor; but suc:h p~ecessor sbal.1, . 
n~heless, on the'written. request of the AUthority, execute 
an~ de1iver an instrument transferring to such successor all the 
estates, pz;:operties, rights, powers and trusts of such 
prec!ecessor hereunder, and evexy predecessor Trllstee shall 
del~ver all securities and moneys held by it as the 'l'J:'uStee 
her~r to.its successor. The predecessor 'l'i:Ustee shall take 
all! steps necessary to be taken on the Trustee's part to cause 
anyt Credit ftcility autstlll\d:lng to be transferred to the 
suc:lceasor Trustee. Should any instrument in writing frca\ the 
Au~rity be required by im.y' successor TJ:ustee to more fully and 
a~y vest in such successor Trustee t:be Trust Batate, 
ri5thts, ~ and duties hereby vested or :Intended to be vested 
in the predecessor, any and all suc:11•instzuments in writing 
siuiil, on request, be executed., acknowledged and delivered by the 
Au~ority. Xf applicable., the successor 'l'rUstee "aha.11 cause any 
Credit Pacil:lty to be transferred to it pm:-svant to the tems 
t~of. The ,:esignation of any Trustee and the instrument or 
inE1truments removing any 'l'l:uatee and app;ointing a. successor 
he*eunder, together with all other .inat::ruments provided for :I.a 
th~s Article, shall be.filed or recorded by the successor Trustee 
Dlie&Ch recording office where the Indenture shall have been 
fii~ or recorded. 
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Section 9.10. several ca,;mt?it:ies. Anyth"ing in this 
:lndenture to the contrary notwithStanding, the same entity may 
serve here'Ullder as the Trustee and Registrar, to the extent 
pel:lnitted :by ~aw. 

section 9.11. Dealings in Bonds and Wit!) t;be Autho;titx 
ond the City. The Trustee and tbe Registrar, ·in: their individual 
capacities, may in gOOd faith buy, sell, own, hold and deal in 
any of the Bonda issued hereunder, and may join in any action 
which any Bondholder maybe entitled to take with like effect as 
if it did not act :ln any capacity hereunder. 'i'Jie TrUstee and the 
Registrar, in their individual capacities, either as principal or 
agent, 'may also engage in or be interested in any fiaancial or 
other t:tans~ction with the Authority, and may act as depository, 
trustee, or agent for any committee or body of Bondholders 
secured hereby as freely as if it did noe act in any capacity 
hereunder. 

. Section 9 ..12. Registru:. 'l'he TrUstee is "hereby appopited 
as tbe ~tial • Registrar for the Bonds. The Authority may 
appoint one or more additional Registrm:s. The Authority shall 
appoint any successor Registrar for the Bonds subject to the 
conditions set forth in Section 9.13 hei:eof. Bach Registrar 
other·than the Tr\lstee shall designate-to the AUthority and'the 
Trustee its PJ:'incipal Office and signify its acceptance of the 
duties imposed upon it hereunder by a written-instrument of 
acceptance deliver.eel to the Authority and the 'l'rustee under which 
such Registrar will agree, particularly, to keep the Bond 
Register and such other booJcs and records as shall be consistent 
with prwSent iudustzy pRctice and to make such books and"records 
available for inspection by the Authority and the-~tee at al.l 
nascmable times. -

• The Authority sball cooperate with the TX'Ustee to ca.use 
the necessary arrangements to be made and to be thereafter 
c:cm.eiimed vllereby Bonds executed i:,y the Authority _.and • 
authenticated by the Trustee shall be made available for 
exc;:ha.nge, registRt:I.~ and registration of trans~er at the • 
·l>rincipal Office of the Registrar. 

Section 9.13~ QUalifiAAt;ions of Regiatnrr Reeigup,t;ion: 
-Jlernme,l.· Ba.ch llegiatxar shall J:;e a corporation or national 
associatiOJ1 duly organized under the laws of the Uni~ States of 
llmerica or any atate'or territory thereof, having'a reported 
capital and sUJ:plua of not less than sso,000,000 and authOrized 
-~f law to perfoz:m al;l tbe duties imposed upon it by this 
Indenture. The Registrar may at any time resign and· be 
discharged of tbe duties and obligations created by this 
Indenture by giving at least sixty ·.;o, days' not.ice to the 
J\nthority. the Tnstee and the comnonwealth. The Registrar may 
be removed a.t any time by an instrument, signed by che AUthority • 
filed with the Registrar and the Truscee. 
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Ill tbe event of the resignation or removal of the 

Regi,.trar, the Registrar· shall deliver any Bonds heid by it in 
suchrcapacity·to lts successor or, if there be no'successor, 1:0 
the 'h:uatee.. . 

In the event tbat the Authority shall fail to appoint a 
Kegi•t;ar hereunder, or in th,, event t:hat the Registrar shall 
res~ or be removed. or be dissolved, or if tJJ,e prope,;ty or 
aff rs or the'Registrar shall be taken under the control·of any 
stat or federal court or adminit:ftrat:l.ve hod.y because of 
baDJatuptcy or insolvency, or :for any other reason, the Trustee 
may petition any court of compet.ent jurisdiction ~or the 
appo~t:ment. of a·Regist:rar and shall be J:eimbm:aed by the 
Au.th<trity for all costs and expenses incurred in c:mineation 
ther-with •. 

.AR~OLBX 

SOPPLBMBNTAL DmsmyRBS 

: section 10.01. SURPJ.M!ffltal Jndtntuxe1 -Not •Requ;l.ripg 
COlll,mt; of 19Pt1h21ders. The Authority and the TrUstee may, 
wi~t consent of or no1:ic:e to any of the.Bondholders, enter 
into I a SUppl~tal Indenture f~r any one or more of the • 
foU'1d,ng pw:posesr 

I • 

i (a) To cure any ambiguity or foxmal defec:t or omission 
in ~s ;cndenture; • • ·"· 

I 

i .(b) To grant to or confer upon: the Bondholders or the 
Trus~ee fo,:·the benefit of the Bondhoiders any additional rights, 
~eme~ies, powers or authorities that may lawfully l>e granted to 
or c:~erred ~ the Bi)ndholdera or the TJ:uStee; 

' (c) To subject to this Indenture additional revenues 
or ci,Uateral; 

. (dJ "1'o modify, amend or supplement this Indenture _or 
any tin.denture supplemental hereto in such manner as to pezmit the 
qual!l,fica.tion hereof amt tbereof under the 'l'.1:Uat: Indenture Act of 
19391, as amended, or any similar federal statute hereafter iii 
effect or to pe:rmit the qualification of the Bonds for sale under 
the •ecurit;ies laws of any of the states of the United States of 
hnemca; . . 

• Ce) To provide for the adoption of a hook-ent:cy 
regilstrat1on of miy SC?rtes of Bonds; 

• • (fJ To evidence the appointment of a separate or 
co-~tee or the successioa of a new Tl:Ustee hereunder; 
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(g) 'l'o authorize the issuance and establish the c:ems 
of Mclitional BODds and to effect an interest rate swap 
agreement, an interest rate cap or floor agreement or other 
similar agreement,· 

(h) To malc:e any other change in this Indenture, 
including changes in connection with the AUthority•s ieauance of 
subo:rdi~ted debt, which. in the judgment of the Trllstee, ia not 
to ~he prejudice of the "J.'t'Ustee or the Bondholders, • 

(i) 'J.'o secmre or 111a1utain the rating for the Bonds 
from SaP. and/or Maody• s and/or Pitch1 

Cj) 'l'o·eure any.defects in this Indenture which would, 
it not cured, cauae the interest on Bonds which at the time of 
issuance was intended to .be exclud.ed frcm gross income for 
federa1 income tax puz:poses not.- to be • so excluded; . J • ~ 

or 
(k) To make any change pe:rmitted under section s. 091 

(1) To lMke any other change in this Indenture which 
:f.s app.2:oved by the Credit Facility Issuer if at the time of such 
change a. Credit Facility 1s in effect: and there bas been no 
failure by the Credit Facility Issuer to make any payment under 
the Credit ~acility or. if a new Credit Facility is being 
obtained, which is ~eated by the new Credit Facility Issuer 
and is to be effective only at the time the new Credit PaciU.ty 
becomes·effective. except a change specified in Sec~ion 10.02 
hereof as requiring the consent of the Holdctts of all outstanding 
Bonds or a change which 'lf0Ul.cl affect the rights of the Authority 
unless the Authority approves of such cbange. . . ,, 

In exercising its discretion under this Section 10.01, the 
Trustee aball not ~onal:,ly withhold .its conaent to aay 
Supplemental Iildeiiture for any of the foregoing purposes. The 
Tru.stee • shall have the right to require an opinion of counsel 
tba.t such SUpplementil :tadenture is- autl10riced and perud.tted. 
under -this ~enture. • • • 

Section 10.02. Sµpplep,ent;al Xn,degture,.gequiripg Consent 
of Bondholdeq_ Bxclusive of supplemental Ilidentures pemtt·ted 
by Section 10.01 hereof and SU):)ject to the te:ans.aiid ptovisions 
contained in this section, and not otherwise. t;he Bondholders of 
110t. less than a majori~ in aggregate principal amount of the 
outstanding Bonds which would .be adversely affected therel>y shall 
have the right, from time to time, anything contained :l.11 this 
Indenture to the contrary notwithstand:l.Jlg, to consent to anti 
approva the execution by the.Authority and the 'l'J:Ustee of such 
other .Supplemental Indentures as shall be deemed necessuy and 
desirable by the Aut.hority for the purpose of modifying, . 
altering, amending, addinsr to or: rescinding, in any particular, 
any of the texms or provisions contained in this Indenture or in 
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any SUppleffi!:!ntal :tndeutura,_p:mvicled, however, that nothing in 
thia!Section 10.02 or in Section 10.01 hereof shall pemdt, or be 
cons~ecl as ~ex:mitting, without the cODSent of the Holders of 
all •ondS outstanding which would be adversely affected thereby, 
(a) 411 extension of the maturity oi: the principal of or·the 
inte,;est on any Bond i1Ssued hereunder, (b) a reduction in the 
pr:l.n<:ipal·amount of, or redemption premium on, any Bonet or the 
ratelof interest thereon, or a obange in the terms of redemption 
of tbe Bonds, (cJ a privilege or priority of any Bond or Bonds 
over! auy outstanding Bond or l3ondil, (d) a reduction in the 
agg~gate principal amount of the Bonds required for consent to 
Supplemental Indentures, (e) the creation of any lien xanking 
priof to or on• parity with ·the lien of- thi111 Ilid!!Jlture on the . 
Trust Estate or any part thereof, e,cc~t aa hereiiJbefore 
exp*sly permitted, (f) the·deprivation of the Bondholder of any 

· Outstanc:lirig Bond of the lien her~ created on the 'l'mat Batate 
or (=an adverse affect on the .:lnterest.· of the Bondholders in 
any edit ~ility1 and further provided that no amendment sh.all 
be p tted by this Section without the cODSen1: of the credit 
Paciety Issuer so long as the dredit PaciI1ty :Issuer has not: 
wron Ully failed to honor a drawing under the Credi~ Facility or 
othe se default:ed thereunder. 

I . 
I :tf at any time the Allthority shall request the "l':r:ustee to 

ente~ in~o any sueh Supplemental .Inde11ture ~or any of the. • 
pu~ses of this Section 10.02, the 'TruStee shall, upon being 
aati'3i'actorily indemnified with respect to expenses, cause notice 

.of ~e .proposed execution of suah supplemental Ind~ture to be 
gi~ to all Hol:,ders of OUtstaruUng Bonds. -such not:iae shall 
briefly set forth the nature of the proposed SUpplemental 
Indehtw:-e aad shall state that copies thereof -.re on file at the 
Principal'Office of the Trustee for inspeetion by all • 
Bondholders. 1:f, within sixty (60) days or ~= lon~r period as 
shala.. be prescribed by the AUthority following such notices, the 

·uol~ers of not less than a majority in aggregate principal ~t 
of a~fected Bonds-OUtstand:l:ng at·the time of the execution of any 
auebi Supplemental xnd•u:re shall _have conaeut;ed to and"approved 
the ~cution thereof as herein provided, no Bondholder shall 
have BnY. right .to object to any of the texms and provisions 
contained therein,. or the operation thereo-t, or in any- manner to 
~tion the propriety of the execution thereof, or to enjoin.or 
z-ea~ra.iD the '!'ruatee or the Authority from executing.the same or 
frcmj. taking any action pursuant to the provisions thereof. Upon 
the 1execution of any such Supplemental Indenture as in tbis 
Secbion pei:mitted and provided, this ·xndenture shall be and be 
de~ to be modified and amended 111 aoao:rdance therewith. 

' Notwithst:a.ruling uy other provisions of this Indenture. 
inc~udiJJg the provisions of this section 10.02, upon receipt o:f 
co~ent of the Holders ot the applicable percentage of principal 
amount of OUtiatancling 1992 Bonds and 1993 Bonda and c::ampliance 
witb, the other requirements of this Indenture for 81'\endmeJJt• with 
Bon4halder consent, but without the need for consent of any 
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Holders of 1993A Bonds or 1994 Bqnda, (1J the term •Debt Service 
Resuve lteq\lirement • •Y be amended to mean, with :respect to all 
Bonds, u amount equal to the leaser .of (iJ the Max:Jnnm, Annual 
t>ebt Sez:vice Requirement with respect to all Bonds.Outstanding 
under this IncSentura and ('iU the maximum bmOUD,t peanitted by the 

. ZnterJJal Revenue Code -of 1986, as amended, (2) the provisions of 
this :Indenture regarding the Debt service Reserve Fund may be 
amended to eliminate the need for separate accounts in respect of 
each series of Bonds,. and (3) any surplus funds in the Debt 
Service Reserve FWl;d upon the effectiveness of the foregoing 
amendments sball be applied by the Trustee·as directed in writing 
by the AUthority, provided that, if such direction is other than 
to.deposit such suq,l~ funils in the Debt Service·Fund or the 
Bond Redempt~on rund, the Authority aball provide th!! Trustee 
with an opini.on of nat.'f o;:!!I recognized bolld counsel that the 
proposed. application is tted under the Act and. vi.11. not 
adversely affe~t the elealusion of interest on any Bonds from 
gross income for ~sea-of "fed~~ income taxati(!D• 

• Section 10._03. Const:nt of City. Hotwitbstanding any 
,other provision 1n this Article x, no ameDdolfmt or suppl~ to 
section s.os of this Indenture which affects the payments to the 
City Account shall be effective unless the prior written consent 
of the City to such amendment or supplement is obtained. Copies 
of all. amendments or supplements to this -Imenture shall be filed 
with t:he City prior to the execution 'and delivexy thereof. 

Section 10.04 •. Coppent of Bond ;ensurer .• Notwithstanding 
any other provision in this Article x, 110 amendment or supplement 
shall be effective unless the prior written conaen~ of each Bond 
:Insurer to such amendment or supplement ia obtained, provided· 
that a Bond Insurer may not unreasonal:)ly withhold its consent to 
an amendment _or supplement pm:suant to sect1on·10.01(jJ. The 
Authority shall provide each Bond :Insurer with a full tranScrip~ 
of all proceedings ,:elating to the.execution of any au.ch 
mnendment or supplement. 

Section 10.os. NotiQe tg Rating Agengias. At least 
fifteen (l.51 days prior to the execution of any amendment or 
supplement to the Inden~ure, the Authority shall provide DC?tice 
thereof to S&P, Moody•a and '.Pitc:h. 'l'he·Aut:hority sha11·send 
copies bf all amenclmezit:s aud supplements to the Indenture to S&P, 
Moody's, Pitch 8l1d any credit Filcility i:sauez:. • 

ARTICLE ll 

MISCELLANEOUS 

Section 11.01. Consents Qf Bondholders. Any consent, 
fequest, direction, approval, objection or other instrument 
required by this Indenture to be signed and executed. by the 
Bondholders may be in any number of countexpartn and may be 
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executed by.sucii·Bondholders in person or 1>y·agent appointed in 
writ1-. Proof of the execution of any such consent, request, 
direc:t:lon, approval, objection or·othe:r: instrument or of the 
writteti appointment of any sueh agent or of the ownership of 
Bonds ~~11 be sufficient for any of the purposes of this 
Indent~e, and shall be conclusive in favor of the 'l'rustee with 
reg~ ~o any act.ion taken by it under such request or other 
instruinent if made in the following ~er: 

• : (a) The fact and date of tlie execution J:>y any person 
of an~ such writlng .may be proved by the certifiaate of any_ 
officelr ill any jurisdiction ·who by law has power to take 
acJc:n~edgments within such;juriadiceion that the per&Oll signiDlJ 
such wid.tinsr aeknowledged before him the execueion thereof, or by 
an affidavit of ~ witness to auc:h execution. 

, (b) . n&e ·fact of ownerab1p of BoD4a and· the emount or 
a.mowi~s, numbers and other identification of such Bonds, and the 
date ~£ holding the same shall be. proved by the Bond Register •. 

' . 
i Section u.02. Mrn1 tation of Ri,qhts.. With tl:le exception 

of an~ rights herein expressly conferred, nothing expressed or 
inr,Pli$1 in this Iudentuxe or the Bonds -is intended ors~ be 
constll:Ued to give to any Person other than the parties hereto, 
the C~t Pacility .Issuer, and the Holders of the Bonds, any 
le~

1
1or equitable right, remedy o:r: claim 'UD~er or with respect 

to a zndenture or any covenants, conditions and p2;pV!sions 
hex-eicontained, this Indenture and all of the covenants, 
-condi ~ jlDd provisions hereof being intended to be and being 
fort I!' sole and exeluaive benefit of the parties hereto, the 
Credi Facility Issuer and the Holders of the Bonds as herein 
provic$ed; Notwith$.ta·n= the foregoing, "the City shall have the 
right:to enforce the p sions of Sect":Lon 10.03 hereof end 
Sectic>n 5. OS hereof relating to transfers to the City &£ter '. 
appli,qation. in accordcmce with the tems of such aec:tion, which 
provi.ions are"hereby declared to be for the benefit of the City. 

i Section 11.03. Seyenbilicy. If any pxovision of this 
Xndeniure sball be held or deemed to be ille~, invalid or 
unenfci,rceable by-any court of competent jurisdiction, such 
hol:ng shall not affect any other provision or proviaiODS 
bereo, and this :Indenture shall be construed as if such ill.egal, 
inval d, or unenforceable provision had never been contained 
hereiu. · 

. : Section 11.04. No Personal Liability oS: AythQritx 
Qffictls. Ro covenant or agreement. contained in the Bonds or in 
this, enture shall. be deemed to be the coveuane or agneutent of 
any o~ficial, officer, agent or employee of the Authority in his 
lnd:l.vidual capacity, and neither the member& of the Board of the 
Authority nor any official execut.ing the Bonda shall be 1:lable 
perso~ly on the Bonds or be subject co any personal liabiliey 
or accountability by reason of the issuance thereof. 
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section 11.os. Bonda Qwned by the Authon,t;x. In 
determining"whether Bondholders of the requisite aggregate 
principal amount of the Bonds have concurred in any direction, 
consent or waiver under this Indenture, Bonds which are owned by 
the Authority (unless the Atlthority ow.as all Bonds which are then 
outstanding) shall be disregarded and deemed not to be 
outstanding for the purpose of any sucb detexmuuation, except 
that, for the purpose of determining whether the 'l'rustee shall be 
protected 1D relying on any such direction, consent or waiv~r, 
only Bonda whi~ the 'l':rustee's records.establish conclusively as 
so owned shall be so disregarded. Bonda so owned which have been 
pledged in'gopd faith·may be.regarded as outstanding it the 
pledgee eatabliahea to the satisfaction of the TrUstee the 
pledgee•s right so to act with respect to such Bonds and tbat the 
pledgee is not the i.utharity. Ia,. ease ot a dispute as to such· 
right, any decision.by the TrUstee taken upon the advice of 
counsel shall be flll.l protectio~ to the 'l'rustee. 

Section 11.06. Suc;cese0rs and AQaigna. All the· 
ccmmants, ,promises Ud _agreements in this ~Ddenture contained by • 
or ·OD behalf of the Authority, or: by or on behal'C of the Trustee, 
shall bind and inure to the.benefit of their respective 
successors and assigns, whether or not ao expressed. 

Section 11.07. Nbticea. ADY notice, request, complaint, 
demand, communication or other pa.per shall be sufficiently given 
and shall be deemed given when delivered or mailed by xegistered 
or certified ·ma11, postage prepaid, or sent by telegram, 
addressed .as foµowa: • 

If to ~e Authority: 

Pennsylvania :rntergovez:mnental 
COOperation Authority 

1429 Walnut street 
14th noor • 
Philadelphia, PA 19102 

Attention: Bx.eautive Director 

If to the TZ'Ustee or Registrar: 

Meridian Bank 
35 North Sixth Street 
Reading, PA 19601 • 
Attention: Corporate Trust 1'dmiatet:ration 
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IC tp the City: 

City of fhiladelphia • 
Municipal Sexvices Building 
1401 J.P. Xenuedy Boulevard 
Philadelphia, PA· 19102 

Attention: Director of Finance 

~£ to Moody's: 

Moody's Investors Service 
99 Church Streat. 
New York, n 1000, 

1- If to S&P: 

Standard-& Poor•a Ratings Group 
25,Broadway 
New York,_mr 100P4 

:rt to J!'itclu 

Fitch xnvestors Service, Inc. 
- One State Street Plaza 

New York, NY 10004 

"If to the State 'l'x'easurer: 

The Boncmlble Treasurer of the 
·Cornman.wealth of Pmmsylvania 

Office of the State Txeasurer 
129 Finance Building 
Barrisbm'g', PA 17120 

J:f to t:he Departnlent: 

Secretary of Rev-enue 
Pennay1vania Departn1ellt• of Revenue 
Dept. 281100 
Harrismu;'9', ~ .17128 

If to the Bond tnsurer (as applicable): 

Pinancial Guaranty J:nsurance company 
115 kOadwa.y 
New York, NY lOOOEi 

Attention: Managing Counsel 



~cipal Bond Investors Assurance 
Corporation • 

·113 King Street . 
. AnlOnk:, NY 10504 

Attentton: General CoWlSel 

If to the Fiscal Agent for FGI'C: 

State Street Bank and Tmst company, N.A. 
fi1 Broadway 

. Hew York, HY 10006 

Atcen.t:ionr Co~orate Ti:ust :Department 

:If to the Piscal Agent for MBIA: 

State st~eet Bank and TXUat: company, F-A• 
61 B~adwa.y 
Ne11 YorJc, NY· 10006 • 

Attention: CoJ:pOz:-ate Trust J:>epart:mant 

- The above parties may, by notice given hereunder., 
designate any further or•different ad.dresses to wbich subsequent 
notices, certificates or other cOJllllllffli~tions shall he sent. 

section 11.oa. Paymentg Que on Saturdays. sundayg and 
l{gli5kYa. I'tl any case where the Interest Payment Date or date of 
maturity of principal of the Bond.S or the date fiXed for 
redenipt~n or purchase upon tender of aray•Bonds sha.11 ~o.t be a 
Business I>a.y, l;hen payaien.t of principal, premium, if any, or 
interest need not .t,e made OD such date but may be made on the 
next s.uceeecli.Dg" Business t>ay with the same force and effect as if 
!Ila.de on the Interest Payment Date or date of mat:u.rity of 
principal or the dat'9 fixed for redemption, and DO interest shall 
acCX'Ue for the period atcer such Iate~est Payment Date. date of 
maturity of princ:Lpal or z:edempt:ion dat'l. • . 

. section 11. 09. ca:mt,t PagiJ.ity 1,wer• a Bights. Any 
Credit Facility Issuer is· hereby explicitly recognt:zed. as a third 

. patty beneticiuy of• this Indenture and shall be entitled to 
enforce ·the obligations. or· the TrUstee • and Che AUthority . 
hereunder. In the event any Credit' Facility shall.have . 
tenn:fnated wit:J?.au.t being- replaced by another Credit Fa~illty ~d 
such Credit Paaility shall bave been cancelled and surRDdexed to 
the related Creclic Facility Issuer, then no fw:ther ac:tian. with 
respect .to such Credit Faallity or notice to or coJlSent· of 8\lch 
~edit facility 'Issuer shall be required under the te:rms of this 
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Illdenp.ire aJld such credit Facility Issuer shall cease to be a 
third! part:, bellleficiuy of this Indenture. 

. : section 11.10. Bond rnsurers • Rights. Ba.Ch Bond :rnsurer 
is h~eby explicitly recognized.as a third party beneficiary.of 
this ~enture and shall be entitled to enforce the obligatlons 
of thf! TrUstee and the Authority hereunder. When t:he 1992 
Insw:ed Bozids, tbe.1993 Insured·Bouds, the 1,93A Insured Bonds or 
the 1~94 Bonds are no longer outstanding·~ no: further notice to or 
cons$t or approval of the respective Bond Xmmrer shall be 
requiired under the terms of this Indenture and such lkmd Insurer 
sbal~ _ cease to J)e a thud party beneficiaz:y of tbit1 Indenture. 
In a®:lt:l.011, no consent or app:roval of a Bond Imnlrer shall be 
requJred um.er the terms of this Indenture unless a Bond 
Insu$Dee Policy issued by such Bond. Insurer is in full force and 
effedt and such Bond :ensurer is 110t in default of its payment 
obligations under its BOll4 Xnsuxuce Policy. • 

I 

! ·secti021 11.11. Cqyntexpart;a. 'l'bis Indenture IIBY be 
exe~ted in any number of counterparts, each-of which shall be an 
origJiDal, and all of which shall constitute but oz;e and t:be same 

·1nstzrument. 
I 
I• 

! section 11.12. Ggyarning X@W. '1'his Indenture shall be 
goveitned by and construed in accordance with the.laws of the 

' Commqnwealt:h. , 

1 Section 11.13. Ruleg of rnte:,;pretat;l.cu.- Unless expressly 
indi-,ted otherwise, references to Sections or Articles.are -to be 
coutiued as references to sections or Articles of this l'.ndf!llture 
as· o~d.gimll.ly executed. use of the words •herein,• •hereby," 
•hereunder,• "hereof," 1herei.Dbefore,• •hereiDafter• and other 
equiyaJ.ent words refer to this J:ndenture an4 not solely to the 
particular portion in which any such word is used. 

I ! • 

Section 11.14. Qmtionp. The captions and headings in 
this Dldenture are for reference pu:r:poses only and shall not 
co~t~i·or affect the ••aning or intexpretation of e.ny provisious 
or tlus Indenture. - • 

I 

i IN wrnmss WBBRBOP, the Auchority has caused tbeae 
pres$nts to be executed in its name and with its official. seal 
here'l,mto affixed -.nd at.teatea by its duly authorized offiolal.s, 
and ~o evidence its acceptance of the -txusts hereby created, the 
~tee•has caused these presents to be ~cuted. in its name and 

I 
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With. its corporat:e seal hereunto affixed and at'\:e&ted by its 
respective duly authorized signers, as bf the date first above 
written. 

[SEAL] PBHHSYLVAHIA nm:RGOVERNIIBN'AL 

Attest: ~ ~~ 
1\1~? _"_ By• ~~ 

By: \l~.~- -·-
. Title: 

I!, 
(SEU,] .. 
Attest: 

By<~ 

111,zsasu,., 

HERIDIAR' IWfK, as 'l'rUStee 

Bys \-9t::: 
Title: • • LYNN S. ANDERSON 

VICE PRE61DEHT 
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EIBDX'l' A 

(Poxm of Fully Registered Bond) 

No. l $ 

J?BNNSYLVANIA INTBRCOVBRl4MBNAL COOPBRATIOlf AUTHOIUTY 

Special Tax Revenue Bonds 
(City Of Philadelphia Funding ProgX'&Dl) 

: Interest· 
Rate 

I 

PRIN<i:IPAL AMOU!iT: 

Series of 1992 

Maturity 
Dat;J!t 

Dated 
.PAt&.. 

DOLLllS 
I • 

, The Pennsylvania Intergovernmental Cooperatiqn Aut~ority 
(the1•Authority•). a body corp.orate and pol:lti~ oxganized and 
~!ting as a public authority and instrumentality of the 

nwealtb of Pennsylvania, United· States of .America, duly 
exis1:in9' under the Pemiaylvania Inte~tal COoperat:lon 
Auth9r:lty Act for Cities of the P:lrat Class fAct of June 5, 1991, 
P.L. ! 9, Ho. 6) -(tbe •Act•), for value 'received, hereby promises 
to ~Y' (but only out ·of Pledged Revenues (as hereinafter defined) 
to the Registered OWner identified above or registered assigns 
(tlie! "Bolder-.). OD the Maturity J>ate identified above, upon. the 
pres.ntat:l.OD and surrender hereof, the Principal .Amount 
identified above and to pay (but only out of ·the Pledged 
R~ues) interest OD said Princ:iJ;>al 1mlOW1t at the am:wal rate 
specified above, f:roa the most recent Interest. Payment Date (as 
herebafter defined) to.which interest has been paid or du1y 
pi:ov~ded for. or, if no interest has been paid, from June 1, 
19921, on June 15 and December 15 in each year (each, an •Interest 
Paynumt Date•>. c0D1D1e11cing December 15, 1992, until payment of 
the [principal sum or provision therefor shall have been made or 
p~ded for. 

, 'l'he principal of this Bond, upon maturity or redemption, 
is ~yable at the Principal Office of ----------• or 
its 1successor, as Trustee (the •Trustee•). xnterest 011 this Bond 

• 
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will be paid .by the Tmst_ee on each Interest Payment Date by 
check or draft 11m,led to the person in whose name this Bond is 
registered on the registration books of .the Authority (the •sond 
Register•) maint~ed by CoreStates Bank, If.A. or its successor 
as Registrar and at the address appearing thereon on the last day 
of the month prececU:ng such Interest Pa~t ~ate (t~e •Record 
Date•> or in lieu thereof, if so J."equested in a.written notice 
provided to the Trustee not less than ten (10) days prior to the 
relevant Interest Payment Date by a Bondholder of $1,000,000·or 
more in aggregate principal amount of Bonds, by wire tr~fer 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 tobe'payable to l:he person who•is the 
registered. owner hereof as of the Record Date and shall be 
payable to the person who is •the registered owner hereof at the 
close of business on the fifteenth (15th) day prior to the Oate 

.. . set for the payment of such defaulted interest (the •Special 
Payment Date•) • Such Special Payment Date shall be fixed by the 
'l'tustee in accordance with section 2.03 of tbe Indenture (as 
hereinafter defined). The principal of and interest on this Bond· 
are payable in lawful money of the United States of .America. . . 

·niterest: on the Series 1992 'Bonds (as hereinaftez: defined) 
shall be paid on each Interest·Pa.yment'Date and shall be computed 

-on the basis of a year'of 360 days consisting of twelve 30-day 
months and t_he actual number of dayf!I elapsed. 

'.rJIIS BC>ml .ts A LDln'BD OBLXGM'l:OH 01' 'l'BB AUmOllff' UD JS 
PAYABLB. SOLBLr RO.II '121B SOUB.<:IS urmuum 'fO BBRBDT. BBinR TBB 
CIBDXT !tOJL ~ DURG ltO'IIBR O'f ·TBB COIIHODBAL'rB OF PBRRnJ,VARp. 
oa OP ar l'Or.r.L'XCAL SVBJ>xnszoa ·'DBUoP 11 :arc:.momG 'l'IIB cm OF 
PBILADBLPJU'.A., :tS 1IIIBDGBD l'OJl ma l'&'DIBli1'1' 01' BB »RDICZPAL OP OR. 
D1TBRBff OH m?S BOHD. ms 110HD %S HM HD 8JIALL ROT BB DBBMBD 
AB OBLXGUXOH 01" nB CONIIOlQIDLm OP PB&RnLVDD OR 01' Dr . 
IOLUZCAL ~X"nS%Olr DBUOF II JHCLVDDJG 'rJIB CZff OJ' 
PBu.aDBLPll?A., UD -~ '1'Sl!I COIIHOHIIBU,TB OP PBHllS!LVAHD. HOR 
.1111' l'Of,XftCW:, SUlmffUmR' '-'BBIBOP, DtCLUDDIG '1'BB CZff OP ' 

. UXLIJ)JILIIBD.11 DI OR. SD.Lt. 11B LDBLB l'OJL TD P.I.DIBR'I 01' SUCB 
l'JlDICD.IL OR. D'tBUS'l'. DI· ~t'l'J' BU ·so mDIG POii&. 

JIOTlfftBSDBDDG »tr ,ROVIsXOH O'Jf '1'IIB .AC'.r 01. Dr OTBD LAW 
m TBB COlr.L'URT, OR CW MTr DmLXCA'UON' 'l'BAT IIAY BB DRAWII 
TBBPBFIDH, 'tBB CDIIIOIIIIBAtlm 01' :tDDfSYLVQU. IBD .u.ta CffllBR. 
GOVBRl'DIBIT ~, BXCBH '1'JIB AIJ'l'BOllff11 :am: DCI,UDDtQ '!'D 
CX'ft'11 SDr.r. BA"VB BO UGIL OR. HORAL OBLtGAUOK l'OJL TBB 1'.A1Kllr.r OP 
UY BUBH'SBS OR. OBLXGA'HOHS 01' ~ ADTEOarff, DCLtJDDG11 BUT HOT 
L~ m, n.mcuar. DD DTBJlES'l' OH TBB SBUBS 1992 Bom>S, TBS 
11DD>DG Ok ltBPDHDIHC.1 01' Dr RBSBR.VBS ARD AHi' OPBIATDIG OR 
ADIIDIIS'nA'!'ffB. ZUBR'SBS 11BA'l'SOBVBJl11 OTBBJL mAK POil "1'BB .ADVDCB OF 
1'1D1DS l'OJL Da'l'IAL OPBRATXRO BUEN'SBS OP 1'BB .AlmlOtaff' .IS PROVIDEJ> 
Dr 'MB ACT, IIIU~ JJ>Y.IHCB lS '1'0 BB REPAID BY ffB AU'lBORlff AS SET 

osa1aaso1., 
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POUS DJ TIIB AC'.r. OBLIGBBS OP DB AUTBOR:tffw DICL'IJDJRG BOLDDS 
01' • .,.. 8DU, avs BO :UC:OURSB, ~ LEGaL 01. HOU?,. '1'0 TD 
~n· ol' PEIIHS'ILVAltIA oa ~ AH!' ao'VBR11111m'l MBKcr; 
~- '1'JIB CXff w l'OI. Bl IA"IJIBH'r O'I 111.IRCZl!.U. • OP' OR DmUUlft 
Oil - SBUBS J.912 BOIIIDS. . 

' . 
• This Bond is fully registered in tbe name of the owner on 

the ~Dd Register kept for that purpose at the Principal Office 
of ~e Registrar. lfo tmnsfer shal.l be valid as against the 
Authority or the 'l'rustee•UDl.ess made by the registe~d owner in 
pere

1

on or by his duly authorized attorney or 1~ representative 
and similarly 'noted upon the Bond Register and liereon. Upon. any 
au~ transfer or exchange. the Aul:horil:y shall issue and, after 
due ~thentication by: "the ~tee. shall deliver to or upon the 
order of the registered owner, a new registere4-~f:1,d.or Bomls, in 
au~o~ized dencn:loations aggregating the p:r:inc:ipal amount hereof, 

. matUrriDg ~ the same date, bearinsr interest at the·sama rate. 
be~g the same series designation as this Bond and regist~red 

. in irueh names as ~ball ~ request~. 

• • : . '1'2ie Authority, the '.l'zustee and the Registrar may treat the 
-person in whose.name this Bond is registered as the absolute. 
own•r of this BOZ1Cl for all purposes whQther or not this Bond 
s~l be o:,,erdue, and the AUthority, the 'l'rUatee and the 
Reg~trar shall not be affected. by any notice to l:he . contraey. 
All_ ipayntents of thEi principal, iutereet or redellJPl:ioD pride made 
to 1:111e :registered owner hereof in the manner set forth herein and 
in ~e Illdenture shall be valid and effectual·to satisfy and 
disc;barge the liability upon this Bond to the extent of the sum 
or ~ so paid, whether or not notation of the ·smile be made 
h=on, and. any consent, waiver or acti'OD taken· by such 
reg tered. OWJ1er pursuant to the provisions·of the Indenture 
s 1 be conc;::lusive and binding' upon such registered "atmer; his 
hei:r;s, successors and assigns, and upon all transferees hereof, 
whe~her. -or not notation thereof be made hereon or on any Bond 
issued in excba.ng~ therefor •. 

REPBllDCB is JIBJlDY KIDB TO TBB l'UktJIBR novzs:tmrs OP ms 
BOQ Sm' l'C>Rm 01,T 'IBB UVBISB S?J>B 'JllllmOI' DD S1JCK l'UlmlBR 
l'llc,yn:tom, SBU.L, l'OJl ALL ~BS, BAVB 'J'.BB SMIB Bfl'BCT .as %1' 
sei PORD n mu M.aCB. . . 

' It is hereby certified, recited ancl·declared that all 
act., .c:onditicns and things required ·by tbe Constitution and laws 
of ~ Commonwealth of Pennsylvania. to exist, to have bap~ed 
andlto have been perfoxmed., precedent to and in the execution and 
del~very.of the Indenture aJi4 the issuance of this Boud; exist, 
hav, .happened and have been performed in regular and due fom as 
required· by law. • 

DS112JISG1.9 
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No ~tor a!Jreement contained in this Bond or the· 
Indenture shall be deemed to ~ a covenant or agreement of any 
official, officer, agent or employee of the Author~ty ill his 
individual capacity, and neither the ,aembers of the Soard of the 
Authority nor.any officia,l executing this Bond nor any suc:h 

.. officer, agent or emplcyee shall be liable personally on this 
Bond or under the Indenture or be subject to any personal 
liability or accountabilitI by reason of the issuance or sale of 
this Jk>nd, all suah liabil ty of such members, officers, agents 
and employees being released as a condition·of and as 
censide:ration ~or the execution of the Indenture and the isBUance 
of this Bond. 

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

IN wx•mmis WRBRBOP, the Pennsylvania Intergovernmental 
Cooperation Authority bas caused this Bond to be executed with 
the facsimile siguat11%11 of its Chairperson and a facsimile of its· 
official seal to be imprinted hereon and attested with the 
facsimile.s.ignature of its Secretary or Assistant secretary. 

[SBALJ 

Attest.: 

Sect:etary 

PENNSYLVANIA INTBR.GOVER!IMENTAL 
COOPERATION ADTHORrn' 

By:------------Chairperson 

A-4 
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AIJIW.ICU'lmt CBannCU'B 

'1'his Bond ls one of the Seri.ea 1992 BoDds desorU>ed :ln the 
wi meDtionecl Xudenl:ure. '1'he text of the opill!on of Bond 
CO'uDa , pdn~ on. this Bond is tile complete text· of the op:lnion 
of iBlock. SChoff and Solis~Cohen and »rinker Biddle &: 
Reath. both of Philadelphia, Pennsylvania, a signed original of 
whieh a on file with the undersigned, which was dated and 
deli: on t:he date of the original delivery of and payment for 
the es 1992 Bonda. . • 

--------- "rZUSt:ee 

By: -...,....~~~-~---:--AUthorized Sigaature. . . 
Da.t:e f Aut:heiltication: 

.. 

IISla ., 
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[FORl1 01' UVERSB OF BOND] 

This Bond iii one of a duly.authorized issue of 
$474,555,000·Pemiaylvania Intergovernmental Cooperation Authority 
Special '1'aX ReveD\le Bonds (City of Philadelphia Funding Program), 
Serles of 1992 (the "Series 1992 Bonds•). all of li,Ce date and 
tenor. The Series 1992 Bonds are issued to make grants to the 
City of 'Philadelphia, Pe~lvania (the •city•) to finance 
certain deficits o~ the City, to ~inance certain capital projects 
of the City~ to provide f\U1ds to enable the City to enhance 
productivity J.n the open.t.ion of City govexament and for other 
pu%p0Ses pexmitted by the .let and thereby·to accomplish-the 
public pm:poses set: -forth in the Act. • 

. 'l'he Series 1992 Bonds .are issued under and. pursuant to the 
Act and a resolution of the Authority dUly adopted JUne 4, 1992 
(the· •Reao1ution•> and under an Indenture of 'rXust dated as of 
June 1, 1992 (the •Indenture•), executed and delivered by the 
Authority to the TXUstee, and, together with otlier outstanding 
Bonds, are equally and ratably secured under the Xlldent.ure, 
except as otherwise provided therein, J.>y an assigmnent'and pledge 
of, and gran~ of a security interest in, (iJ all amounts received 
by or· payable to or. at the direction of tbe Authori.ty 
consti.tuting proceeds (including interest and penalties) of any 
PJ:CA 'Taxes, ·and (U.) all 1110neya and securi.ties held by the 
TJ:ust~ under-the :Indenture .(except funds· he1d in trust. for the 
United States) (collectively! the •Plec:19'ec1 Revenues•>. 

Initial capitalized teJ:111S used herein which are not 
defined herein shall have the meanings set forth in the 
Indenture. 

0,ptiona,1 Redemgt;iM 

'1',he Seriea 1992.Bonds maturing on ancl after June 1S, 2003 
are redeemal>le by the 'Authod.ty, on or after June 1s. 2002, in 
wbole at any time or in pai:t at any time,· and from time to time 
in any order of maturity as specif ie4 by the lwthoril;y, in any 
principal. amount within a maturity as specified by the Authority, 
and within a maturity as selected by the 4l'rU.stee by lot. .Att.y 
suc:h redemption ahAJ.1 be.made at 1oot of the principal' amount, 
plus accrued ~terest to the redemption date. 

The Series 1992 Bonds ma.turin9 on J,une 15, 2002,- 2006, 
202,2 and 2022 are subject to mandatory sinking fund.redemption 
prior to ma.t,urity cm -1\me l.S· of· the years and in the amounts set 
forth below in direct order· of maturity and within a maturity as 
chosen by the Tntstee by lot at 100, of the principal amount 



ff 
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I thereof plup accxued intei:es~. or to redemption thrOJ,lgh ~urchase 

as heteimfter provided: 

(. 

• 

2002 Mat;ui::iS:Y 
' Yeat'. 

«Junelis> Amount • 

200~ . $48 I 2$0 1 00() 

2·012 ffa.t»rity 

Yea,: 
C®o@i 1$1 Amou~ 

200!7 $4.430,000 
2008 4,730,000 

'~00$1 5,055,000 
201~, 5,400,000 
20111. 5,765,000 

aoo§·Maturity 

Y~ar 
(June 1s> AlnOUnt 

2003 
2004 
2005 

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

2022 Maturity • 

Year. 
fyttpe 1s> Amgtlnt 

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

: Prior to May 1 of each year in which. Series l:?92 Sands are 
sub:lqct to mandatm:y redemption as described above, the Truatee, 
at ~e·wriften direction of the iuthority, may enter lnto 
cont5cts for the purchase from moneys to be deposited in the 
l.99·2 IBonds Sinking FuDcS AccOUDt or as many Series 1992. Bonds then 
subject to mandatory sinking fund redemption on the next June 15 
as $ be purcbased in the open market; or pw:sUiUlt to offers made 
at J:]1e t:ime by the Bondholders thereof, at prices not greater 
than I the principal amoune thereof specified in such writ;ten 
direction, together with accrued interest to the da~e of purchase 
(which accz:u.e4 interest sball be paid from moneys in the Debt 
Service Fund). • 

lfoti5r9 of :&edelJl?tion 
• , When t:he· .Authority shall determine to redeem Series 1992 

Bond$, upon prior vrJtten notice to the Trustee of the redemption 
date! and the principal amount ·of series 1992 Bonds to be . 
rede~, or whenever the 'l'rustee shall be required .tQ redeem 
Series 1992 Bonds f:ram moneys in 1:he Bond Redemption Fund, 
vithoU.t action on the part of the AUthofity, the Trustee, at t:he 
Authority's expense, Bhall cause a notice of redemption to be 
mail~ to the Bondholders., Such notice shall, among other 
thin~s, state the redemption price and the date fixed for 



I 

. 
redemption, that on such date the Series 1'992 Bonds called for 
redemption will be due and become pa.ya.bl, ~t the l'l:'illcipal Office 
of the Trustee, and that from and a£ter such date, interest 
thereon shall c.ease to acc1;11e; p~ded, hOwever, that the 
Holders of all Series 1992 Bonds to he ~eaeemed may file written 
·waiven of notice with the Trustee, and if so waived, such Series 
1992. Bonds may be rede~ and all -rights fmd liabilities of said 
Holders shall mature and accrue on the date set for such 
redemption, without·the requirement of written :notice. If a 
uotice is given with :respect to an optional redemption·px-ior to 
1110r1eya for suah redeq,t:io1i beJng deposited with the 'l'J:ustee, such 
notice shall be conditioned upon·the deposit of mon.~ys with the 
".l'rustee before the c:la.te fixed for l;'edemption and such 110tice 
shall he of no effect unless auc;h moneys a.re so deposited. 

The notice to Bondholders shall be deposited by the 
'l'xUstee in the United States D'lail, first-class postage.prepaid, 
at least thirty (30) days, but not lllOre than siltty (50) days 
prior to the redemption date, addressed to the ::uo1der.e ·of series 
1992 Bonds called for redemptioa. at the addresses appearing upon 
l:he Bond Register. Any not:ice of redemption maJ.lecl in acco:tdance 

• with the requirements eat foJ:th herein shall he. conclusively 
presumed 1:0 have been duly given, whether or not such notice is 
actually received by the Bondholder. No defect in the notice 
with respect to ~_Series 1992 Bond (whether in the fo:rm of 
notice or the ma.ilii19' tbereofJ shall.affect the validity of the 
red~tion proceedings for any Qther Series 1992 Bonc!s. 

Reference is made to the Act, the Resolution, the 
Indenture and the·PICA Tax ordinance, execut~d or certified 
counterparts of which 8%e on file at the .prlnclpa1 coxporiate . 
trust office of the Txustee, for·statements of the pm:poses ~~r 
which the Bonds are issued, a description of the Pledged aevenues 
assigned and pledged for the security of the Bonds (including the 
'I:neome ~) and the iiatm:e, extent and manner of•enfcrcement of 
such security, certain covemmts of the Authority and the CitY. 
made for the ben,afit of Bondholders, the te:ms and conclitions. 
under which the naienb,.re may be amended or modified, the rights 
aad duties of the Authority.and the 'l'rUstee, ,and the extent of 
the rights of the registered owners of the Bonds issued under the 
Indenture. 

OlliDl501,9 
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Financial Guaranty Insurance ccmpany ( 11Financial Guaranty•) has 
issued1a policy ·apntaining the following provisions with respect 
to the1J.'ennsylvania :rntexgovernmental Coopeiration Authority 
Special Tax Revenue. Bonds (City of Philadelphia Funding ·pxogram) , 
Series,of 1992·which are soheduled to mature on June 15 in eaeh 
of the,years 199G through 2000 and 2002 (the •Insured Bonds•), 
such p(j>lic:y being on file at the principal office of the ":n.Stee, 
a·s paytng .agent (the "Paying Agent•): 

Financial. Guaranty hereby ~®DelitiOllill.ly and irrevocably agrees 
to payTfor cUshursement·to the Bondholders of the Insured Bonds 
t:luf,t P+rtion of the principal of and.interest on the Insured 
Bonda •hich is then ~ue ror payment and which the issuer of the 
:ms~ Bonde· (the •:tssuer•J shall have failed to provide. DUe 
for pa~t means. with respec1: to ~ principal, •the at:ated 
maturity date thereof, or the date .on which the same shall have 
been dµly ~led :for~tory sinking f~ redemption and does 
not re~er to any earlier date on which the payment of principal 
of theiinsured Bonda-is due by reason.of call for redemption 
(otherl tban mandat.ory sinking fund redelllptiord ; accel.eration or 
other f.dvancement of maturity, and with respect to interest, the 
statedi date for payment of ~uch interest. • 

, upon tj!ceipt of telephonic or telegraphic notice, aul>sequ.ently 
·confirmed ·1n writing, or written not:l.ce 'by registered. or : 
certif!Led mail,. from a Bondholder or the Paying Agent to 
Financlal Guaranty that the requireC:t payment of p~in~ipa.l or 
interest bas not been made by the Issuer to the Paying Agent, 
Financ~ Guaranty on the due date of such payment or Id.thin one 
busine~s day after receipt of notice of such nonpaymen~, 
whichever is later, wil.l. make a deposit of funds, in an acaount 
with Citibank, N'.A., or its successor as its·agent (the •Fiscal 
Agent•:> , sufficient to make the portion of suah payment not paid 
by tb~ Issuer. Upon preaeaitation to i:he.Fiscal Agent of evi~ence 
sa.tia~acto:cy to it of the Bondholder's right to receive such 
payment and any appropriate instruments of assignment required to 
vest &Q-1 of such Bondbolder;s right to such payment in Pinan~ial 
~ty, the Fisc:al Agent will disburse such amount to the 
~ondhqlder .. • 

AB used herein, the tem 'Bondholder• means ·the person other than 
the I•auer or the City, as such term is defined in the bond • 
doCUlll$!lts, who at the time·of nonpayment of an ::tnsured Sond is 
entitled under the teXDIS of such Bond to payment thereof. 

' . 
. The ~l:lcy is non-cancellable for any reason. 

FntAHCDL GUAIWmC' IHSUUBCB COHPAN!' 

• To Le printed only on 1992 Insured Bonda 

DSl12JB501.9 
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(FORK 01' .ASS%GRHBN'l'J 

ASSIGNMBNT 

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

Dated=--~--------
Signature Guaranteed: 

NO'l'ZCE: 'l'he signature to this Assignment must con:espond with 
the name as it appears upon the face of the within Bond in every 
particular, without alteration or enlargement or any change 
whatever. 

DS11ZJBS01., 
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BDDff B 

{Foz:m of Fully Registered 1993 Bond) 

No. R. ! $ 

PENNSYLVANIA IN'l'BRGOVBRNMEAL COOPBRA'l'ION AtJTHORrrY 

Special 'l'aX Revenue BODdS 
(City of Phi1adelph1a· ~9' Program) 

Interest 
gate 

REGIS'J!ERBt> OWNER: 
'. 

PR.IN~PAL AMOON'l': 

Series of 1993 

Maturity. 
n,,t;e 

Dated 
n.at.L 

DOLLJUUI 

i The Pennsylvania Intergovexmnental Cooperation Authority 
(the 1Authority•), a body coxporate and politic org&J:1:l.zed and 
exiat:lrng as a public authority and inat:cumenta1ity o:f. the 
~wea.lth of Pennsylvania, U,aited States of America, duly_ 
exia.~ under the P~lvania :Inte:cgove:rmnental COopera~on 
Autho~ity Act for Cities of the First C1ass- (Act of Junes, 1991, 
P.L. 9, No. 6) (the. •Act•), ~0:11 value received, he'rel:,y promises 
to 5:' (but only out of Pledged Revenues (as hereinafter 
def n > > to the R~istered OWner identified aboVe or registered 
assi (the •Bolder•) , • on the Maturity Date i.d8'ti.fied. above, 
upon the presentation and surrender hereof, the Principal AmOUnt 
ident~ied above and to pay (but only out of the Pledged 
R~s> interest on said Princ:ipal Amount at the annual rate 
speci~ied above, fran the most· recent Interest Payment Date. (as 
here~ter defined) to which interest has been paid or duly 
Provi4ed "for, or~ if no interest has been paid, fXO;!II AUgust 1, 
1993, ! on June 15 and December 15 in each year (each, an •Interest 
Pa.ymeht Date•) , commencing December 15, 1993; until payment of 
the p~lncd.pal sum or provision therefor shall have been made or 
provil:led for. 

: The principal of this Bond, upon maturity or redemption, 
is payable at the Principal Office of Meridian Bank, or its 
succe'3Sor, as 'l'l:'Uatee (the •Trustee•). Interest on this Bond 
Will be paid by the Trustee on each Interest Payment Date by 
check. or draft mailed to the person in whose name this Sand. is 
registered on tbe registration books of the Authority (the •Bond 

B•l. 
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Register•) maintained by Meridta:q Bank or its successoc as 
Registrar ap.d at the address appearing thereon on the last day of 
the month preceding such Interest Payment Date (the •Record 
Date•) or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the 
relevant Interest Payment Date by a Bondholder.of $1,000.000 or 
more in aggregate principal amount of Series 1993 Bonds Cas 
"hereinafter defined), by wire transfer to an account·in a bank 
located in·the United States,designatea by such Bondholder. Any 
such interest not so timely pa.id or-duly provided for shall cease 
to be payable to the person who is.the J;egistered owner hereof as 
of the Record Date and shall be payable to the person who is the 
registered owner hereof at the close of business on the lifteenth 
(15thJ day prior to the date set for the payment of such 
defaulted interest (the •special 1?ayment.1>ate•). Such special 
Payment Date shall be fixed. by the Trustee. in accordance with 
section. 2. 03 of the ·Indenture (as hereinafter defined) • '?he 
principal of BIid interest on this Bon4~are paya!>le in lawfUl. 
1110J1ey of the United States of J\merica. 

Interest.on the Series 1993 Bonds shall be paid on each 
Xnterest Payment J)ate· and shall be computed on the basis of a 
year of 360 days consis~ing o~ twelve 30-day men~. 

. DIS BOND m A L:DII1DD OBJ.XGA'l'IOJJ OJI' '1'BB AUTIIOI.I'l'J' .iHD ZS 
PADDLE SOLBLT ROH TBB SOURCBS RDDJiBD 'rO BBRBDI. BBD'BBR DB 
CRBl>l'l' ROI. ml DXD1G P01lllR OP '1'BB C0ilOIOHIISAL"l'K OP IBHITSff.V»rll 
01. OF AHr pot,xncu. smmrnsxOK T!iBaBOI',, DICLVJ>D1'G mB Ctft' OP 
PJaLJmBLDIA, IS PLBDQBD l'OJ. '1'BB l'ADIBR'r or '1'JDI l'R.DtCZP.A?r 071 OJl 
DIWWW~ OH. fttS Bom>. 'DaS BORD lS ~ AHi> SDLL HOT BB DBBHBI> 
mt OBLlaeIOB. OP TD ~ 01' 1'Bl01S'!Lv.lBIA OIL 01' '.IHT • 
POLD'%CIL SDBJ)J:VISlOlf mBRBOi',, DtCL'IJD:ERG UB C!lff 01' 
l'll%LIJ:>BLPBD., .IID> .tmr.m:BI. 'mB COHK021111DL'm OJ' PmatsU.VAHD. HOR 
Dr IOLD'ICIL SOBDlVISIOJI' 'l'BBUOP,, DtCLUJ)DfG TBB Clff OP 
l'BDall>BLPBU., IS Oil SD%aL BB LtuLB l'OR. DB P.l.'IMBll'r or SUCH 
l?RDfCDAL cm DmDlBff. '1'BB AUDOllff ms RO 'tAXIRG l'OIIBR,. 

• -.JJ • ~ 

BD'n11:BSft1Q>DIQ m HOVJ:8:tOB 07' 'DB 1'CT 01. Mff O'fBBJt. :LAW 
,:t DB COl1'l'IART, OlL OP MY JDL:tCATIO.lt .DU IO.Y IIB DIWDI 
"IIIBUl'l.0II, "l'KB C:0IIHORIIDLm 01' PJODtnL'Vl&Jtt.l. .um m.t, 0'mD. 
GOVBll1l5Bll'r AGBRCIBS, BXCD'.r 'lBB AUTBOUft, Btrr :tHCLUD:nm TD 

. Clff, SDLL DVB BO LBaaJ, OIL 110u.L OBL%Ge%0R l'OR.· 'l'BB -:P.l.'DIBH'l' OF 
Mr BUBR'SBS OR 0Br,ZQU%0RS OP TBB.'•A1J'J.'BOUff, DtCI.m>DlG, ,BU'l' HOT 
f,J:IIBBD ,:o, nntaua.t, .AJ1D DftRBft' OH TBB snms: 1993 BORDS, TD 
l'OBJ>UQ 0Jt. Ul'OHDDIG 01' an 'IBSDVBS MD UY Ol'DATDTG o:a · 
AmlDJ:SnH,:'VB BUBBSBIJ 'lrlieSOBVBa. oar.:rms. OP· ma Atml0alff, 
'Dlt:L'ODIRG llOLDBRS 01' Smt.DS 1993 BORDS, SBILL &VB 110 RBCOUllSB, 
Bndll x.BCIAL OR HORAL,, TO ftB C!OHHOHIIIW,'IB OF PBHHSILVAHIA OR. TO 

• .1111' GOVBJlJIMBH'I AGmtCY • %RCLUD%HQ TJIB Crl'I'; POii. 'l'BB PA.'DDDl'l' OJI 
l'antc::zPAL OP 01. DlTBIBST OU 'l'8B SEJlIBS.1993 Bom>s. 

Thia Bond is fully registered in the name of the owner or. 
the Bond Register kept for that purpose at the Principal Office 
of the Registrar. No transfer shall be valid as against the 

DSl:ZS8501.9 
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Autho~ty or the Trustee unless mad~ by the registerecl ower ln 
pe:tsci_., or by his du1y authorized attoz:ney or legal'r:epresentative 
and slimilarly noted upon the Bond R~ister and hereon. Upon any 
sueb. ~~fer O%j eYCbang,e, the Authority sball ·issue and, after 
due a~thent.icat!on l>y the Trustee, shall deliver to or upon the 
ordexj of the registered owner, a new reg1atela'ec1 Bond or Bonds, in 
autho~zed denominations aggregating tbe·principal amount hereof, 
matu~ing on the same date, hearing interest at the ~a.me rate, 
•bear1,ng the same seriea designation as this B.ond and :registered 
~ ~ch names as shall be requested. 

: The Authority, the 'l'rustee and the Registrar sna.y treat the 
persqn in whose Dill1le this Bond is registered as tJle absolute 
owneJ:! of this Bond for al1 puz:poses whether or not -=1ds Bqnd 
shall! ·be overdue, mid the Authority, the Trustee and the 
R.egi~trar sball not be affected by any notice.to the contrm:y. 
All payments of the principal, interest or redemption pri!=e made 
to the registered owner hereof in the manner set forth herein and 
in the Indenture aball J)e valid and effectual to satisfy and _ 
.disC¥X9e the liaJ)ilityupon this Bond to·tbe extent of the sum 
or ~ so paid, whether or not notation of ~- same be made 
here~. and Pl' consent, waiver or action taken by such • 
.regi~tered owner·pursuant to the provisions of the :tndenture 
sbal~ he conclusive and binding upon such registered owner, bis 
hEtir= successors and assigns, ·and upon all transferees hereof, 
whe. er o~ not D!)tation thereof be made hereon or on any Bond 
issu in exchange therefor. 

i ,• 
unamca XS BBRBBY JW>B 'f() '1'BB PUJLmBR. l'ROnS:tOHS or mxs 

BOND I SH .Ollm OH 'MB RBVBllSB SIDB BBRBOI' UJ> SUCK JrQR,"rJIBI. 
PB.O~S%011S SJIA.I,L, l'OR. ALL PUllPOSBSr &VB TBB UJIB ~ .U %1' 
SB1' »oam U THUi IPLACB. • ' 

, It is hereby certified, recited and declared that al:l. 
aetsJ conditions and things required by the Constitution and laws 
of ~ ~th of Pennsylvania to exist, to have happened 
and ~o have been perfoxmed, precedent to and. in the ~t:l.an and 
delivexy ,of the ·Indenture and the issuance of tbia Bo!Ml, exist, 
have, happened and ba.ve J:>een performed in regular and due foz:m as 
requJre!5, by law. . 

. . 
• Bo coveaant or agreement. contained. in this Bond or the 

Indenture shall be deemed to be a covenant. or agreement. of any 
offic:lal, officer r agent or employee of the Authorit:y in his 
in.cli1rl,dual capacity, and .. neither the meinbere of the Board of the 
Au.thi:>rity nor any official executing this Bol1d. nor any'auch 
offi,:er, agent or empn.oyee shall be liable personally on this 
Bone! or under the Indenture or be subject to any personal 
li~lity or accountability by reason of the issuance or a~e of 
thisl :Bond, all sueh liability of sueh members, officers, agents 
and employees being released as a condition bf and as 
cona:ideration for the execution of the Indenture and the issuance 
of $is Bond. 

' 
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'!his Bond shall not be entitled to any right or benefit 
under the Indenture. or be v.alid or become obligatory for any 
pm:pose, until this Bond shall have been authenticated.by the 
execution by the TJ:ustee of the certificate of authen~ication 
inscribed hereon • 

m WITNBSS WBBRBOP, . the Pennsylvania Intergovernmental 
Cooperation Authority has caused this Bond to be executed with 
the facsimile.signature of its Chairperson and a facslm11e·of its 
official seal to be imprinted hereon and attested with the 
facsimiie signature of its Secretary or Assistant Secretaxy. 

[SBALJ. 

Attest: 

Secreta.ry 

PENNSYLVANIA ~ 
COOPBn'l'IOlf AOTIIORI'l'Y 

By: 
Chairperson 



I 
r 

t 

A'IJ'mBl1'RCS-UOlf CBl.nftCd'B 

. 
Meridian Bank, "l'r\18te_e 

Byt 
AUthorized Signature 

Date of AUtllenticatioru 

J 
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[FORK 01' 1BVDSB OF lSc»U>J 

This· Bond is one of a duly a.uthori~ed issue of • 
$643,130,000 Pennsylvania XntergoveZ'1JDl(!Dtal Cooperation AUthority 
Special Tax Revenue Bonda (City of Philadelphia Funding Program) , 
Series of 1993 (the •series 1993 ~onds•). [This Bond is one of 
the Series 1993 Bonds issued as serial bonds, all of like dace 
aua tenor, except as to maturity date and i.Jlterest rate. This 
Bond is one of the series 1993 Bonda tum bonds maturing on June 
15, _, all of like date a.ad tenor. 'l'h:l:-. Bol1d is (not) one of 
the tam bonds insured J:,y a f'iuancial guaranty insurance 
policy.]• 'l'be Series 1993 Bonds are iseued to make grant's to the 
City of Philadelphia, Pemisylvania (the •City•) to finance 
certain capital· projects of the City and to provide funds to 
enable the City to refund certain o~ its gener,al obligation bonds 
and for other purposes pm:mitted by the Act and tbeJ:eby to . 
ac":0""Plish the public: purposes set forth in-the Act. 

The Series 1993 Bonds are issued under and pursuant to the 
Act aud • a resolution of the Authori~ duly .adopted on July 23, 
1993 (the •Resolution") and under an rndenture of TrUSt dated as 
of June 1, 1992, as amended and auppl~ted by a First 
Supplemental Indenture of Trust dated as of JUl\e 22, 1992 and by r 
a Second supplemental :tndenture of Trust, dated as of July 15, 
1993 (~11ectivel.y, .th,e •In4enture•) , between the Authority and 
the Trustee, and, together with other outstanding Bonds, are 
equally aJ1d ratab1y secured under the Indenture, except as 
otherwise provided tberein, by an assignment and pledge of, and 
gpmt of ~ security interest in, {:1) ail amounts received by or 
payable to or at the direction of the AUtbority constituting 
proceeds (incl.uding interest and penal.t:!,ee) of any PICA Taxes, 
end {ii) all la011'eya and securities hel.d by the 'l'J:ustee under the 
IndEinture (except f\U1da held in txv.st for the United States) 
(collecti~ely. the •Pledged Revenues•). 

-capitalized terms used herein which are not defined herein 
shall have the meaftings set forth in the Indenture. 

Optiopa.1 Redempt.i,on 

'l'he Series 1993 maturing on and· after June 15, 2004 are 
redeemable by the Authority, 011 or after June,15, 2003, in whole 
at any time or in part at any time, and f:rOD\ time to ti.Die in any 
order of mtm:ity as specified by che Authority, in any principal 
amount within a matq,rlty as specified by the Authority, and 
within a maturity as selected by 1the 'l'rU'stee by lot. Any such 
.redemption &ball be made at 1oot of the principal. amount, plus 
acC%Ued interest to the redemption date. • 

• Insert provisions regarding se~ial bonds as insured and 
uninsured term bonds,. as app~opriate. 

0111ZJ1So1., 
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Mandatpry Sinking Flmd Redemption 
The •eries 1993 Bonds maturing on June 15, 2015, 

consisting of $ ______ which ·are insured and $ ____ which 
are un~nsured, and June 15, 2023, consisting of $.......,__."":"'"r_ which 
are in~ured • and $ • which· a.re wunsured, are subject to 
mandat~ry siaking fund redemption-prior to maturity on June 15 of 
the years and 'in the amounts set .forth below in direct order of 
maturi~y and within a maturity-as chosen by the 'l'rllstee by lot at. 
1001- o~ the principal amount thereof plus acarued interest, or to 
red~tion through purchase as hereinafter pravided1 

' . 
•wd~ Mat;uriey 

I 

Yeax! Year 
C,Iune ilU CJm>e 1sJ 

i Prior to ,May 1 Of each year in which Series 1993 Bonds are 
subjedt_to niandatoxy redemption as described above, the "l'rUstt;e, 
at th• written direction of the Authority, may enter into 
contr•cts for the purchase fr01Umoneys to be deposited in the 
1993 Qdnds Sinldng Fund Account of as Jl!allY Series 1993 Bonds then 
sub:lect to mandatoey·!:JiJJJdng fund redeJ11ption on the J1ext June 15 
as can be purchased in the open market or pursuant t'O offers made 
at th• time by the Bondholders thereof,·at prices not greater 
than ¢he principal 1lm0Unt thereof specified ~ such written 
direc~on, together with accrued. interest to the date of purchase 
(which accrued interest shal.l be paid from anoneys in the Debt 
Servi~ i'Und.) • • 

I. 

Notd,c;f of bfempt;ion 

When the Authority shall detei:mine to redeem Series 1993 
Bonds• upon prior written notice to the -rruetee of the redemption 
date $.nd the principal amount of series '1993 Bonds to be 
rede-4, or whenever the 'trUStee shall be reqUired to redeem 
Serie$ 1993 Bonda from moneys in the Bond Redemption P'Und, 
without action on the part of the Authority, the TJ:ustee, at the 
Authority's expense, aball cause a notice of i:edempt:lon to be. 
mail~ co the Bondholders. Such notice shall, among other • 
thing•, state the redemption price and the date fixed for 
redemption, that on such date the Series 1993 BoDdS called for 
redemption will be c!ue and become payable at the Principal Office 
of the Trustee, and that from and after such date, interest 
thereon sllall cease to accrue; provided, houever, that the 
Bolde~s of all Series 1993 Bonds to be redeemed may file written 
waivers of notice with the Trustee, and if so waived, such Serie5 
1993 ~onds may be redeemed and all rights mad liabilities of sa!~ 
Holders·aball mature and accrue on the date set for such 

na,zsaso,., 
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~tioll, 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 .-1,th t~e Tru,tee, such 

• notice shall be conditioned upon. the depouit -of moneys with the 
Trustee before the date fixed for redemption and such qotice 
shall be o~ 110 effect unlesa such moneys are so deposited. 

The notice to'Bondholders shall be deposited by the 
Trustee in the United States mail, first-class postage prepaid, 
at least thirty (30) days, but not more than sixty (60') days 
prior to the redemption date, addressed t.o the Holdei-s of Series 
1993 Bonds called for redemption at the addresses appearing upon 
the Bond Register. Any notice of redemption mailed in accordance 
with the ~equirements set·forth herein shall be conclusively 
preswned to have been duly given, whether or 110t such notice is 
actually i:eceived by the Bondholder. •No defect in the notice 
with respect to any Series 1993 Bond (whether in.the fom of 
notice or the mailing thereof) shall ai!.fect the validity of the 
redeinption proceedings for any other series 1993 Bonds. 

Reference is made to the Ac:t,"the Resolution, the 
Indentu_re and the PICA Tax·ordina.nce, executed or certified 
countexpa,:-ts of which ue on file at the principal corporate 

·txust office of the Trustee, for statements of the pui:poses· for 
vhi~ the Bonds are issued, a description of the Pledged Reven1:1es
assigned and pledged for the security of the Bonds· (including· tbe 
Inc:aae ~) and the·aature, extent and.manner of enforcement- of 
such security, certain covenants of the.AUthority·and the City 
made for ~e benefit of Bondholders, the te,:ms.and co11diticms 
under wbich the tndentur43111ay be amended or modified, the rights 
and duties of the Authority and the Trustee, and t;he extent of 
the rights of the registered owners of th~ BotKls issued under the 
-Indenture. • 
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S'l'A"l:BMEH'l" OP DrS1JRAHCB 

[To come] 
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( POIU4 ~p ASS:tGNMBN'l') 

ASSIGNKBR'J! 

For value received,the undersigned hereby sells, assigns 
and transfers unto • whose taxpayer 
4.dentification. number is ____ the within Bond and all 
rights the,:eunder, and hereby irrevocably constitutes and 
appoints -~-,---:'.---=----- attorney ta tnnsS:er said Bond on 
the books of the Registrar, with full power of su1>stituti011 in 
the premises.. • 

!>ateds _________ _ 

Signature Gua.ra.nteed: 

RQ'fICB: Tbe signature to tb:f.s Assignment must correspond with 
the name aa it appears upon the face of the withiJl Bond in every 
particular, without alterat:ion or enlargement or any Cbange 
whatever. • 
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ElCB~J:2 C 

(Form of Fully Registered 1993A Bond) 

No. R-i- $ 

: PENNSYLVANIA Ull'ERGOVBRNMENTAL COOPERATION A'OTHORITY 

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

Interest 
Rate 

REGIS~~: 

PRINCXPAL AMOt1N'l': 

Series of 1993A 

Maturity 
.nat;e 

Dated 
~ 

' i The Pennsylvania Intergove:mmental COoperation AuthOrity 
(the ~Authority!'), a body corporate and"polit1c oxga:nizecl and 
exist1tng as a pul)lic authority and instrumentality of the 
CCmno~th of Pennsylvania, Unit!;!d States of .Amerit:a, d~y 
existllng under the Pemisylvania Intergovermaental Cooperatl.on 
Autho):ity ACt for Cities of the First Class (Act of June 5, 1991, 
P.L. $, No. 6) (the •Act•), for value received, hereby p:rcmises 
to ~ (but only out: of Pledged Revenues· (as hereinafter 
deftQ•dJ) to the Registered Ower identified'above or registered 
assi~ (the •Holder•), on the ·Maturity Date identified above, 
upoia the presentation and. surrender hereof,~ Principal Amount 
iden~Uied above and to pay (but only out oL the Pledged 
lleV'e$es) interest on ·sa.tc1 Principal AmaUnt at the annual rate 
specifiedal>ove, from the most recent InteJ:est Payment Date (as 
hereimfter defined) to.which interest has been paid or duly 
prorided for, or:, if no interest bas been paid, fram Augus~ 15, 
1993,: on il'une 15 and December 15 in each year <•ch, an •Interest 
Payment Date•), commencing December 1s, .1993, until payment at 
the Principal sum or provision therefor shall have J>een ma.de or 
provlded for. 

: "l'he principal of this· Bond, upon maturity or redemption, 
is payable at t:hB Principal Office of Meridian Bank, or its 
succ•ssor, as T:rustee (the •Trustee•). Interest on this Bond 
wlll,be paid by the Txu.stee on each Interest Payment Date by 
chec~ or draft mailed to the person in whose name this Bond is 
regiriltered on the registration books of the Authority (the •Bond 

. 
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Register•) inaintained by Meridian Bank or• its successor 'as 
Registrar a?d at the address appearing thereon on.the last day of 
the month preceding such Interest Payment Date (the "Record 
Date•) or in lieu thereof, if so requested in a ~itten notice 
p~ovided to the Trustee not less than ten (10) days prior·to the 
relevant Interest Payment Da~e bya Bondholder of·$1,000,000 or 
more in aggregate principal amount of Series•1993A_Bollds (as 

• hereinafter defined) , by wire transfer to· an account in a bank 
located in the United States designated by such _Bondholder. - Any . 
such interest not so timely paid or duly provided for shall cease 
tobe payable to the person who is the ~stared 9wn1;1r.hereof as 
of the ·Record Oat~ and shall be payable to the P.erson- who is the 
registered owner hereof at the close of business on the fifteenth 
(15th) day prior to the date set for the payment of such 
defaulted interest (tbe •Special Payment Date•). Such Special 
Payment Date shall be fixed by the "l'rUStee in accordance wit:h 
Section 2.03 of the llldenture (as.hereinafter.definer!). 'l'he 
principa.1 of and interest on this"BOJld are payable in lawful 
~ey of the United StatE!!J • of America. 

, . Interest on the Series 1993A Bonds shall he paid on each 
Interest Payment Date and shall be COI11Puted on the basia of a 
year of 360 days consisting of twelve 30-day months •. 

'lmS BORD xs A. i:.I:llr.l'BD OBLtaA'l':EOR or· DB .a.trmOUff an xs 
11.1.Y.ULB SOt,BLy ft0ll '1"JIB sotll.cBS RB.FBUBD TO BBRUH. HBl'.mBJZ. '1'BB 
CDDr.1:' BOR. TBS '1'AXDTQ ,IO'tlD. OF '.l'JiB COHMOHIIDt4'B OP PBRHSrLv.lUZA 
OJI. OF U'l' JX>Lff:EC:U. SUBD:tVlS:tOH "nlBJlBOP, DICLVDDIG ".mB CHY OF 
PJULADBLPBJ'.A, IS PLBDGBI> 1'011. 'l'BB PA'DIBN'l' <)I' '1'BB P~CJ;IU. OP OR 
Dl'l'ERBS't OH mJ:S BOID>. BXS BOHD IS H0'1' ARI> SDLL HO'l' BB DDHSD 
AB' OBLZCl.'rIOR 01' 'mB ~'l.'B OP l'BlOtSYJ,V»IXA OR. OP • Dr . 
POLXT%Cllt StnmXVIS%0JI 'l'BBIBOP, DfCL1JDDIG 'l'BB C!ff OF 
P~, DD nrmn, 'ID CC1MM01119BAVm OJ' l'BRBS1'LVDIA BOR. 
Mr l'OI,l'nCIL SUBD!VXS%0K 'l'JIDBOF, DlCLVDDIG TBB C%ff OP 
P~, IS oa SDL'L BB LDDLB 'POlt 'tBB PA'IJIBR'1' 01' SUCH 
PRI11C:XPAL OR J:RTBltBft. 'DB AUTJIOUft' DS HO UXDG JIOND. 

RO'l'lll'1'BS'l'MDD1CI M1Y ltJlOVXS!OH OP 'J.'BB .IC'! OJI. DY omBR. L&W 
'l"0 DB ~T, oa. 01' Aft DIPL!&"t%0U '1'B.U DY H J)UJQI' 
'tB&iUii:1411, DB COIIIIOIIIIDLS OP PBNH'nt,VUXA AID> .ALL 0'1'BBR 
~ umtCDS, mBH '?BB NmlOUW, an D1CL11DD1G TD 
CD!', SDU, DVB BO :r.BGIL OJL MOUL OBLIGAT.1011' l'OJ. DB· 1'.I.YJIBHT • OP 
MY BDBIIBBS oa. OJILTGU'ZORS OJ'· 'mB All'rJlcmrn, DICL'CD>DlG, B1JT Jim 
LDIUBD 'l'O, nDJCDt.U. .UU, Dl'DILBST OH TD SDDS 1993.A. BOIIJ>S, TJIB 
FmD>IRG OR RBftlRJ>ntG OB Am' USBR.VBS .IUD Dr OPDUntG OR 
.1111m1l8DU'XVB BUBllfSBS WD'rSOBVBR.. OBLtGIBS 01' TIIB MmlOU'n', 
D1CLtJJ>Dl& JtOfaDDS 01' 8BRDS 1993A BONDS, SDLL BA'VB BO JtBCOUltSB, 
BDJIBR. LmaL OR 11.()Ut,, '%0 DB COMMONDIL'm 01' PB!mSYLVIBU Oil 'l'O 
AHi' G0VBRHIIBR'I AGBR'C'I', DlCLVDDIG 'DB C:tff, l'OR. TD PAYHBlff OP 
PRDICDAL OP OR. IR'l'BIB8!r OU 'DB SER.Im! 1993A BOHDS. 

This Bond is fUl.ly registered in the name of the owner on 
• the Bond Register kept for that purpose at tbe Principal Office 
of the Registrar. No transfer shall be valid as against the 
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AuthoJtity or the Tmstee unless made by the-registered owneZ' in 
person.or by his duly authox-ized. attorney or legal representative 
and similarly noted upon the Bond Register and hereon. Upon any 
such transfer or exchange, t}\e Authority shall issue and. aftex
due authentication by the Trustee, shall deliver to or upon the 
orderiof the registered owner, a new ~egistered Bond or Bonds, in 
aut:hi' ized denom.iaations aggJ;egating the principal amount hereof, 
matw:- g on the same date, bearing interest at the same rate, 
bear g the ~ame series designation as this Bond and registered 
in au~ namea aa shall be Z'9'1U,ested. 

. i The AUthority, the Trustee and the Registrar may treat the 
persot in whose J1Ule this BoJ:ld is registered as. t:he absolute 
owner of.this Bond tor all pmposes whether or not. this BQDd 
s1lall be overdue, and the Authority, the TJ:ustee and the 
RegisFar shall not be affected by any notice to the contrau:y. 
A11~ymeuts of the p~cipal, intereft o:r: redemption price made 
to . registered owner hereof in the manner ae~ forth herein and 
in th Illdenture shall be valid and effectual to satisfy and 
discbU'ge the l~ilityupon'this Bond. ·eo the extent of the sum 
~r ~.so paid, whether or not notation of the same be made 
l:iere~. and any consent, waiver or action taken by such • 
-registered owne:t' pursuant to the. provisions of the Indenture 
shalli be conclusive aud biuding upon such registered_ owner, his 
heirs~ successors and assigns, and upon all crans:rerees hereof, 
whether or not notation thenof be made hereon or on any BODd 
issue~ in exchange therefor. 

i UiEllBiiCB XS BBRBB'I' DDB '!rO '1'BB lP'IJRDBR. PROVISXOHS OP mIS 
B0HJ:) '3ft PO:ttm OH DB RBVUSB smB JIDBOI' ,1111) SUCB PURTD.R 
PRO~XOHS SHALL,' l'Olt. UL J11JRPOSBS, BA.VB TJIB UIIB BftPBC'l: AS D' 
Sff l'OJl1'B AT 'l'BI8 l'LACB. 

I 

i It is herel)y certified, recited and declared that all 
acts,! conditi011S and things required by the Constitution and laws 
of~ eomnonwealth of P~ylvania to exiqt. to have happened 
and m have !Jeell perfomed, precedent to and in the execution and 
deli~ry of the Indenture and the issuance of this Bond, exist, 
have bappened and have been perfoxmed in regular arid due form as 
~!Jred by law. 

! 

! No covenant or agreement canca.ined in ~s Bond or the 
Indenture a.ball be deemed to be a covenatie or.agreement of any 
offic:lal, officer, agent or eioployee of the Authority in bis 
incU.vidual capacity, amt neither the members o:I! the Board of the 
Authqrity nor any official executing this Bond nor any such 
offiqer, agent or employee shall be liaJ:>le personal1y on tbia 
Bond1or under the Indenture or·be subject to any personal 
liability or acccnmtal)ility by reason of the issuance or sale of 
th:ls!Bond, all such lial>illty of such members, officers, agents 
and ~loyees being released as a condition of and as 
cons~~ration for the execution of the Indenture and the issuanc:e 
of ~is Bond. 
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'l"his Bond shall. not be en.titled to any right or benefit 
under the Indenture, or be valid or become obligatory for any 
puzpose, UJJ.til this Bond shall have been authenticated by the 
execution by the Trustee of the certificate of authentication 
inscribed hereon. 

• . lN WITNESS WHBRBOP, the Peml&ylvania Intergovernmental 
Cooperation AUthor:lty bas caused this Bond to be executed with 
the facsimile signature o~ its Chairperson or Vice Chairperson 
and a facsimile of its official seal to be imp1:inted hereon and 
attested with the facsimile signature of ita secreta.xy or 
Assistant;. secretuy. • 

[SEAL] 

Attest: 

(Assistant) secretary 

DSl1ZSll501.9 

PENNSYLVANIA INTERGOVBRNMBNTAL 
COOl?ERATION AlJTHOllTY 

ay: 
(Vice) Chai:r;person 
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A\fl'IIBR'i'Xcll.'HOR CJmnl'XCU'III 

s Bond is one of the Series 1993A Bonds descril:led in 
the w1 mentioned Indenture. The·~ of the opinion ·ot Bond 
Counsel.p:r:inted on this Bond is the complete text of the optnion 
of D:Llw rth, Paxson, lCalish &: Kauffman and Wolf, Bloc:Jc, SOhorr 
and Sol a-Cohen, both of Philadelphia, Pennsylvania, a signed. 
origi of which· is on file with the undersigned, 1thich was 
dated delivered on the date of 1:he original delivezy•qf and 
payment for the Serles 1993A BondS. • • 

MericU.ml &au, 'l'rU.st:ee 

Date ofl Authentication: 
I • 

By: . 
Authorized Signature 

' 
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[POU OJr RBVUSB OP BONJ>J 

"l'his.Bond is one of a duly autliorized issue of 
$178,615,000 ·Pennsylvania Intexgovernmental cooperatioa Authority 
Special Tax Revenue Refunding Bonds (City of Philadelphia J'un~ing 
·Program>, Series of 1993A (the •series 1993J\. Bonds• J . [This Bond 
is one of the Series 1993A Bonda issued as serial bonds, all of 
like date aud tenor, except as to maturity ~te and interest 
rate.). [This Bond is one of tbe series 1993A Bonds issued as 
te:r:m l:>onds maturing on tl\me 1S, __ , all of like date and 
tenor.) This )lOnd ia [notl one of the series 1993A Bonds insured 
by a financial guaranty iDsurance policy. The Series 1993A 13onds 
are issued to refund certain of the Authority's Special Tax 
Revenue Bonds (City of Philadelphia Fwlding Program),_ Series of 
1992. . ' 

The Series 1993A Bonds are issued UJ1der and pursuant to 
the Act and resolutions ot the Au~:r:ity duly adopted on August 
19, 1993 and September Q', 1993 (the •aesolut:Lons•) and under an 
Indenture of 'l'rust dated as of June 1, 1992, as amended and 
supplemented by a Pirst SUpplemental Indenture of Trust: dated as 
of June 22, 1992,.a second supplemental Indenture or ~t dated 
as of July 15, 1993 and a Third suppleinente.l Indenture of TrUst 
dated as of August 15, 1993 (collectively, the •Xndenture•), 
between the Authority and the Trustee, and, toget:her with other 
OUtst:anding Bonds, are .equally and ratably secured under the 
Xndentv.re, except as·othendse provided therein, by an assignment 
and pledge·of, and grant=of a security interest in, (i) all 
amounts received by or payable to or at: the direct.ion of the . 
Aut:qority cPDStituting p:r:oceecls. (including interest and 
penalties) of any P:CCA 'l'aXes, and (iU all 1Jl0Deye nd securities 
held by the 'l'rustee under the Indenture (excep~ funds held in 
trust for the United States) (collect:ively, the •Pledged 
Revenues•). 

capitalized tems used herein which are.not defined·he:rein 
shall have the meanings set forth in the Indenture .. 

Q.pt;iona1 Redemption 

. The Series 1993A Bone!s maturillg on.and after June 15, 2004 
are redeemable by the Authority, on or after June 15, 2003, in 
whole or :ln 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 sel.ecte4 by the T.r:ustee by lot. . Any such 
redemption shall be Illa.de at 1001 of the principal amount, plus 
accrued interest-to the redemption date. • 

Mandatory Sinking.FUnd Redemption 

The Series 1993A Bonds 111a.turing on June 15, 2013 and June 
1S, 2022 are subject to mandatory sinking fund. redemption. prior 
to maturity on June 15 of the years and in the amounts set forth 

DSl1ZH501.9 
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below io direct order of maturity and withi11 a maturity (treating 
the 199~A Insured Term Bonds and the 1993A Uninsured Te:cm Sonds 
maturing June 15, 2013 as.separate maturities tor this puq,ose> 
as cJJos~ by the Trustee by lot at lOOt of the principal amount 
thereof:plua accmed interest, or co redemption thrOUgh purchase 
as hereJnafter provided: 

1993A r~sured Te:r:m Bonds 
• ffi.turing June 1s, 2013 

, · 

Year i 
•(June 1s > MOYllt 

2009 i I $2,160,000 
2010· 2,280,000 
2011 2,400,000 
201:2 , . 2,520,000 
2013*i 2,640,000 

i . 
1993A ~d 'l'erJll Bonds 
Mat:u~Q 15 I 2022 ' 

' 
Year 1,. 

(June 115> 
I 

2014. i • $ 8, 710, 000 
9,145,000 
9,600,000 

I 2015 
2016 i 
2017 
·2018. 
2019 
2020 
2021 
2022* 

10,oao,000 
10,585,000 
11,120,000 
11,670,000 
12,255,000· 
12,865,000 

• Maturity 

1993A Uninsured Texm Bonds 
lfiturinq ~tme 1s. 2013 
Year . 

(lrtmg 15) 

2009 
2010 
2011 
2012 

2013* 

$4,66fi,OOO 
4,885.000 
s.12s.ooo 
S,380,000 

5,655,000 

1 Prior· to 'May 1 of each year in which Series 1993A Bonds 
are ~ eat to manda.to:q redemption as described above, the 
Trust•, at the written direction of ~e Authority. may enter 
iato cpatn.ct:s for the pu,:ohase frODl moneys to be deposited in 
the 19$3A Bonda Sinking l'w1d Account of as lll&nf. Sui.es 1993A 
Bonds ~en subject to mandatoi:y sinking fund redemption on the 
next Jpne .l.5 as can be .purchased in the open market or pursuant 
to offers made at the tlme by the Bondholdei:s thereof, at prices 
not greater than the principal. amount thereof specified in•such 
written direction, together with accrued interest to the date of 
pur~e (which"accz:ued interest shall be paid from moneys in the 
Debt Service Fund). . 
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NDJ:ise of gedempticm 

When" the Authority shall detexmine to redeem series 1993A 
Bonda, upon prior writt:en notice to the Trustee of Che redemption 
date and the principal amount of series 1993A Bonds to be 
redeemed,. or vhen&Yer the Trustee shall. be required to redeem 
Series 1993A Bonds fxom moneys in the Bond Redemption FUnd, 
without action on the ~t of the.Authority, the 'l'J:'Ustee, at the 
Authority's expense, shall cause a notice of redemption to be 
mailed to ~ Bondholders. Buch notic;e shall, aJt10ng other 
things, state the redemption price and the date fixed for 
x-edemption, that on aucb.date the series 1993A.Bonds called for 
redemption rill be due and become payable -t. the ~incipal Office 
of tbe 'l'XUstee, and tha.t .f~ and after such date, int:erest 
thereOA shall cease to accxue1 provided, however, that the 
Holders of all series 1993A .8ondB to be redeemed. may file written 
waive:ra of notice with the TrUstee, and if so waived, such Series 
;HJA :Sonds may be redeemed and all rights and liabUitielil of 
sa:ld Holders shall mature and accxue on the date set for wch 
.redemption, without the requ.itemene of written notice. If a 
notice is•given with respec~ to an optional redemption prior to 
1110neys for such redemp~on being depositecl with the 'l'rustee, such 

.notice shall be cc;,nditioued upon the deposit of IIIOtleys with t:he 
'rrustee before the date fixed for redemption and such ~otice 
sba.11 be of no effect unless such moneys are so deposited. 

The notice to Bondholders shall. be deposited hy the 
Trustee in the Uni.ted States mail, first-class postage prepaJ.d, 
at least: thirty' (30) days, but not more than sixty (60) days 
prior to the redemption date, addressed to the Holders of S~ries 
1993A Bonds.called tor redemption at the add:resses app~aring upon 
the Bond liegister. Any notice of redeJlll)tion mailed in .:1.ccorc:Jance 
with the requirements set· forth here1·n sball be conclusively 
presumed to have been duly given, whether or not such notice is 
actually receiveti by the ·Bondholder. No defect in the notice. 
with ~ct to any Series 1993A Bond. (whether in t:he foxm of 
notice or the maili.Jlg thereof) shall affect the validify of the 
redemption p%9Ceedin9a for any other Se~ies 1993A Bonda. . . 

Reference is ma.de to the Act, the 'Resolutions, the 
Xndenture and the PICA Tax O~inance, mcecuted or certified 
coimte-,;parts of which ue on file at the principal corporate 
trust office of tbe Trustee, far-statements of the purposes for 
whieh the Series 1993A Soncls a.re "issued, a description of tbe 
Pledged Revenues assigned and pledged for the security of the • 
Series 1993A Bonds (including the Income TaX) and· the aature, 
extent and manner of enforcement of au.ch security, certain 
covenants of the Authority and the City ma.de for the beiiefit of 
Bondholders, the texms and c:onditions under which the Indenture 
may be amended or modified, the right• and duties of the 
Authority aDd the Trustee, and the exeent of the rights of the 
registered oWDers of the Bonds issued under the Indenture. 

cn,nas01., c-s 



___, ___________________________ .... 

DS11ZJ1S01., 

STA'lBllml'r or mSU1W1CB 
[To come) 
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(PORM OP ASSIGNMENT) 

.ISSJGmllDl'l' 

For value received.the undersigned hereby sells, assigns 
and transfers unto _....,.. ______ ...,..., whc>Se taxpayer 
identification number is------• the within Bond and all 
rights thereunder, and ~reby irrevocably constitutes and 
appoints • attorney to transfer said Bond on 
the books of the Regis.txar, with fu11 power of substitution in 
the· premises. 

Dated: _________ _ 

Signature Guaran~eeci: 

NO'l'XCBs The aiguatµre to this Assignment snust correspond with 
the name as it appears upon the face of the 'Within Bond in every 
particular, without alteration or enlargement or any change 
whatever. 
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No. R. 
I 
I 

BIHD:t'l' D 

(Pom of P'Ully Registered 1994 Bond) 

$ 

I PENNSYLVAHIA. INTBRG0VBRNMEH' COOPERATrON AUTHORITY 

Special Tax Revenue Bonds 
(City of Philadelphia Funding Progrmn) 

• Interest 
Rate • 

REGIS'8RED OWNBl.1 

PRINqPAL AMOUNT: 

Ser:tea of 1994 

Maturity. 
nat;e 

Dated. 
J2AtL 

DOLLARS 

i 'l'he Pem1SY.lvania'lnte:cgovernmenta1 cooperation Authority 
Cthe •Authority•), a body cozporate and politic organized and 
existing as a public authority and instJ:UDtentality of the • 
COmmol1Wea1th of Pennsylvania, United States of Americ,a, duly 
exist:!ng- under the Pennsylvania Intergovexmnental Cooperation 
Authority Aet for Cities of the P:trst Class (Act of June s. 1991, 
P.L. $, No. 6), as amended, (the •Act•), for value received, 
hereJ?y promises to pa:y (bU.t only out of Pledged Revenues (as . 
hereinafter defined)) to the a.egistered OWner identified above or 
regis~ered assigns (the 'Bolder•) , on the Ma~lty Date 
ident~fied above, upon tile presentation and aw:render hereof, the 
llX'inc~pal Amount identified al)ove and to pay (but only out of the 
Pledg~ Revenues) interest on said Principal Amo\mt at the annual 
i:ate specified abOve, !:ccm. the most recent Interest l?ayiaent Date 
(as JJ;ereinafter defiud) to which· interest bas been paid or duly 
provijded for, or, if no interest. has been paid, from December 1. 
1994,i on June 15 and ~ember 15 in each year (each, an •interest 
Payment Date•), camnencing June 1s·, 1995, until payment or the 
prinQipal sum or provision therefor shall have been made or 
pr~ded for., . • 

, The principal of this Bond, upon maturity er· ,:edemption, 
is payable at the Principal Office of Meridian Bank, or its 
successor, as 'l'rUstee (the •Trustee•). :Interest 011 thie Bond 
wJ.11:J>e paid by the·'l'J:ustee on each Interest Payment Date by 
check or draft mailed to the person in whose name this Bo:id is 
reg~tered o:a. the registration books of the Au.thority (the "Bond 
Regi•ter•) mintained by Meridian Bank or its successor as 

t 
DSlslllSD1.9 
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Registrar and at the address appearing thereon 011 the last day of 
the mo11th preceding such Interest.Payment Date (the •Record 
Date•) or ih 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 1la.te by a ~ondholder of $1,000,000 or 
more in aggregate principal amount of suies 1994 Bonds (as 
hereinafter defined), by wire transfer to an account in a bank 
located in the United sea.tea designated by auch Bondholder. Any 
such interest not so timely paid or duly provided for shall cease 
to be payable to .the person who is the registered owner hereof as 
of the Record Date and shall be payable to the eerson who is the 
registered owner hereof at the close of business on the fiftee4th 
(15th) day prior to the date set ·for the payment of such 
defaulted interest (~e •special Payment Date•> .. such Special 
Payment Date shall be fixed by l:he 'l'z:ustee in.aacol:dance with 
Section 2.03 of the :tndenture (as hereinafter defined). The 
principal of and interest on this Bond are payable in lawful 
BIDD.ey of the t7Dited. States o~ America. • 

Interest on the series 1994 Bonds sJiail be paid on each 
Interest Payment Data and shall be comput:ed ~ the basis of a 
year of 360 days consisting o'f twelve 30•day months. 

. . . 
23%S BOHD IS A LlKff.BD OBLXGAUOR 01!' ~ AUTKOllff ARD IS 

1.1:DBI.B SOL'BLY PR0K 'l'JIB SomtCBS RBJl'DRBD 'tO BBRBTJI. 11B1'11Uill 'rJlB . 
CIBDI'r uoa 'TBB '.rl.XDlQ POND. 01' ':l'8B COMIIORWBILS 01" PBIDlSYLVMtEA. 
OJL OP Dr !OL?nc:Ala SUBD:CVXSXOH TDRBOJ!', DICLUDDtCI TBB Ctff 01" 
l'BILM>BLPBIA, :ts. Pr.EDCmD l'OIL 'DB PA'DIIDn'.01' 'ID PRXRCil'AL OI' 01. 
D1'Dl3S'I OJl1 'l'iaS BORD. miS BORD %S RO'I ABD SDt,L HOT BB DBBKRD 
Alt OBL%GAUOH OI' 'tBB CCIIGtOmlBU,D 01" nmfftLVAIIIA oa. OP Dr 
»oLl'HCU. SUll>:tVlSJOH '.rJIDEOJ'. D1CLlD>DtG DB Cr.rY OP· 
~, Am> BBZ'lall. l'JDI COHHCD1RBAL'm 01' PBHHSU.VAHU. HOR. 
UIY P01,%T%CAL SVBDIVXSIOR TBBRBOI', :mc:LVDDfG '1'IIB CUT 01' 
PIIZLADBLPBU., XS OR. SBaJ.L BB lil:DLB 1'01l TD P.l.'IJIBHT OF StJCB 
PRDTC:OAt.. OR. DrrBRBS~. TBB IJJ'lBOI.I'n DS HO 'lUIHG I011D.. 

RO'l'lrffBSTDDDIQ ADY l'ROVIS:tOJJ OJ' 'tBB AC'1' OR Mr ODD. LAW 
'1'0 '1'llB CORTllllY, oa OJ' aRY JIG'l,J:CA'l'IOR· n:A'.t JIU' BB J>IWDI 
'DIBRBl'Rml, TD C0111101111J1U1.m 01'.' n:tmSILVARD mm ·ALL OTBBJL • 
<:OVElllDIBR'! AGBRCdS, 'BXCBft DB Mml0Uff8 an DICL'ODDUI TD 
CffY, SD.LL Bl.ff JlfO r.BQAL OIL KOOL OBL:EGeXOII S'OI. mB l'A'DIBNT Ol' 
.IJff UJBISBS OR OIJilD.'l'IOHS OF 'DB A11'l'JIOUff, DrCLV:DD1'G, BU'l' HOT 
LDaDD 'rO, nmcDAL am> D1TDBST OH '1'BB SDXBS 1994 BODS, 'DB 
l'mD>ZUQ OR Dl'UHDDTG 01' AVr USD'VBS MD UY Ol'BIA'IDG 011. 
AmlDUS'l'DflVB BXnH'SBS 'IISUSOBVD. OBL%GBBS O'P DB A1J'.L'KOUff, 
D1CL1JDDTG -BOLDBU 01' SDUS .1994 BONDS. SKILL Bl.VB ·RO -UCOUUB, 
BITIIU. LBGA!t OJI. KODL, TO TD COKHONIIULTB OF PDHSYLVAHD. OR TO 
ANY G09'Dl1HBR'r AGmtcr, ntCL'ODIHG D:B Clff, J'OJt. 'lBB PA111BH'l' OF 
D.DtCDAL OP OJt. DrrDBS'l OR mg SBUBS 1994 'BONDS. 

Thia Bond is fully registered in the name of the owner on 
the Bond Register kept for that purpose at the Principal Office 
of the Registrar. Ho transfer shall be valid aa against the 
Authority or the Trustee unless made by the registered owner in 
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I person !or by his duly a'1thorized attorney or legal representative 
and similarly· noted upon the Sond Resister and hereon. Upon any 
such t~fer or exchange, the AuthoritJ shall issue and, after 
due aul;lientication by the Trustee, shal deliver to or upon the 
om.er c>f the registered owner,·a new registered Bond or Bondp, in 
authorized denominations aggregating the principal am.cunt hereof, 
matur4g on the same date, bearing interest at the same rate, 
l>earir>f the same series designation as th:1.s Bond and registered 
in sue, names as shall be requested. . 

:'i'he .Authority, the ".l'rUstee and the Registrar may treat the 
person!in whose qme this Bond is registered as the absolute 
owner of this ·Bond ~or all purposes whether or not this Bond • 
shall~ overdue, and the AUthority, the Trustee and the 
Regiatiar shall not be affected by any notice to tbe contrazy. 
All pas,menta of the prilJ,cipal, interest or·,:ed.emption. price ~e 
to the! registered owner hereof in the nmmer aet forth herein and 
iD the1Indenture shall be valid and effectual to satisfy and 
dischat'ge the liaJ>Uity upon this Bond to the extent of the SUDl 
or sum, so paid, whether or not notation of the same be made 
hereon~ and any consent, waiver or action taken by such 
regiat•red owner pursuant-to the provisions qf the :cadentu.re 
l!Jhall be conclusive·end binding upon such ~istered owner, his 
heira,isuccessors_and assigns, and upon ali transferees hereof, 
whetheF.or not notation thereof be made hereon or on any Bond 

1issuec11 in exc~ge therefor. • 

UFBRmtCB XS mBBT IW>B TO 'SB iDkW 1'1.0V%S:Z:OU OJ' TaXS 
BORD S,Z iOlt'l'JI OR '1'JIB lU!IVBRSB Stl>B BBUOI' .111D S1JCB 1011,':i!'W • 

. nons1tcms SBALL, 1'01t. .u.r. FCJUIOSBS, D.VB 'mB D1IB BFMBC'I M IJ' 
SET POllm AT mJ:S PL&C;!B. • . 

' 
' 

! :r:t is . hereby certified, recited and declared that all • 
acts, tondltions and things required by the constitution and laws 
of~ commonwealth of Pennsylvania to exist, to have ~ned 
an4 tO have been perfoxmecl, precedent to and in the execution and 
delivel:1:y of the Xnd.entw:e and the issuance'of this Bond, ex:l.st, 
:have •ppened and have been 'performed in regular a:ru1 due fo:cm as 
requiJ:ied by law. 

I ' • 

; N~ covenant or. ag,:eement concainecl in this Bond or the 
Inden~ure shall be deemed to be a covenant or agreement of any 
offic;t;al, officer,, agent or employee of the Authority in his 
indiv:lldual.capac:ity, and neither the members of the Bou:d of the 
Authority ·nor any official a:ecuting this 80114 nor any such • 
officttr, agent or employee shall be liable personally on this 
Bond qr under the ?Jldenture or be subject to any perf:Jonal 
liability or aceountahility by reason of the issuance or sale of 
this $ond, all such liability of such members, officera, agents 
ancl -loyees being released as a condition. of and as 
consi4eration for the execution of the Indenture and the issuance 
Of this Bond. 
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This Bond shall ·not be entitled to any right or benefit 
under the·-Indentu.re, or be valid or become obligatory for any 
purpose, Wltil this Bond shall have been autbentiectted by the 
execution by the Trustee of the certificate of authentication 
inscx-ibed hereon. • 

IN wrmBSS.WUEREOP, the Pennsylvania Intergovernmental 
Cooperation Authority has caused this Bond ~o be executed with 
the·manual or facsimile signature of its Chairperson and its 
official seal to be affixed hereto or a facsimile of said seal to 
be .imprinted hereon and attested with the manual or facsimile 
signature of its secreta,ry m: Assistant Sec:r:etaz:y. 

[SEAL] 

Attest: 

Secretaxy 

DSltDl501.9 

PENNSYLVANIA nrl'BRGOVBR.NMBN'l'AL 
COOPERATION AD'l'BOR.rl'Y 

By: 
Chail:person 
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AIJfiiJlar.aCAffc»T c::snmCUB 

'l'his Bond is one of the Series 1994 Bonds described in the 
. within ment.ioned Indenture. . The ten of the op:lniou of Bond 

COUus printed on thia Bond :I.a the complete text of the opinion 
of d A. White, P.C. and Wolf, Block, Schorr aJld SoU.s•Cohen, 
botb·o Philadelphia, ~lvauia, a signed orig.inal of whicb 1a 
on f:U • with the ~igned, which was dated and delivered on 
the da e of the original delivery of ancl payment for the Series 
1994 DV,l&Al:I• • 

Meridian Bank., 'l'ZUst.ee 

By: 
• AUthorlzed Signature 

la 

:oate f Authentication: 

DSI l.f 
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(l'OltH O'I UVlilUIB o-, BOIIDJ 

This Donel is one of a duly authorized .isSlle of· 
$122,020,000.Pennsylvanla Int:ergovemaental ~tion Authority 
Special Tax Revenue Bonds (City of Philadelphia FUnding ~e), 
Series of 199C ·(the •series 1994 Bonds")• [This Bond 1a one of 
tbe Series 1994 Bonda lasued as serial bOncls, all of like date 
and. tenor, except as to maturity date and interest rate.J [This 
Bond is one of the series 1994 Bonds issued as term bonds 
mturing on June 15, , all of like date and tenor.].. '.rile 
Series 1994 Bonds are laaued to make grants to-the City of 
Philadelphia, Pennsylvania (the •city•) t:o finance certain 
capital projeata ~ the Ciq, and for o~er purposes permitted by 
tbe Act and thereby t:o acccmpU11b the publio purposes •et forth 
1n the Act. • · 

. The Series 1994 Bonds are iaauacl under and pursuant to the 
Act: .and a resolution o~ the Authority duly adopted on December 1, 
·1994 (the 11aeso1ution") and.. under an Amended and aestated 
Indenture·of ft'Uat dated. as .ot. December 1, 1994 (the 
•In4entura•), between the AU1:hority and the 'l'ruataa, and, 
together with other outstanding Bonds, are- equally and ratably 
secured.under the Indenture, except u otherwise provi4ed. 
.therein, by an assignment: and pledge o~, anct grant of a aecut"ity 
interest in, (i) all amounts received by or payable to or at the 
direction of t:ba·Autbority coutit:uting pr~ (including 
interest and penalties) of any·P::tCA Taxes, and (ii) all mo~eys 
and securities held by the 'l'rUstee under the Indenture (except 
func!s held in trust for 1:he United states) (collectively, the 
•Pledged Revenues•). 

Capi'tal:l.zed terms used herein which are .not defined herein 
shall have the meanings set tort:h in the Indenture. 

g,ptionaJ. bd@!pt;lon 

The series 3.994 Bonda maturing on.and aftez.o JUne 15, 2006 
are redeemable by 1:he Authority, on or after June 151 2005, in 
whole at any time or·1n part. at·any time an4 b'om ttme ta time in 
any order of .mat.ur.:lq, as specified by the Authority, in any 
principal UlOunt vit:Jd,n a maturity as apecU'ied by the Authority, 
and within a maturity aa selected by the erruatee by lot. Any 
such reclaption ab.all be •cl• at 1001-of the principal amount, 
plus acaruecl interest to the redemption date. . . 

Mandatory &inking EYnd Be4gption 
The Series 1994 Bonda maturing on June 15, ZOU and June 

15, 2021 are sUbject to aan4atory ainkill9 fund ,:oeclpption prior 
to naturity on June 15 of 1:he years and in the amounts aet forth .. • Insert provision regarding serial bond& or provision 

re9arding tera bonds, as appropriate. 

DStz23l501.t 
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below lln direcc order of maturity and within a maturity as chosen 
by che TrUstee by lot at 10Ot of the principal amount thereof 
plus accrued interest, or to redemption through purchase as 
hereinafter provided s • • 

21Q14 Mat:u.rlty 

Year • 
tJune :15> 

201Q 
2011 
2012 
2013 
201~* 

• Ma.tq.rity 

Amount 
$4,485,000 

4,'195,000 
s,~s.ooo 
5,490,000 
5,875,000 

2021 Ma,t;urity 

Year 
(June 15>-

2015 
2016 
2017 
2018 
2019 · 
2020 
2021* 

Amount 

$6,290,000· 
6,710,000 
7,165,000 
7,650,000 
8,165,000 
8,.,15,000 
9,305,000 

i Prior to May 1 of each year in \fhich series 1994 Bonds are. 
subjeqt to mandat.oi:y redemption as .described above, the Tr:ustee, 
at th♦. written direction of the Authority, may enter into 
colll:racts for the purchase from mon~ to be deposited in the 
1994 ~ Si:ald.ng BUnd Account of is many series 1994 Bonds tben 
subjecl,t to mandatoxy sinking fund redemption on the next irune 15 
as can be purchased in the open market or pursuant to offers made 
at the . time by the Bondholders thereof, at prices n9t greater 
tbaJ1 the principal amount thereof specified in auch:written 
dire~ion, together W'ith accrued interest to the date of purchase 
(which accrued interest shal.l be paid from moneys in the Debt 
Servi~e !'Und) • 

Notjc;e 0£ &ecSemption 

When the Authority &hall determine to redeem Series 1994 
Bom'la,· upon pd.or vn.t.ten notice to the 'l'rUStee of the redemption 
date and the principal amount of Series 1994 Bonc1S. to be 
rede~, or whenever the Trustee shall be required. to redeem 
Seri• 1994 Bonds from moneys -in the Bond Redemption Jund, 
with~t action on the part of the Authority, the 'h'ua~ee, at the 
Autho~ty•s 9XP.ense, shall cause a notice of redemption to be 
mailed to t;he ~ondholders. Such notice shall, among other 
thing~, state the redemption price and the date t::lxed for 
redemption, that on auch date the series 1994 Bonds called for 
red.~tion will be due and become payable at the Principal Office 
of"th:e 'l'rUstee, and that frOII\ and after such date, interest 
thereon shall .cease-to accrue; provided,· however, that the 
Hold~rs of all Series 1994 Bonds to be redeemed may file written 
wa:I.V$rs of notice with. the Trustee, and if so waived, such Series 
19941Bonds may be redeemed and all i:ights and liabilities of said 
Holders shall mature and accrue on the date set for such 

DSl:ZJIS1i1.f 
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redemptiGD, without tbe requirement of written notice.· If a 
notice is given with respect to an optional redeniption prior to 
moneys for such redemption being d~ited ~ith the TrUstee, such 
notice shall be conditioned upon the deposit of moneys with the 
Tl:ustee before the date fixed for·redemption and such notice 
shall be of no effect UJ1l,eas such moneys are so depoaited. 

'l'he notice to Bondholders shall be deposited by the 
TJ:ustee in the United States aail., first~alass postage prepaid, 
at least thirty (30) days, but not mare than sixty (60) days, 
prior to the redemption date, a~essed to the Holders of ·Series 
1994 Bonda called for redemption at the addresses appearing upon 
the Bond Register. Any notice of redemption mailed in accordance 

."1th the requirements set forth herein shall be conclusively 
presumetl to have been ~uly g:l,ven, whether ox- not such noti~e is 
actually received by the Bondholder. Ho "defect in the not;ice 
with respect to any Series 1994 Bond (irhether iii the fom of 
notice-or the mailing thereof) shali affect the validity of the 
redeniption proceedings for any other Sed:,es 1994 Bonds. 

Reference is made to the Act', the Resolution, the 
Indenture ancl the. P:CCA Tax ordinance, executed or certified 
counterparts of·wh:lch are on :file at the principal corporate 
txust·office of the.'l'rl18tee, for statements of the pu:cposes for 
which the Bonds are issued·. a description of the Pledged Revenues 
assigned and. P.ledged for the security of the Bonds (incl.uding the 
rncome Ta.x) and the nature. extent and manner of enforc8lllent of 
wch ~ecurity, certain coveuaats of the AUthority and the City • 
·made for the benefit· of .Bondholders, the terms and r;:ondit:ions 
under which the Indenture may be amended or 11\0dified, the rights 
ud duties of the AUthority and the Trustee, and the extent of 
the rights of the registered. owners of the Bonds issued under the 
2ndenture. 

DSli88SDT .t 
D•8 



' 

I 

S'l'J.TRMJDrr 01' DtSIJIWtCB 

Pinancial Guaranty InsUrance Company c•rinancW Guaranty•> has 
issued a policy co11taining the .following provisions with respect 
to Che1 Pennsylvania Illtergovermneutal COoperatio11 AUthority 
Speciai Tax Revenue Bonda (City of Philadelphia Funding Program) , 
Se:rieejof 1994 (the •s~ies 1994 Bonds•), such policy being on 
file at the principal office of the T.rUStee, as paying agent (the 
• Paying Agent•) c 

Finmic:le.J. Guaranty hereby uncondltioaally an4 inevocably ag2:ees 
to pa.yi for disbursement to the Bondholders of the Series 1994 
Bonds ~t portiqn of the principal of and interest on the s_ez:1ea 
1994 Bonds wbit':h :la then due for payment and which the issuer of 
the SeJ;"ies 1994 Bonda (the •Issuer•) shall have failed to 
provid~. • Due for payment means, with ·respect to ~ principal, 
the at11ted maturity date thereof, or the date on which the same 
shall ~ve been duly called for mandatory sinJdng fund redemption 
and d®B not refer to any earlier date Oil which t!?,e payment !)f 
principal of the Series 1'94 Bonds is • due by reason of cal.-1 for 
red~i:ion (other than. mandatory sinking tum xedemption) , 
ac:cel~tion or other advancement of maturity, and with respect 
to interest, the atated date tor paymeiit of ·such interest." • 

i • 
Upon ~eipt of telephcmic or telegraphic notice. sul)sequent:l.y 
contic in writing, OJ," written notice by registeJ:84 or 
:certi i_ed mail, !ran a Bondholder or the Paying Agent to 
Finazl . Guaranty that the required paymeiit of princ:,ipal qr 
inte$t has _not been made by the. Issuer to the Paying Agent., 
Pinanqial_ Guaranty on the due date of such payment or -within one 
busin.,s day after receipt of notice of such nonpayment, 
whi~ is later; ·w111 make a deposit of funds, in an acco~t . 
with ~tate street Bank and. Trust Company. N .A.. or its successor 
as it• agent (the •Fis~ Agent•,) , sufficient to make tbe portion 
of su~ payment not paid by the Issuer. t7p011 presentation to the 
Fiscal Agent of evidence satisfactory to it of the Bondholder's 
right 1 to receive such payment and any appropriate J.nst:i:wnents of 
assi9$Dellt required to vest all of such Bondholder's right to 
such payment in t!'immcial Guaranty, the Fiscal Agent will 
~isbUse such amount. to the Bondholder. 

As uacjKI herein, the tez:ni •Bondholder• means the person other than 
the I,suer or the City, as Bllc:h tem is defined in the bond 
d~ts, wbo at the time of nonpay:nent of a Series 1994 'Bond is 
ent1tiec1 under the terms of suc:h Series 1994 Bond to payment 
there<)f. 

~ policy iiQ non-canceUable for any reason. 

l'DAHCDL 017ARA.H'rr ZIJSUDHCB COHP.AllY 

D-9 
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(PORM OF ASSIGNMBNTJ 

ASS!GliDGH1' 

For vaiue received,,the undersigned hereby sells, assigns 
and tra,19fers unto • , whose tupayer 
ident.:lf:lc:atian. number is • , the within Bono and all 
rights thereunder, and hereby !rrevoeably constitutes and 
appoints-~~--------- attorney to transfer said Sond on 
the hooks of th& Registrar, with full power of substitutian in 
the premises. 

Dated: _________ _ 

Signature Guaranteed: 

NO'l'J:CE: The signature cm this Assignment IIIUSt correspond with 
the name as it appears upon the face of the within Bond in every 
particular, without alteration or enlargement or any change 
wha.teve;-. 

DS11Z38501.l> 
D-10 
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BIBDff B 

PBRNSYLVANIA ~AL COOPERATION AtmlORITY 

DBl'ICI'l' FUND 

RBotJJSJTIQN 

(Name bf Tz:UsteeJ 
Tntetee under [nisext 
des:1gi;at:l.on of Indentuxe) 

Requisition No. __ 

Phil~elphia, Pemisylvania 

Ladie• and Gentiemen: 

i YOJl are hereby directed· to make disbursement of moneys 
from~ Deficit Pwld of the Pennsylvania Intergovez:mnental 
Coopemtion AUthority ("Authority") ci:ea.tecl under the l:ndenl:Ure 
above· !referred to as follows: · 

Amount: $ ____ _ 

Payee~ City of Philadelphia 
Name of Bank: 
Account No. : 

Payment of t [fil:la.l balanceJ.of the City of 
'Philadelphia• s General Fund deficit for the Fisc:al 
Year ended Jwie 30, 199 pursuant to Section 
s.03(b)(i) (5.03{b)Cii)T of the Indenture, as 
show on the City's certified C•uditedJ financial 
statements for cn,ich Pisca1 Year. 

Date 9f Requisition: 

: 'l'he above date is no later than days following 
receipt by the Authority of tbe City's certified [aucU.1:841 
financial statements ~or the Pisc:al Year end.eel June 30, 199_. 

AlmQltt.TY CEJtTif'Xs:,A'ftQU 

: The UD.ders:l.gne,s officer· of the Pemisyl.van:1.-a . 
Intergovermiental Cooperation Author:l.cy hereby certifies that, 
based upon the financial statements of the City of Philadelphia 
described al:)ove, the amount to be paid pursuant to this 
R.8(1\U!sitiou does not exceed the amount pei:mitted to be paid 
pu~s~t to Section S.03(b~(l) [5.0l(bJ (ii)) oi th& IadeDture. 

PENNSYLVANIA XNTBRGOVBR.NMBHTAL 
COOPERATION AUTHOIUTY 

By: 
Name/Title 
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BXBmI'f p 

PENNSYLVANIA ~ERGOVERNMENTAL_COOl=ERATION AUTHORITY 

CAPITAL PROJECTS Ft:~"!> 

REQUISITION 

Meridian Bank Requisition No._ 
Trustee under Amended and Restated 
Indenture of TrUst dated as of 
December 1, 1994 

.Philadelphia, Penneyl vania 

Ladies and Gentlemen: 

You are hereby directed-to make disbursement of 1110neya 
from the ca.~ital Projects Fund of the Pennsylvania 
Inte:cgovernm.ental Cooperation Authority (the •Authority•) created 
under the above-referenced Amended and Restated Indenture of 
Trust (the •Iudenture•) as follows: 

Amount: 

Payee: 

Purpose: 

$ ____ _ 

BHCDMBBRED PONDS ACCOUNT, established pursuant to 
agreement dated as of June.1, 1992, as amended by 
agreement dated as of July 15, 1993 and as amended•"and 
res~ated by agreement dated as of December 1, 1994 
bet-een the Authority and CoreStates Bank,· N.A. 
Account No. : • • • 

'l'o enable the City of Philadelphia (the •city•) to 
encumber funds for the cap!~al Project described 
in the Notice of the City dated ____ _ 
attached hereto and made a part hereof. 

Date of Requisition: 

AUTHQRX'f¥'CERTIPICAT:ou 
"l'he undersigned officer of the Pelll".sylvania 

Intergovernmental Cooperation Autho~ity hereby certifies that, 
based upon the Notice of tha City attached hereto and made a pare 
hereof, (i) the capital Project for which :he City is encumbering 
iunds is listed on Schedule to the Inde::itu·re and (ii) the 
disbursement directed by thisrequisition is pexmitted pursuant 
to Section S.04(b) of the Indenture. 

OSBrZJl5111.9 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

Name/T~::le 
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CITY OP PHILADELPHIA 
NOTICB REQ'DBSTING TRANSPBR FROM 

CAPITAL PROJECTS FUNDS TO 
BNCUMBBRBD FOtmS ACCOUNT 

Pennsy~vania Intergoveripnental 
coop~ration Authority 

1429 W~nut Street 
Philadelphia, PA 19102 

' 

Ladieaiand Gentlemen: 

]The City of Philadelphia hereby giyes notice, pursuant to 
Sectio4 s.04(b) of the Amended and a.estated Indenture of 'l'rUst 
dated as of December 1,1994 (the •Indenture•) between the 
Peansy:tvania .tntergove:rmnental COoperation Authority (the 

• •AUtho ity•) and. Meridi!1Jl Bank, as trustee (the. •TrUatee•>, that 
the Ci is ready to encumber .funds for the capita1 Project of 
the Citj, set forth below, • and therefore requests that the • 
Authotj.ty requisition the -amount set forth below f~om the Olpital 
Projects .FW1d established under the Indenture for deposit iD the 
[inser~.name of account within the Encumbered Funds Account) of 

'the Bnet,Ullbered Funds Account established pursuant to an agreement 
dated-as of June 1, 1992, as amended hy agreement dated as of 
July 1s, 1993, as amended and restated by an agreement dated as 
of Dec~er 1. 1994, between the Authority and CoreStates- Bank, 
N.A. : 

1. Cf-pital Project: 
I 
! 

' 

2. ~t to he Requisitioned: 

3 • Nature of contract to be 
awarded or work to be 
p~rfomecl: 

4. PIZ'Oposed date of contract 
award or date of ccmmencement 
oi work: 

F-2 

[describe project here o~ on 
schedule to be attached) 

(cost of contract or cost of 
work) 

[describe here or on Schedule 
to be attached] 



-------------------------·------. 

CI'l'Y CBRTIFX(;ATXON 

lt is he~eby certified (i) that the capital Proje:~ cf 
the City is a capital project listed on schedule_~~ the 
Indenture and (ii) tbat the infozmation set forth in !.tems:. 
through 4 above is•tt:ue, correct and complete as of t!!e date of 
this notice. 

CJ:'l'Y' OF PHILADELPHIA 

By: 
Director of rliiance 

Approved, or Authorized J>esigiiee 

Mayor 

President of'City Couilcil 

City controller 

ISl;msG1.9 
P·l 

--------- ---- ------
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SCBBJ>VLB 1 

~ruBn':EBS, AMOUB'l'S. INTBRBS'l' RA~ AND PRrCBS OR YIBl,DS 

$474,555,000 

PENNSYLVANDL INTBRGOVERNMBNTAL COOPERATION 
AO"l'HOllTY 

SPECIAL TAX 'RBVBNtJE 80:m>S 
(CITY OP PBIIJ\DELPHIA FONDING PKOGDM) 

SEUSS OP 1992 

' . . 
$238,490,ooo serial Bonda 

Interest 
Amount, Ra'.t;e 

$33,725,000 9.0O0t 
36,765,000 5.200 
38,-6'10,000 5.400 
40,765,000 5.600 
43,045,000 S.750 
45,520;000 6.000 

Price or 
:Ueld 
5.25t 
5.25 

.s.so 
S.70 
s.ss 

100 

$91,395,000 6t Tem Bonds DUe June 15, 2002 at 6•1/81 
$1 ,1,o,·000 &-s/at 'l'em Bonds :oue June 15, 2006 at 6.681' • 
$3 ,535,000 6.BOt 'l'eXm Bonds DUe June 15, 2012 at 99.70t * 
$8,995,000 ,.sot Texm Bonds Due June 1s, 2022 at 99t • 

I • 

I 

• No 1 
1

ager Olltstanding by virtue of refunding 
I 
I 

• ! 
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SCBBD1JLB 2 

MATURITIES, AMOUNTS, IHTERBST RATES AND PRICES OR YIELDS 

$643,430,000 

Due 
(June 1s1 

199S 
1996 
199'1 
19'8 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 

PENNSYLVANIA IN'l'ER.GOVBDMENTAL COOPERATXON 
:AtJ'l'HORl'l'Y 

, SPECIAL TAX REVENUE BONDS 
(CI'l'Y OP PHILADELPHIA FONDING PROGRAM)· 

SBR.tBS Og 1993 

$327,570,000 Se~ial Bonds 

l\m9U1lt; 

$4,225,000 
·a,Gos,ooo . 
9,785,000 

10,085,000 
10,530,000 
11,oos,o_oo 
11,455,000 
12,095', 000 
25;440,000 
23,860,000 
36,615,000 
47,920,000 
50,460,000 
36,075,000 
29,415,0QO 

Interest 
:&ate 

3.3001' 
3.750 
4.000 
4.200 
4.400 
4,5S0 
4.700 
4,800 

.4. 900 
5.050 
s.1so 
S.250 
5.350 
S.450 
s.soo 

Price or 
Yield 

3.400\' 
3.850 
4.100 
4.300 
4.500 
4.650 
4.800 
4.900 
s.ooo 
5.150 
S.250 
S.350 
5.450 
s.sso 
5.600 

$92,365,000 5.60\' Tena Bonds Due June 15, 2015 at 97.8951 
• $54,380,000 S.75t Tem Bonds Due June 15, 201s at s.sst 

$10,000.000 5.601' Term Bonda Due June 15, 2016 at 91.8481' 
$119,115,000 s-s/e't Term Bonds Due June 1s, 2023 at 97 • .24St 

$40,000,000 5-7/81 TeJ3l\ Bonds Due June 15, 2023 at 6.001 
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SCBBD'IJLB 3 

NATUµTIBS, AMOUNTS, INTEREST RATES AND PRICES OR YIELDS 

$178,675,000 

PENNSYLVANIA Im'BRGOVERNMEN'l'AL COOPERATION 
AtJ'I'HORI'l'Y 

SPECIAL TAX RBVBNtJB REFUNDING BOWS 
(CITY OF PHILADELPHIA PONDING PROGRAM) 

SERIES O&' 1993A 

$44,935,000,Serial Bonds 

Due 
(June J;S) Amount 

rnteres~ 
• 11,1:e 

Price or 
Xie1d 

1994 $3,325,000 2.B01 100% 
1995 1,380,000 3.40 100 
1996 1,425,000 3. 80 100 
1997 645,000 4.00 100 
1998 665,000 4.05 4.15 
1999 695,000 4.20 4.30 
2000 735,000 :4.35 4.45 
2001 '150,000 4.50. 4.60 
2002 775,000 4.60 • 4.70 
2003 i S,095,000 4.75 4.85 

· 2004 • 5,335,000 4.85 4.95 

• 

200s s,s9s,ooo 4.gs· s.os 
2006 s, 870,000 s.os 5.13 
2007 6,165,000 5.15 5.23 
2008 6,480,.000 5.25 5.33 

• tui,000,000 s.oot Terza Bond Due June 1s, 2013 at: s.47t 
$2$~110,000 s.oot Terza Bond Due June 1s, 2013 at 5.621* 
$9~_.030,000 s.oot 'l'em Bond Due June 1s,· 2022 at s.sst 

Payment of principal of and interest on these 1993A Bonds is 
not insured. Payment of principal of and interest on all 
other Bouds is insured by a financial guaranty insurance 
poiicy issued by Municipal Bond Investors Assurance 
COfPC)ration. 

o11:easo,,t 
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SCBBJ>Ol,B 4 

MATDRITIBS·, AMOUNTS, INTEREST Q.TES AND PRICES OR YIELDS 

Due 
rJune is, 

1995 
1996' 
1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
200G 
2007 
2008 
2009 

. -

$122,020,000 

• PENNSYLVANIA IN'l'ERGOVERmmN'l'AL COOPBRA'l'IOif 
AUTBORI'l'Y 

SPBC:IAL TAX REV:8Nt1B BONDS 
(CI'l'Y 01!' PHILNlELPRIA rtJNDING PR.OGRAM) 

• SSRIBS or 1994 

$42, 24cf, ooo Serial Bonds 

Amount 
$1,840,000 
1,935,000 
2,.035,000 
2,145;000 
2,265,000 
2,395,000 
2,535,000 
2,685,000 
2,850,000 
J,025,000 
3,240,000 
3,465,000 
3,690,000. 
3,935,000 
4,200,000 

Interest 
Rate 
s.oot 
5.20 
5.40 
5.G0 
5.70 
5.90 
6.00 
6.10 
6.20 
1.00 
1.00 
6.50 
6.60 
6.10 
6.80 

Price or 
Yield 
4.20t 
5.20 
5.40 
5.GS 
5.80 
5.95 
6.05 
6.15 
6.25 
6.35 
6.45 
6.55 
6.65 
6.75 
6.85 

$25,780,000 1.oot Texm Bonds Due June 15, 2014 at 99.474t 
$54,000,000 G.7St Tezm Bo~ds Due June 15, .2021 at 95.SOOt 

l>Sl:ZH5DM> 
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schedules 

Capllal Financing 
Approved Section 3D'!(e) (1) ProJects 

Qua~ed 

&Ba Penn's Landing Sea Wan 
72a Computer Aided Dlspatch-F1ra Department 
72b Fire StaUon RehabllltaUon-Overhaad Doonl 
72c Fire Admln1slrallan BuDdlng,-3rd SJJ!lng Garden . 
72d Fire Statlon Rehab. Engine &o 
72a Flre Slatton Rehab.-englne 69 
72f Fire station Rehab.-Englna 37 
729 Fire Station Rehab.-Engtna 44 
73 Library Faclllly-StNctural Renovations 
75a Rehab. Brandl Llbntflas-Varlous 

. 75b Cecll a. Moore Ubnuy-RenovaUons 
75ckatharlnaDrex~1Jbriuy 

. 76d Lehigh Ave. Branch Ubl'Bly 
7Se Nol1heast Regional Ubrary 
• 75g Richmond Branch Ubrary 
75h Roxborough Branch Llbra,y 
751 Walnut West Branch Ubrary 
78a Heallh.Center RahablJltatron.HVAC Renovations 
76b Health Center 1 Labaralary 
76c Vlewfng & Autopsy Amas 
• 76d labbratosy & Body Storage Improvements 
76e Phllad~ Nwslng Home 
80a RlvalYlew Home-7979 State Rd. 
80b Rlvatvlew Home SaUwom Renovallons 
8141 Voulh Study Cenlar-Flre Alann 
83 Crltleal Roof Renovallans 

·88a Police stauon RehabllllaUon-Cell TOIiets 
88b Polfce stations Rehab. Female Locker Rooms 
118c ·Pollca Statlon "6th Dlsbfct 

• 88d PoDca Stallon-lllh Dlsldct 
88e Pob Academy.Propane Tank 
B8f Police SUppDd Bu1:11ngs 
sag PoRce Assist Afann Syatam 

t- 88h Polee Mmfnslralfon Bldg. 
89a Housti of Can,ctl9n 
89b Prisons-Asbestos Removal 
80 Capltal Program Administration, 
91 Clly HalJ.Stndural Renovations 
92 Underground Fuel Storage 
B3 Asbaalos Abatement Program 
94 PCB FIiied Transfonners 

Page 1 

Amount 
(SMJIBons) 

D.250 
0.400 
0.280 
0.050. 
0.268 
0.448 
0.279 
0.288 
G.200 
0.307 
0.175 
0.040 
0.138 
0'.190 
0,025 
0.100 
0.200 
0,810 
0.205 
0.185 
0.200 
1.100 
0,400 
0.200 
0,175 
0.088 
0.180 
0.978 
0.056 
0.040 
0.033 
0.010 
0.075 
0.205 
0.750 
0.600 
1.9&7 
7.500 
3.000 
2.177 
0.200 
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Capltal f1rianc1ng 
Approved S8Gtlon 301(e) (1l Pro)ecla 

Quatlfled Amount 
(S MUllof\S) 

97 Cltywlda Radio System 1,600 
99c Polee/Fire Statron 2◄ & WOif 7.500 
998 EtadlO Alarm System 0.020 
130 Concourse Improvements • 1.000 
148 Veterans stadium 11.040 
'149 Betsy Ross House 0.150 
150 Atwater l(Bnt Museum 0.300 
151 Robin Hood Dell East 0-200 
153 Cap~al Program Administration 1.736 
154 Improvements to Existing 8uUdlngS 3.328 
1558 12th and Cembla SL Roof Renovalfons 0.150 
155c 39th and OJl\le St.4'ool Improvements 0.100 
155g Bmett Playground 0.150 
1~5h Befflefd Recreation Canter 0.4~· 
155j Chalfonl & Deerpath Playground. 0.150 
155k Clemenle Playground 0.200 
1551 Cruz Recreation Center 0.130 . 
155mflnlay Playground 0.150 
165n Flshtown Recreation Center 0.080 
155q Francis Myers Recreallon Center 0.200 

15Sr Franclsville PlaygroWld 0.125 
155s Frank GJavfn Playground 0.150 
155t Franklin Playground 0.184 

155u Guerin Recraallon Center 0.125 
155v Happy Hollow Recreation Center 0.125 

155w Heltzman Recreation Center 0.100 

155x Hemm Playground 0.207 
, 155y Jacobs Playground 0.160 

155z Jardel Recreation Center 0.123 
156a Junod PlaygraUnd 0.250 
15Gb Kendrick Recreation Center 0.095 
158d King RacreaUon Center 0.175 
156a LenlerPlayground 0.100 
1S6f lee Recreation 0.095 
156g Lonnie YOtJng Playground 0.782 
158h Mantua Recreation center 0.120 
1561 Marian Recreation Center 0,150 
156J Max Myers Playground 0.100 
156k Mcalpln Playgrouni:J 0.064 
1561 Mc Velgh Recreation 0.2SO 

158m Mitchell Playground 0.218 

Page 2 
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Capital Fln811C111g 
Approved Sac:tron 301(1) (1) ProJacfl 

Quallfled • 
156n Marris Estate Racreatlon Center 
1560 Murphy Recrealfanal Center 
1S&p Olney Reeraatron Center 
156q Palmer Re«eallon Center 
166t. Penrose Playground 
156s Plcarlello Playground 
151it Piccoli Playground 
156u Rambler Playgn>Und 
156v RlzZo rce Rink 
15&w Roosevell Playground 
16Bx Samuel Recreation Center 
,5By Sherwood Recreatton Center 
15Bz Ski~ Playground 
151b Vara Recreation Center 
1571: Vogt Recreation Center 
157d Watertower Recreation Center 
157e Whlltler PlaygfOund 
165 Capltal Program Admlnislratton 

, 166 P8rkland FaclUtlas 
166a Park FaclllUes 
167 Recreation P.alh Improvements 
17t .Belmont Mansion 
17! Bridge Improvements 
173 Tree Removal 

1 

174 RWer Drives Improvements 
175 Public Restrooms 
1ni Etactncar lmprGYemants 
t71 Flood, Drainage Improvements 
1:J'fa Flood lmpju'lements-SchuylkJII 

•• 111b Flood Dlalnage-Wlssahlckon 
·! 160 Historic Park Butldlngs 

181 HIStOrtc Park $quares 
182 ·AlhlaUc & Play Improvements 
183 Maintenance 8ulldlngs lmp,avaments 
184 Security lmpn»vemenls 
184a Plalsted HaU 
184b Memorial Hal 
184a Pk:nlc Areas 
184d Hunting Park Pool Improvements 
184a JFK Plaza.Paver Replacement 
184f PeMypack Park 
184g .Andorra Nature Center 
'114h Kembte Palk 
1841 Hunting Park 

Page 3 

Amount 
0.279 
0.200 
o.oso 
0.411 
0,160 
o.&75 

·0.130 
0.137 
0.200 
0.250 
0.175 
0.075 
0.076 
0.100 
o.oao 
0.234 
0.060 
1.020 
o.260 
2.000 
0.688 
0.400 
OJ>63 
0.200 
0.500 
0.280 
0.200 
0.200 
0.300 
0.160 
0.500 
0.099 
D.200. 
0.157 
G.300 
0.851 
0.198 
0.100 
0,150 
0.100 
0.150 
0.075 
0.100 
0.700 
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Capital Financing 
ApplOV&d S8cllon 301(e) {1) ProJectf 

Quallfted 

1841' Peooypatk Park 
185a Phlladelphla Zoo 
185b Plllladalphla Zoo 
188 MMuaeum 
187 Brlga ~tructloMJeslgn 
186BrfdQaReconatNcUonP,ogram 
189 FoderaUifgtaway P,ograrn • 
190 Federal Htgl\way Pro;ram 
181 Reconstruc:tlon of Slreats 
192 Streets Departmanl 
194 Ramps f'otU\9 Handlcal) 
195 Trahsll First PollG\' Projects 
197a street Ugbt)ng 
197b NoJth Phlladelphla Statlcn 
197d Street Openings 
199a Undetgtound Tank Replacement 

• 199b Northwest Sanllatlon Facility 
1DSc Northeast Transfer S1a11oR 
199d Aulomoliva Shop Equipment 
199e Heavy DutyVehlcfe lifts 

SI.lb-To~ 

Page 4 

Amount 
($Miiiions) 

0.100 
0.600 
o.398 
0.850 
0.1-4D 
o.959 
o.2.11 
.C.320 
7.000 
1.000 
o.200 
D.200 
3.000 
0.100 
D.100 
0.200. 
0.150 
o.250 
0.168 
o.250 
90.273 



r 
{ 

·. 

I 

QuaDOed 

capital Financln9 
Approved Sectlan _301(8)(2) 

58 - Pem's Landing Walnut Streat Plaza. etc. 
588-Penrts Landing Dredging 
58C- Pam's Landing UIDlly Ralocatloll 
658-RJdgeway Library 
98 • Energy Cost Reduction Program 
100 - 9th Street • Bridge/Systems 
101 • Stb Street Englneerlng 
102 • Temple University RaU Stallon 
103- Bridge lmplOVemenl. FRA funded 
104 • FRA Brldges 1991 
105 • Brldga lmprov.ement Program • FFY1988 
108- OverbiDok Rall Maintenance Fadlily 
107 • RR FadllUes 1mprov •• FFY1988 • Discretionary 
108 • RR Facllllles lmprov ... FFY1988 • Fonnula 
109 • FRA Mandated Speed Conlrol lnslallatlon 
110 .. University City Rail Station 
111 • 30th Street Slation • Signs , 
112 - 30th Street StaUon - Upper Platforms 
113 • Broad Street Subway- Susquehanna/Dauphrn 
114 ~ Frankford El RaJocatlon • 2nd St. Elevators 
115 • Columbla Stallon- Handlcapped Accesslb!Dly 
116-North Phlladelphla Amlrak Stallon 
118 • FFWEPA mandated car modlflcallons 
119-Amlrak- Septa cantranzed traffic controlls 
120- Wayne Junction Substallan Modemtzatlon 
122 • Regional Railroad Slgnal Modem. • Engfneedng 
123 • RRD Englneirlng and Devetopment Pmgram 
124 .. Commuter Operating Fac:llltles Modamlzallan 
129 .. RegJonel RR. creshalm VaDey Bridge 
131 • CheStm.t Street Transllway 
133 • Erle Avenue Subway Stallon 
147B • Tourist ShutU~1 
193-ConvenUOn Center Area Street 1inprovaments 
198- Stadkm Complex Roadway 
197C - Delaware Avenue Accass Road• Packer 

Sub-Total-Qualified 
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Amalllt 
(S Mlllfons) 

3.400 
0.150 
0.200 
3.000 
1,000 

11,411 
0.146 
1.370 
0.350 
0.158 
0.380 
0.567 
0.389 
0.157 
0.431 
0.693 
0.019 
0.001 
0.374 
0.142 
0.002 
0.060 
0.170 
0.167 
0.021 
0.017 • 
G.012 
0.022 
0.100 

• 0.029 
0.012 
1.000 
2,375 
2..355 
0.400 

31.088 



I 

Schedule & 

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

QualDled 

59 Convenllon Hall - Fire Alarm System 
79 Engineering Assessment of Fire Deparlment 
80 Fire stallon RehabllitaUon .. CriUcal Renovattons-VariOUs 
81 Fire Staffon RehabllltaUon - overhead Door and Window Rept,cemenl 
84 Fire Administration BuDdlng- 240 Spring Garden Street 
86 Replacement of Computer Systems 
87 RehabDltalfon of Branoh libraries • ValfoUs 
88 Central Llbraly fmprovemanta - Logan Square 
95 Heath Center Rehabllltatlon - HVAC Renovations • Various 
96 Medlcal Examlnefs Building .. RenovaUons - 321 UnlVerslly Ave. 
97 PhJladelphla Nursing Home• Girard and Corinthian Aves. 
98 CrlJcal Renovations- Stanton Famlly end Woodstock Shelters 

104 Riverview RenovatlonS - 7979 Slate Rd. 
107 Youth Study Center• 2020 PeMSyJvanla Ave. 
109 facitity lmp,oveinents -ADA Compltance- Cltywtde 
112 PoRce Facilities• RehabllitaUon - Various 
113 PoBce Station Renovatbns to Ac:Clommodate Female Officers 
114 Police Station Rehab. - Suicide Prevention Cells and Emergency Generators 
116 Prisons - Critical Renovauons end Asbestos Abatement 

1168 Prison Expansion Pase 11-Additlonal 1,000 Beds/Youth Study Center 
120 Capital Program Admlnlstrallon. Design and Engineering 
121 City Hall - Elacbical, Mechanical and Structural Renovations 

121& Munlclpal Servfees Bulfdlng .. Rehabllitatt.On 
122 Undergrow\d Fuel Storage Tanks - EPA Comp11ance Program 
123 Underground Non-Fuel Sto,age Tanks .. EPA Compliance Program 
124 Cllywlde Radio System - 800 mh2 
127 City HaD • Elevator Telephones 
131 Ccnservatlon of Art 
149 Broad Street Subway- Emergency Renovations 
172 Veterans Stedlum • Crftlcal Renovations 
173 Fort Mifflin- Renovations • Old Fort Mifflin Rd. 
175 Betsy Ross House - Renovations - 239 Arch St. 
177 C8pltal Program Admlnlslrallon, Design and Englneedng 
178_ tmp,ovemenls to ExlsUng Facilltles-Site~ 
179 lmpl'ovamenll to ExJstfng FaclllUes- Bulkllng Renovalkms 
180 lmpnwemeru to Existing Facmues-HVAC• RenovaUons 
181 Improvements to Exlsllng Facllltla - Fire/Safety/Security Systems· 
182 lmprovemeta to Exfslk'lg Facllltles - Swimming PoolS • Renovations 
183 Improvements to Exlstlng Facilities. Coult Reconstruc;tion 
184 lmprovemenls ta Existing Facllltles • Outdoor lighting and Electrical Renovations 
185 Improvements to Existing FacDIUes - Play Area Renovations 
166 lmprovemelU ta EJClslfng Faclltles -Roof Replacements 
187 RIRA State Grant- Various 

Page 1 

Amount 
(SmWlons) 

0.158 
0,050 
0.500 
0.420 
0.280 
0.500 
1.350 
0.200· 
0.395 
0.300 
OAOO 
0.180 
0.600 
0.871 
3.000 
2.000 
0.750 
0.440 
2.550 

53.578 
2.914 
B.690 

11.828 
4.400 
1.000 
0.26B 
0.060 
0.100 
0.600 
7.500 
0.150 
0.250 
2.388 
5.B75 
6.000 • 
0.350 
0.500 
Q.650 
0.363 
2.330 
2.400 
0.870 
0.170 



r 

I 

Capital Financing 
Appn>vad ~action 301(a) (1) Projects 

O@ed 

188 Fr'Ulcls Myers Recreallon Center- 58th Sl and Klngsesslng Ava. 
189 Lee RecreatlOn Center- 4400 Haverford Ava. 
190 lo$nle Young Recrealfon Center• ChelfenAve. and Ardlefgb St. 
192 Replacement Ma;uonance facillly .. 251h and Sedgley Sis. 
198 C&pltal PIOgl'llnAdmlnlslratlan. Design and Engineering- FaJnnount Park Comm. 
194 Pait FaelliUeS • StJuctural RenavatlOns 
185 Pa,ldand and Park Facllftles - Crlllcal Renovations 
196 T~ PJanBng and Removal-Vrulous 
197 PublfO Restroom. Plumlmg and Drfnldng Fountain Rababllltatlon • Various 
198 Flqod; Drainage and TraD lmprovernenls • Varfous • 
199 ~ •. Drainage andTral tmprovements-WISsahfckon 
200 ~. Drainage and Tran Improvements- Pennypaclc 
201 Paving- Various 
202 Elecbical Improvements • Various 
203 RIRA Grant Gundlng for Park Projects 
204. ~ Grant Funding-Manayunk canar Recreatfonal Path lrnptoVements 
205 Plaisted Hal· Fadllly Replacement- Kelly Drive 
206 B~ Mansion' 
207 BenJarnn Franklin Parkway- Improvements 
208 ~morial Hall- Renovations 
210 B/uebell Park• Roadway and Plcnfc Area Renovations 
211 Vfashington Square • WalkWay-Rrmovafions 
215 Plilladelphla Zoo. Uti&ly RaplaGement 
216 ~hlladelphla Zoo- Trunk Une Repfacement 
217 Rhlladalphla Zoo· Heating System Replacement • Glraff e House 
218 Philadelphla Zoo- Boler Replacement 
219 F\hlladelpbla Zoo .. UndergrDlnl Tank Removal 
220 Phlladelphla Zoo - Handicapped Access 
225· .M Musewn • CriUcal Renovations 
226 ~ederal Aid HlglTNay Program and Transportation ProJeclS • Design and Engineering 
227 $ridge Reconstruction Program· Design and Englneerr,,g 

227a lracDIUes lmplovemenls .. Design and Englneattng 
228 federal Aid Highway Program - lmproverne,a lo Existing Streets 
229 ~rfdge ~econstructbn Program . 
230 "econstructlon and Resurfacing of Streets 
231 Traffic Signals. Conlrols and Directional Devices 
232 Ramps forth& Dlsablecl 

232e Street Reconstruc:tlon and Reswfactng - Handicapped Access 
233 Str8Bt UgtJUng RepJacemant 
234 ~eet Name Slgns 
236 llsland Cansbuctlon. Rehablllatlon and Removal 
237 lyransll First Polic:y PmJects 
238i ReconsbUct1on of Track Streets 

Page 2 

Amount 
($m101ons) 

0.135 
0.135 
0.135 
0.175 
0.,199 
2.400 
1.500 

. 0.500 
0.478 
0.133 
0.200 
0.200 
0.200 
0.250 
0.150 
0.200 
1.517 
0.200 
0.400 
0.200 
0.150 
0.500 
0.100 
0.070 
0.080 
0,070 
0.100 
0.091 
0.500 
0.170 
0.073 
0.150 
0.870 
1.833 

15.000 
0~700 
0.400 
a.750 
3.278 
o.200 
0.076 
0.200 
D.250 



I 

Capllal Financing 

Quallfled 
~prov~ Sact1on·ao1(e) (1) PcoJem 

239 Delaware Avenue - Reconstruction. Raad SL to Richmond SL 
242 Logan Clrcle Pedestrian Access lmp,ovements 
246 TrafficEngtneedng $bc?P-Ranovatlon . 
258 Sanitation Faclllllas • Clllcal Stluclural, Mechanleal, and Electdcal Renovalkms 
259 Undergloln:I Tank Replacement Project 
260 Automotive Equlpment-Vafbus 
261 Fatrmount Parfc- Leaf Racwcllng Center. FDRf Rd. and Charnounbc Dr. 

Subtotal Quallfiad 301(el(1) 

Page 3 

Amount 
($ millions) 

0.008 
,0.114 
0.069 
0.500 
0.300 
0,150 
0.050 

172.800 

------ ..... -- ---------
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I 

Capital financing 
Approved Section 301(•) (2) ProJacts 

61 P~n•s Landing- South Street Bridge 
S8 ~'s Landing- Lighting and Wa!Jtway Renovations 
62 ""~ Siles -AcqulsllloR and Development· Enterprise Zones 
GS 8"' P,oJect Sia Development• ectenston of Townsend Road 
68 ~5Dtstrlbutl0n Center - tmpmvements 
69 A enue ol the Arts • Racital Hall-Acquisition and ConslnJctlon 
70 A a of the Arts• Ridgeway Library Rec Center Replacement 
71 eclmvenUon Center Area RenBWBI 

132 T~ Shuttle· Entertainment Loop 
133 ~rant Shuttle Transit 
135 Clly Hall Station-Renovallan 
136 Regional Rall Dlvfsfon • Lease-Purchases 
137 city Transit Dfvlston- Lease-Purclmsei 
138 L,ase PurchaseolTransltyVehldes and FaclDlles -Act 28 
140 Npdh Phlladelphla Amtrak Station .. Platfonn Renovations 
141 Commuter Rall FacillUes • Catena,y Reptaeamant • Chestnut HDI West Line 
142 Reg~ RaBroad Bridge Improvement Program • 
143 ~ Facllllles Improvement Pmgrma. DfscreUonary Grant 
144 Overt>took Rall Malntenance FacllJly 
145 Amtrak· SEPTA Centralized Traffic Control 
146 FRA Mandated Speed Contml lnstaDation 
147 - Street Station· Handicapped Accesslblllly and Other Clrculatlon lmprov. 
148 qverbrook Slalloli. Restorallan 
150 Manavunfc Viaduct and Bridge. Rehabilitation 
151 <;hestnut Street Transttway • RaconstrucUon and E>ctenslon 
152 Wayne JuncUon Substallon Modemlzatlon • PheSe Ill 
153 Transit Vahlcle end Equfpmenl Pmcuemant-Ad 26 
154 transl Facilities Mademl%8tlon. Ad. 26 . 
155 $egtanal Rd Station Accessibility 
156 lJght Rall Vehlcle Purchase . 
157 Ught RaU Vehk:le lnfrastruclure 
174 ~ Museum - lntedorRenovaUons 
176 Atwater Kent Museum .. Renovatlons. 15 S. 7th Sl 
240 Convention Comer Area. Street Wldenlngs and ReconstrucUon 
241 A'lenUe of Iha Ads. Straatacapfng Improvements • South Broad Street 
243 !Blh Street Gateway Improvements. • 

/Sublotal Qualified 301(e){2) 

~Tptal Qualifled 
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Amount 
(S mtnlons) 

0.750 
0.100 
0.475 
0.750 
0.200 
7.000 
0,500 
4.000 
0.053 
0.042 
1.000 
0.696 
1.406 
0.846 
0.045 
0.012 
0.300 
0.510 
0.600 
0.287 
0.086 
0.;536 
0.020 
0.100 
0.075 
0.021 
0.338 
0,550 
0.058 
0.G17 
0.100 
0.250 
0,075 
0.600 
1.200 
0.100 

23.698 

198.499 
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CuaDfied 
UneNo. 
1 
.2 
3 
4 
s 
68 
70 
106 
107 
108 
109 
110 
111 
115 
118 
120 
121 
123 
124 
125 
136 
136 
139 
142 
143 
144 
148 
149 
151 
152 
153 
156 
157 
158 
160 
164 
165 
167 
16& 
169 
171 
177 
178 

SCDDIJLB 7 

Capital FinanClng 
AJ>proved Sedlen 301(a)(1) 

Emerg~ Projects 

F'are and lfe Safety lrt1pmvements 
Perimeter Heating System 
AsbestOs Abatement 
Handicapped Access 
Radin Museum 
Penn's landing Sea wan 
Pemrs I.anding Rlverwalk lmprcvements 
Capital Pmgrarn Admlnlslratfcn 
Pm!( Fadlitles Structural Renovat?ons 
Flood Drainage and Ttail lmprcvements 
Fainnaunt Wat81\\'0rks Rehat:llltmm 
West Pasfc Improvements 
Tree Planting ~ Removal 
Reaeadan Path Improvements Kslly and west Drives 
Lat:dOnManslon 
Hunting Park- Improvements 
Flood. Drainage. encl Trall lm~rcvements 
Memorial Hall - Renovations 
Athletlc and Play Area lm~rcven-.ents 
Paving• Varicus Sites 
Ftre Staffon Rehabllfta1icn Cr.tfcal Re,,ovatfons 
UndergrO\lnd AutomotiVe fuel ar.d Non-Fuel Tanks 
Fuel Col111cl Systems 
Rehallllitatlon Sranch l.l'br-orles 
Central Library Improvements • t.cgan Square 
RIPlacement of Camputei; System 
Health Centers -~n. Various lJ>c:ations 
MediCal Examrnets BuilcDng • Rer.ovatlons 
HealU'I Support Fadlltles Reriovatt,ns 
Health FaeililieS:. ADA CompUance 
CriUcal Renovations Stentcn and Woodstock Shelters 
R1veMew Renovations 
Youth Study Center 
Fadlily Improvements A0A Ccmpllance 
local Match ror Tmnspo,tallan S.'1hancement Grants 
P.oltce Facilllles Rehabllftalfcn 
Police Slatian • Emergenc-1 Gener:ators 
lndustlfaJ Correctional Facilltles 
OetentlDn Center RenavaUcns 
New House of Correcdons 
Trallling Academy Building Rer.ovatJons 
Caplal Program AdmtniStrat!cn and Des(Gn 
Cly Hall Renovations. 

Page1 

Amount 
(S Mflllons) 

1.500 
0.150 
IJ.250 
Q.230 
0.250 
G.200 
0.075 
0.73& 
0.790 
1.360 
0.200 
0.150 
D.500 
0.100 
0.235 
0.100 
0.15'0 
0.100 
0.150 
0.100 
1.455 
1.400 
2.000 
0.750 
0.450 
0.300 
0.775 
.0,050 
0.400 
0.075 
0.250 
0.180 
0.160 
1.SOO 
0.800 
4.000 
G.200 
1.440 
0.790 
5.000 
0.120 
2.494 

10.000 
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1l9 
180 
196 
2q-O 
201 
2d& 
207 
208 
2qg 

• 210 
211 
2i2 
213 
2'$4 
215 
216 
217 
218 
219 
220 
221 
m 
2.-S 
246 
2~7 ~c 
2~ 
251 
~ 
2fI3 
2S4 
255 
261 
282 
263 
i64 • ~ 
269 
270 
~2 
281 • = ~5 

Mbestcs Abatement- Cly-Wide 
Germantown Hall 
Market Street East 
Amtrak - SEPTA Centralized Contlcl 
FAA Mandated Speed Cantrol 
Manayunk Vladuct and Bridge Rehabilltallan 
SEPTA Consoltdatad CClnlrbl Center 
Reading Trunk lme-Systems Improvements 
Station AccessibUlty Program 
Regional Rail OMsfan Bridge Improvement ~ 
Light Rall Vebk:fa Pun:hasa 
Ught Rall Vehlcla Infrastructure 
8nJad St. Subway Emergency Renavatrons 
Regkmal Rail DMston 
Cly Transit Divfslan . 
Lease - PwthaSa cfVehJde and Fadlitles 
vetilcte and l:Qufpment Procurement 
Lase - Pvn:haSe afVehlc:les and Fadlitles 
yehlcfo and Equipment Procurement 
Rai and Transit Facilities • 
Lease - Purchase of Vehicle and Fadlitles 
RaD and TlqllSlt Facilities Modemfzafcn 
VeteransStadlum 
Capital PIOgram Administration 
'Improvements to ElCisUng Fac!llties-HVAC 
lmpruvements td Existing Facilllles-Site Improvements • 
Improvements lo Existing FacBiUes-Slc:g. lmp10Vements 
tmpravements to Existing Fadlillas-Ouldoar Lights 
Jmpn,vements to Existing FaclliUes-P!ay Areas 
lmpmvements to ExisUng Facilffles-Rccf Replacement 
lfflllravements to Eldstfng Facilitles-Ccurt Rec:onstrudian 
Improvements ta~ Facllltles-Pcel ~ 
Improvements ta Eldstfng FaclliUes-Sifety/Secur.ly 
Bridge Recontnsction Program 
Bridge Reccnuuctran Program Design and Engineeffng 
Federal Aid Highway Program • 
Federal Aid Highway- Design and Engineering 
Reconstrudfan and Resurfacing of Street$ 
Ramps for the Dtsabled 
Street Lighting Replacement 
Traffic Stgnats. Canttal Devices 

• Slreet Name Signs . 
Traffic Engineering Shap 
Sanitation Facililles 
Philadelphia Zoo- Critical Renovations 
Phlradelphla Zoo• Handlcapped Access 
Philadelphla Zoa - Utilily Replacement 
Philadelphia Zoo• HVAC 
Sub-Total Qualllled - Sec:don 301(e)(1) 

Paga2 

0.750 
.0.175 
o.aso 
0.300 
0.040 
0.200 
0.047 
0.047 
0.057 
0.117 
0.100 
o.266 
0.500 
0.283 
0.1$41 
1.157 
0.334 
0.5!50 
1.261 
0.110 
0.550 
0.110 
6.422 
2.396 
1.000 
2.625 
1.060 
0.950 
1.500 
0.750 
0.500 
o.soo 
D.200 
0.084 
0.079 
1:1&2 
0.229 

16.000 
0.400 
0.750 
0.500 
0.075 
0.050 
0.275 
0.610 
0.100 
0.250 
0.250 

89.667 
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QuaJlffed 
LkleNo. 
92 
sa 
194 
197 
198 
199 

. 203 
204 

• • Capital F'inanclng 
Approved SectlOI! 301 (e)(2) 

PmdUdJvlty/Deffcit Reduction 

Convention Center Alea Renewal 
Avenue of Iha Arts-Eoonomlc Revitafzatlon 

• Taurbt Shtattle 
FRABddgeS 1991 '-
Overtirook Rall Maintenance Facility 
Ral1rDad Fadlily lmptOVement Prcgram FY88 
OvedlrGokStatlon ~ 
Regianal Rall Division Grade 

Sub• Total Quailfed • Sedfan 301(e)(2) 

Total·FY95 PICA Fw,ded c~ Projects 

Pagel 

r 

(SMJlllcns) 
6.000 
9.COO 
0.56'7 
o.233 
0,608 
o.saa 
0.080 
0.032 

11.fos 

1oe.m 
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CapltalFinandnQ 
Appn:Jved SGGUon 301(e)(2) 

Pmductlvlly/Deffcit R8ductran 
Quallfled· 
lJneNo. (! 
92 Convenll0n Center Alea Renewal 
93 Avenue of Ula Arts-1:ccnomfc Ra~tron 
194 TowistSh141!e 
197 FRA Blfdges 1991 
198 Ovlfblaak Rail Mafntenance Facillly 

r·· 199 Raik'OadfacflilYl,npmvementPrcgramFY88 
I 20a OVwbn,ofc Station RenovalJQns 

204 • RegfonalRaBOMslanGrade -
Sub· Total 0uillfted • Sl!f.lion 301(e)(2] 

: , 
Total FY9S PICA Funded ~bl PtoJeds 

... 
Ill 

71 

Page3 

I 

I 



-i_~.,· 
::1- SCIIBDDl,8 8 , . .r· 

~~ ~ . _., 0, tollllS uPUlaQ 

~ CilV ., llltlual111lu a-,d llllt .. ttoa .._. 
JR Ftll■l Cllr G.D. ••f1111,t11t ... 

~ 
·-.,; 

~) -·: llatttUJ Slltafld ,., CIU ~" .. 
.000 ,• leU , ... .. .. M■Ullt .. .. ,,, .. 
.000 .., .. , al ,,rt ktN 1115/ffa 
.567 l!IIAI.S 111511tff r.COO& l.44Ct.llOll.114 111111112 ,aa.uo 
.233 

.. llllA&.I 
.,,.,, ... r.4005 , ........... 1111nm ,00.110 . . 

.608 OUIAI 11,s,,m r.son Z.t48.DCID,Da 111111,a 101,111111 
. ; mULI 1111/1QI , ... , .......... 1n11t1a ,o,.no 

..588 '1 .... 11,11ffll r,IOIII 1.440,000.81 1111/tlU 101.IDD .oao .. IIOIAI.I 111snaaa· , .... , ......... .,..,,. 111.,u 

-032 • .1 • '°""" IIISIZDOt r.aoas l.iWO,IIOll,DGI 1111/1112 , ... - • l scauu 1111/2002 1.SOQI 21 .UO lkl01CID 11111,m 1oi.na , 
11.120,oaa.ao 

,106 f_1 - su,11 ef tlll (111.ffll l1tt1 u,1111 .I ·SPIAI ll/01/IIN ,.,. ,.141.00D,tllt. UOIIIIM ,ao.no 
• 713 

.. , ..... o,a,n111 r.za 1, 141,000,CIII 111111....- 101.11111 - ~ IPll&.I II/Dl/1111 1.iooi s.,u.aoa.ao 1/11l1Q4 1111.zsa 
IUULI 01011110 r.u= :1.,.,.oaa.ao 1111/1114 101,SDD 

1' 
,UIAU IJI0111DCO 7.UDJ 1.1a.a.ao 1111111M 101.1111 
SIIIIAI.I IIIOIIZOIII USIIS I, 1411.IDD,DG ZID1111N IDZ,Dall 

• ,nuu 110ll20U ,.uos S,lltD.IDD,DD 1101/1H« 1111.Zlll .. .. ~ALI IIG11Z~ J.UIIS J ,!111 11Dl11!!!! 1/01/IQI ,a.taa 
·. n. no. aoa.rni 
i, 

JettH el 11111& Cffl > Datllcl Ullflr 
llll&LS 110111HI r.111& ,.sH.rmo.ao 1/1111ff4 ,m.100 
lllfAU 110111H7 , ..•. ,.«10.ooa.ao IID1/11N 1119.na .. mlAU 1/0,/lhl , ... ,.111.aoo.ao IIOl/11141 101,DOO 
IDUU 11111/1111 ,.sooi 1.roo.000.ao 1/01/IUC 101.uo 
IIIUAU 1/Dltffm 7.SIIOI 1.ua.aao.ao l/01/1114 111,ICIO 
IPl&U 1101i111111 , ... 1.~.0IID.DD IIGUlll4 ,en.no 
U&l&U 11111,zoai r.s= 1.11,.oaa.ao 110111•• 10Z,GDO 
snm• I/D'IIIOm 7.SIJIIS l,1JD.GOD.aa 11011111« ,n.zsa 
111&.IU 1111112004 1,IOGJ 1.44,0IIO,DO ,,.,,,, .... IOI.SOD 
mrw ,m,uos , ... I.IU.DOD,00 1/DI/IIIC IIIZ,IDD 
IIIILILI QailZGDI f.SCIOI . 1.m.000.00 • 1111/tll« 111.SOO 
UIUU 1101IZG07 r.lCIOI ~.USS.DOD.GIi 1101,, ... 102,SDD 
ICllllU 1/01/IOal r.lGIII 3,DO.DOD.DO 1/111/IIN ,a.SOIi 
IPUU 1101/ZCIGI , .... U!!!!!!!l!al!!! IIDIIIU& 102.IDD 

i,.m.ooo.a 

,_"" al 111h (111,PI IHaf 1/1/n, 
IDUU 1101,,m r.saas 111.DOI.Da 1101/1114 1aG,IOO 
,VJIIAU 1IOIIYll1 r.sam IU,DDO,IIV ,,,,,, .... 100.110 
UIU&.1 

'"'""' ,.111G1 tu.OOll,ao 111ri11n• 1111.aaa ...... IID11Htl , ... 115,CIOD.DG 1111111N ID1JSO 
IPIIU unnoaa 7.11111' ,a,IIOll,DO 1,at/11141 101.IOD 
muu 1101/111111 r.SIIIII IIS,DOll,Ga 1,at/1114 101.na 
IIIIIALI 1111,zoa 7,IIIOI 115,0D11,DO 1/D1/1tl4 1D1.CICIO 
WIIU IIGIIIDm f,IIIDI 115.DDO,IIG ,,,,,,... 101.ZSI 
UlUU 11D1l1004 , ... !!1-IIDll:IIO 

1.IIS.000,IDO 
1/01110' ,oi.saa 

IIPlta •f llh load 111101 ., ... 11m1aas a.ism 11.1411.0IIO-DD ffll111N tlD,DIIII .. ,_ Zl11120al ,.,soi Zl,ZID,DCll.00 Ull/1tn m.ooo 

Page 1 

I 



,....., o, ao•u iUVMKD 

cu, ef Plttl1Mltl11t1 Otatt■ l •1tpc1N lt1tdl 
,. .. , onr a.a. 1tft111tllf 

... ..,,c, l11t•rNI Ptr can c.11 ·~ .... llet• ....., .... P,sce 

DITtlll 2/'5/2DOJ 1.n111 21.CJD.OGO.DD 111111•• 1az.a 
DITPII 1/15/:IODI 1.zs111 1:s.m.cm.00 Uflltfll ,u.oao 
fflbll V1Sl20h usas 1,Z!!! mll.1111 u11,1111 102.IIIIO 

111.i,1.000.00 

,., _ _, 1111& fftl) OHtll 111/111 
DITIIIM ,,a,,aooa f.lOOl . ~.141.CIOll.to "°'''"' ,u.=o 
IIITfP 1/01/zoo:I ;.uas :s.w.oao.aa 1101111H 102.000 
"1UII ,,011,aa• , ... :S,MI.GOD.tla 1101/ttU 1112.0IIII 
IIITIRM II01/2DD5 r.lDGS :s.120.D00.1111 IIP,n"- 1111.aao 
Cllfflll .,.,,.,. 7,111111 •.n1.a.oa 1101/1111 1112.000 
tlfP,, an,,nor ,.a11 t,US,DOD,00 IID1111ff 1112.am 
1IJQII 1101/IOOI ,.us" •.uo.an.oo 110111111 1U.DOD 
tlfftll 1/01/ZDIII ,.am 1.zs1.11oa.aa 110111111 IOl~OCIO 
11TD1t 1101/flltO ,.ms S,IU.IIGQ.GII 110111111 1U.IIOI 
tlTPII I/Gt/1011 ,.1211 I.tu .GOO.GIi 1/111/tUI 1112.oaa 
lltoll ,,a,,mz ,.usi 1.HD.DOO.OII 1l01/11U IU,111111 
lltPII 1101/1113 ,.nss ,.aso.ooa.oa II0111at ,a.aaa 
IITDII 1#01'1G1' ,.an f.511.DOO.aa aiGllltff ,a.coo 
IITIAII 11cnn01s ,.azs, 1.IQ,000.DII 11011,m 10%.000 
11TlllM 110111011 1.a1, I 1H C11111 100 1111111fl IOI.GOll 

IZ,ISI.OGG,00 

S.PI" ., 11171 Cfl7J D11114 ,,,,.,, 
one• 1,ouno, 1.111111 Z,ffO.Gll0,00 1/01/1117 IDZ.GOO 
onn,, lfOlfROZ 1,11111 z.•u:DOD.oo 1/0111111 1112.aoo 
Cl7TPII 1/GlfZCICll .. ,. 1.110.0CG.to ,,0111111 ,n.cmo 
D1fPII 1/01/Zaa. l.laat 2.IZG.ODD.ao 1,01nn1 1112,IIOO 
OftPII 1/G\IZQOS I.Ila s,,u.aa.oo 111111,ar ,111.aoo 
ll1Tlltlf IIGJIJCOI .. ,. i.as.oaa.ao 1/01/1117 1112.aaa 
On&h 110,,iaar a.um ~.120.000.00 110111H7 IOZ,OCIO 
1nP» IIO't noa, 1,USl •.035.00II.GO 1/Dllfltf 10,.000 
,mu CIOll'IQIIII ,.,m .•.uo.aoa.ao 11011,nr IOl,CICIII 

!"PM 1/01/1010 1.111, ,,750,DDll,DD IIDl1'"1 10Z.GGG 
tfTPM UG1llGl1 ,.,n, 1.,11.aao.ao '''"'"' 1111.ama 
11111111 I/D1/ZG11 ,.,n, s.10.aoa.ao 1111nnr 1111%,IIIO 
,nw 1101/ICIS I.IZSl ,.oa.oaa.aa llatllftr 1111.CIIIO 
111PII 1,011201• 1.12k 1.sn.000.1111 1/0111111' ,112.4= 
,nm 1/0l/ZDIS 1.12.51 ,.ua.DDO.ao lfGl#lltr 111,IIOll 
trtDII IIOIIZlnl I.HSI 1,1,s,000.00 .,011111, ,112.aao 
lfl'UII 1,a,n111r 1.181 ! Hll,IDIIII.DD l/0\11111 1111.oaa 

IO,CIS,000.00 

:Al,flS.ODO.OD 

Page2 

I 



r 
r 

I 
I 

1 

&IIIIU a, IIVUlatPIII IUIA.tl 

CUJ tf l'lltladelllllt" Clt11tlll DIILitlttff 1Ha 
flul CCt, a.o. hfud1 .. 

DnN Ille 
hliNff Ollt1 
Artftrllt ,,. ... 
llff• Jt•W 

.... ,_, Mftlll 

TIH lllerNI CHI 
•• , ...... "' Cnt 
Affl'IPCMINI 
,._ ... Ltf• •• 

,..._,.,re,__. ..... 
A•fflltl-..n.tnflMMI..._ 
,..., ... Ufe 1f ref_,.C N11H 

rt ., '"" Mt •• rmnaa 1 1.1111UOZS ... ,., ....... 
fermtat• .. ,11111 If refuadN llau 
..,_, ... _,. ef raflPUlief 1111 ... 

Page 3 

111111m 
r,nnm 
l,IOZIIZI 

..... CIIIO.IIO .... , . ··-1.3111111 
14.W 

m.ns.aaa.aa 
1.11111on· , ..... 

•zo.111,r,:s.a 
34,ffl.tll.U 

10.~ 
1.nmzs 



2 



I 

/ 71\ ,! r • •,• I 

'' -:. .... 

..,.. 

PIRS'l' SUPPLBMBNT 'l'O THB AMBNDED AND 
RBSTATBD I?mBNTORB OF TRUST-

between 

PENNSYLVANIA INTERGOVBRNMBNTAL 
COOPBRA'l'ION' ADTBORI'l'Y 

and 

MBRIDIAN BANK, as TrUstee 

Dated as of May 15, 1996 

..., 



PIRST SlJPPLBMBNT '1'0 "1'IIB AMBNDBD AND 
RBS'l'A'l'BD DmBN'l'URB OF '1'R1JS'l' 

THIS l'IRS'l' SOPPLl!MBRT 'l'O 'TBS AMBHDBD .IND .RBS'l'A'l'BD DIDBlfflJRB 
0'11 'l'RVS'l', dated as of May 15, 1996, J:,etween the PBNBSYLVANIA 
I~ COOPBRATXON AUTHOIU'l'Y (the aAuthority•), a body 
corporate and politic organized and existing as a publla 
authorlty'and instrumentality of the Commonwealth of Pennsylvania 
under and by virtue of the Constitution and la-,,s of the 
C01a110nwealth of Jennsylvania, and MBRD>IAN BANIC, a bank and trust 
company oxganized. and existing under the 1aws of the commonwealth 
of Pennsylvania, as trustee (tile "'trustee"), 

WI 'l' NBS SB 'l'Ba 

WBBRBAS, ths Authority is autborized and empowered under the 
P~lvania Intergove:r:mnental COOperation AUtbority Ac~ for 
Cities of the Pirst Class (Act of llune s, 1991, 1'.L. 9, No. 6), 
aa amended (as such Act may be further amended from time to time, 
the •Act•), to issue its l:>ollda in accordance with the Aat for 
various puiposes, including, without limitation, p:t'OViding 
financial assistance to a city of the first class to finance a 
deficit other than a cash flow deficit,· to finande cap±tal 
projects and to otherwise assist such a city and to refund 
outstanding indebtedness o.f ~he Authority; and 

WHEREAS, the AUthority and CoreStates Bank, N.A. as trustee 
(t:he 11 :rnitial 'l':rustee 11 ) entered into an Indenture of Tz:ust, dated 
as of Jmie 1, 1992 (the •Original Indenture"), to provide for the 
issuance and securing of Bonds .(as defined in ·the Original 
Indenture) , and 

WHBRBAS, pursuant to the Original Indenture and at the 
request of the City Of Philadelphia, P~lvania (the •City•), 
the Authority issued and sold $474,555,000 aggregate principal 
amount of its Special Tax Revenue Bonds (City of Philadelphia 
Funding Program), Series of 1992 (the •19!12 Bonds•) for the 
purpose of financing certain deficits of the City, financing 
certain capital p:r:o:leats of the City, providing financial • 
assistance to the clty to enhance productivity in the operation 
of the City govexnmeut, and fo:r: certain othex- puxposes perad.tted 
under the Act, and • • 

WBBRBAS, the Authority and the Initial Trustee enterecl into 
a Pirst Supplemental Indenture of TR.at;dated as of June 22, 1992 
amending- ae:rtain provisions of the Original Illdenture (the 
original Indenture as so amended is referred to herein as 
the •Amend~d Indenture•) ; and • 

WHBRBAS, Meridian Bank suc:ceeded the. Initial TJ:ustee as 
trustee under the Amended Indenture, and 



.wmm.sMi, the Authority and the "l'J:UStee ente:r:ec:I int.a a -Seaonc:I 
SUpplementa1 Indenture of Trust'date4'. as of July 15, 1993 (the 
•Second Supplemental .Indenture•) amending and supplementing the 
""1ended Indenture (the Amended Indenture as so amended and • 
supplement is referred to herein as the. 19 Second Ameude(j, 
Indenture•) , and , 

WHBRBAS, pursuant to the second Amended Indenture and at the 
reQUeat of the City, the Authority issued $643,430,000 aggregate 
principal amount of its Special. Tax'Revenue Bonds (Cit:y of 
Philadelphia Funding Program), series of 1993 (the n1993 Bonds•) 
for the p~ose of providing grants to the City to pay costs of 
certain capital. =ts included in tlie City's Fiscal Year 1.994 
capital Bu.dget, tbe costs of certain.capital iaprovements· 
to the City•s or Dal justice and correctional. facilities and 
paying the costs of refunding certain of the City's general 
obligation .bonds, and . . 

WHBRBAs, the Authority and the Trustee entered into a "l'hird 
SUpplementa1 Indenture of Txust dated as of August 15, 1993 (the 
"Thlrd supplemental Xndenture•) ·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•) , aaa • 

WIIBRBAS, pu~suant to the Third Amended Indenture, the 
AUthority issued $178,675,000 aggregate principal amount of its 
Special Tax Revenue Refunding Bonds (City of Philadelphia :rundins 
Program). Series of 1993A (the •1993A .Bonds•) for the pu:rpose of 
refunding $136,G70,ooo aggregate principal amount of 1992 Bonds 
maturing on June 15 of the years 2006', 2012 and 2022, and 

WIIUBAS, the Authority amended and restated the Third 
Amended Indenture pursuant to an Amended and Restated Indenture 
of 'l'XUst dated as of December 1, 1994 (the •Amended and Restated 
IndentU%'e•) in order t.o, ,intm;: ~. incorporate in one document 
all of the provisions thereof (including changes in the schedules 
of capital. pxojeots to be funded with proceeds of the 1992 Bonda 
and ~e 1993 Bonds effeat.ed ti,.rough substitution requests); and 

NIIKRBAS, pursuant to the Amended and Restated Indenture, the 
AUthority issued $122,020,000 aggregate principal amount of its 
Special Tax ReV!fnue Bonds (City of Phil.adelpbia Funding Program), 
Series of 1994 (the •1994 Boads•) in ordex to pay costs of 
certain capital projects incl.uded in the City's Piscal Year 1995 
capital.Budget; and 

WHBRBAS, the Authority has undertaken to issue Additional 
Bonds to (1) pay the costs of advanae refunding the outstanding 
1992 Bonds and the 1994 Bonda, and (.ii) pay the costs of issuing 
iauch Additional Bonds (t.he •199g Refunding•>, and 

WHERBAS, by lleaolut:l.on adopted on April 30, 1996,.the 
Authort~y deteridned to issue and sell its Special 'l'aX Revenue 
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~ BOnds (City Of Philadelphia Jhl.nC1iD9' Program), • Series of 
1996 (the •1996 Bonds•) fo:r: the pm:poae of flnancing the 1996 
Re~UDd:lng pursuant to the teJ:'1118 of this l'irst SUpplement to the 
Amenaed and Restated.·::tmenture (the •Pirst SUpplmaent to tbe 
Amended and Restated Indenture•, and together with the 1':mended . 
and Restated Indenture, the •Indenture•) 1 and 

.. 
WIIBRBAS, ;in order to accomplish the advance refUPding of the 

outstanding 1992 .BoD.cls and the 1994 Bonds, the Authority and the 
Txuatee will enter into an Bscrow Deposit Agreement (the •aacrow 
Deposit Agreement•), "pursuant to which the Authority shall 
deposit in escrow with the 'l'rustee, from the proceeds o'f the 1996 
Bonda, an amount of oash which, when added to certain funds held. 
l>y the 'l'rustee for the benefit of the 1992 Bonds and the 1994 
Bonds, and the investment earnings thereon, will be sufficient to 
Ca) pay the ,naturing principal of and interest.on the 1992 Bonds 
tbro,ugh and including June 15, 2002, and (b) pay the principal of 
and interest on the 1994 Bonds maturing on or prior to iJune 15, 
2005 and to pay the ~tion price of all outstanding 1994 
Bonds, all of which will be called for redemption on June 15, 
2005; and 

WHBR.BAS, the execution and delive%Y of this l'irst supplement 
to the Amended and. Restated Indenture and of the 1996 Bonds have 
been duly authorized BJJd'aJ.l things necessm:y.to make the 1996 
Bonda, when executed by the Authority and authenticated by the 
Trustee, valid and binding legal obligations of the Au~rity and 
to make this First Supplment to the Amended. and Re11tatecl 
Indenture of 'l'rust a vali~ and binding agreement have been done. 

NOW, 'l'HBRBFORB, 'l'IIIS FIRST SUPPLBMBNT TO TBB AMBNI>BD AND 
RBSTATBD INDBNTORB WrmBSSBTB: 

That, in order to secure the principal of.and int:erest and 
premiU111, if any, on the 1996 J3onds issued hereUDder according to 
their tenor and effect and to aeaure the performance and 
observance by the Authority of all the c:ovenant:s and oomlitions 
contained her:ein and in the Jlmended and Restated Indenture and to 
declare the terms and oonditions upon an4 subject to which tbe 
1996 Bonds are issued and ,ecured, and for and in consideration 
of the mutual covenants contained herein and in the Amended and. 
Restated Indentuxe, .the Authority and the Trustee are entering 
into this l'i:t-st supplement: to the Amended and-Restated Indenture 
of 'l'xWlt, which shall be deemed to be and sha11 constitute a 
contract between the Authority and the Holders ·from time to time 
of the 1996 Bonds. • • 
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AR.TICLB I 

AU'l'BORI'ff Mm DBPIHlTIONS 

Section 1.01 SJal,ement;al rndentute of Trust. 'l'his-Pir:st 
Supplement to the Amended and Restated Indenture is supplemental 
to the Amended and Restated Indenture. • 

section 1. 02 Authority for thiQ First Sqp,plement to the · 
Alnendftd onO, Resta,ted IndmJ!a\B. This Pirst supplement to the 
Amended and Restated Indenture is adopted (i) pursuant to the 
provisions of the Aat and (ii) :l:n. accordance rith Article X of 
the Amen':'ed and Restated Indenture. . 

section 1.03 De(iJaitiong. 
1. except as provided in this Pirst supplement to tbe 

AmeJl:ded·and Restated Xlldenture, all terms "hich·are defined in 
Artic:J.e I of the J'mlended aucl Restated Indenture shall have the 
same meautngs, respeatively, in tbia P'irst; supplement to t:he 
Ameuded and Restated Indentu:ce as such terms are given in said. 
Article r of the Amended and Restated Indentur~. 

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

. 'lhe following terms shall have the definitions set 
forth in the recitals hereof; 

Initial TrUatee 
1.996 Bonds 
l'irst SUpplell'lent to the 

Amended and Restated Indenture 

AtUended and Restated Indenture 
1996 ~efunding 
Bscrow Deposit Agreement 

111996 Term Bonds• means the 1996 Bonda maturing on 
June 15, 2020. 

3. Pursuant to the respective defined t8%111S in the 
Amended and Restated Indenture, the terlllB •Bond Insurance• 
Policy•, •Bond xnaurer•, •Credit J?acility•, •Credit•Pacility 
Isau~r", •Interest Payment Date•, •Letter of Representationsu and 
•Record Date• sba1l have the following mea,nings with re~ct to 
tbe 199& Bonds: 

• • •Bond Insurance Policy• 'ID&aDS, with respect to the 
:J.996 Bonds, the municipal bond ll8II issue insurance policy issued 
by the Bond Insurer for the 1996 Bonds that guarantees payment of 
principal of and interest on the 199G Bonds. 

•Bond Insurera means, with respect to the 1996 
Bonds Financial Guaranty,Insurance Company, or: any successor 
thereto. 



•credit l"aaility• means, with respect to the 
account within the Debt Service.Reserve l'uD4 for the 1996 Bcmcls, 
the Municipal Bond Debt Service Reserve runc1 Policy issued by the 
credit h.cllity Issuer for the 1996 Bcm4s to ftmd the Debt 
Seni.ce Reserve Requ.irement for·the 1996 Bonds. 

11Credit Facility Issuer• means, with respect to 
the Credit l'acil:l.ty issued to fund the acraount within t.he Debt 
Service R.eserve l'und for the 1996 Bonds, Financial Guaranty 
Insurance Company, or any successor thereto. . . . 

"Interest Payment Date" l;IISBDB, with respec:t to the 
1996 Bonds, December 15, 1996 and each .rune 1s and December 15 
therea'fter so long as any 1996 Bonds remain outst~ding 
~ereunder. . 

"Letter of Representationss sbal.l. have the meaning 
spea:l.f:1.ed in Section 2.04(1>) of this Fir~t SUpplement to the 
Amended and Restated Indenture when referring to the 1996 Bonds. 

"Record Date• means, with respect to the 1996 
Bonds, the last day (whether or not a BUsiness Day) of the 
aalendai: 1110nth next preeeding any Interest Payment Date or any 
redemption date. 

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

SUbseation (d) is amended and restated in its enti:r:ety as 
follows: •(d)(:I.) direct obligations of, or (ii) obligations the 
principal of and interest on which m:e unconditionally guaranteed 
by, any state of the Un.ited States of America or any political 
subdivision or agency thereof, other than the City, (or upon the 
approval of the Bond Insurer for the 1996 Bonds, the District of 
Columbia or the Commonwealth of Puerto Rico or any _politic:aJ. 
sullclivision or agency ~eaf) , whose unsa~, uniDsured aDd 
w:igwu:anteed general obligation-debt is rated, at the time of 
purchase, •A• or bet1ter by Moody's and •An or better.by srctt,• 

Int~ twelfth to last 1ine of subseat:1.on (f), after the 
woms "1993A Insured Bonds•, de1ete the word •or• anc1 replace it 
with•,"■, and after the woi:ds 111994 BoDds•, add the word& •or 
1996 BolldiS•. In the third to last line in subsectioi>. (f), after 
the words "199;3A Insured Bonds•, delete the word •or• and replace 
:1.t w:l.th •,n, and after the words •1994 BOnda•, add the words •or 
199& Bonds•. • • 
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MTICLB II 

THB 1996 BONDS 

section 2. 01 Authorizatiop of 199§ Bonds. "l'he 1996 Bonds 
are authorized to be issued. in an aggregate principal amount of 
$343,030,000. 

section 2.02 Desgr:t,ption gf 1196 BQnda. 

(a) "l'he 1996 Bonds (i) shall be designated 
"Pennsylvania :rutet'90W:cmnenta1 cooperation Authority Spea~al Tax 
Revenue Re-Ftmding Bonds (City of Philadelphia l'UJldi.ng Program), 
Series of 199611 , (ii) sball lJe issued aa fully registered bonds, 
and (iii) shall be :in denominations of $5,000 principal amount 
and integral aml_tiples thereof. 

(b) The 1996 Bonds shall be substaiitially in the 
form of Bxbibit A hereto, with appropriate•insertions, omissions 
and variations, including, without limitation, provisions for 
optional and mandatoz:y redeiDption, as permitted or required by 
this Pirat supplement to the Amended and Restated Indenture, and 
appn,priate statements o~ insurance. . 

(c) The 1996 Bonds shall be datedh:~r 15, 1996. 
The principal of and interest on the 1996 Bonds s be payable 
on the dates and the 1996 Bonds shall be subject to redemption in 
the manner and subject to the conditions stated herein and in the 
1996 Bonds. 

(d) '111e.1996 Bonda sball mature on the dates and 
in the amounts and shall bear interest at the annual rates set 
forth in Schedule 1 hento, such interest to he payable on each 
December 15 and '1Ul1e 15, commenciug Decenlber 15, 1996, until 
maturity or such later date as payment of the principal amount 
thereof shall have men made or provided for. 

(e) All provisions of Art:l.ale J:I Of the Amended 
and Restated Indenture which are applicable to Bonda shall apply 
to the 1996 Bonds. • 

Sect.ion 2.03 na1iyeey of the 1996 Bonda and niapositton gf 
Prpgeed§ 'l'hereo£. 

(a) Upon the execution and delive:cy of this 
Pirst SUpplement·to the Amended'and &.estated Indenture, the 
Authority shall execute'and deliver-the 1996 Bonc1S to the TrllStee 
and the Tx:ustee sba.11 authenticate the 199G Bonds and deliver 
them to the initial purchaser or purchasers thereof as directed 
by the AUthor:ity in an order delivered by the AUthority to the 

Tri.ls~ upon receipt of the prooeedS of the 1996 Bonds. Proceeds 
·from the sale of the 1996 Bonds shall be received by the Trustee 
and·deposited in the settlement i'UDd and shall' then be disJ:>ursed 
and transfe~ from the Settlement Fund as follows: 



(1) To 11D BCCOUIII: in the Debt Service Fund 
to be established in respect of the 1996 Bonds, the accrued 
intexest on the 1996 Bonds. 

. . (2) '1'0 or upon the order of the Authority, 
the amount apeoified by the AUtho&ity at or after the closing fo:r:: 
the issuance of tb.e 199.6 Bonds as the coats of issuance of the 
1996 Bonds U.nol.ucling, without limitati011, fees and expenses of· 
bond counsel, consultants, the '1':nlatee and the TrUstee•s couusel, 
the City•s counael and consultants, and the Authority's aOUDSel 
in coimec:tion with tbe issuance ot: the 1996 Bond&, fees payab1e 
to any Credit Fac:illty Issuer.and. Bond Insurer, printing coats 
pay~le by the Aqthorlty and rat,ing agency fees). . 

(3) To t;he TJ:ustee, to be deposited in the 
Bsoro,w Ji'uDd, an amaunt equal. to $345,137,258.71, which will be 
applied :ln aaaordance with the te:r:ms of the BSOJ:"OW Deposit 
~t. 

Any EIDIDWlt remaining in the settlement Fund. after the foregoing 
disbursements and transfers shall be disbursed or tJ:'811Sferred J:>y 
the Trustee to the Debt Service Jh1nd in respect of the 1996 
Borlds. . 

(b) Accrued intereut deposited in the account in 
the Debt Service lhmd in respect of the 199G Bonds shall be 
applied to pay interest on the 1996 Bonds on December 15, 1996. 

(a) Pursuaut to section 5.09 of the Amended aDd 
Restated Ind.entuxe., there shall be del:l.vered to the T.rUSt:ee for 
deposit• in a separata.aacoun.t of the Debt Service Reserve Fund in 
.respect of tlie 1996 Bonds, a Credit Jracility meeting the 
requirements of sudi section in the amount of the D~t Serrice 
Reserve Requirement for the 1996 Bonda. 

Section 2.04 Book BntJ:v Syst:p ror t;he 199& Bonde. 
. . 

(a) The 1996 Bonds shall initially be issued. in 
the form of one fully-registered J,ond t:or the aggregate principa1 . 
amount of the 1996 Boncls'of each aiaturity, which 1996 Bonds shall 
J>e regilftered in the name of Pbiladep Ii: Co. , as nominee of 
Philadelphia. Depositoxy Tri.lat Campany c•PBILJU>BP•>. Except as 
provided in paragraph (g) below, all of tile 1996 Bonds shall be 
registemcl in the books kept by tbe 'l'rWltee :ln the name of 
Pblladep & Co., as nominee of PBILADBP1 prOVided that if PBILADBP 
shall request tbat the 1996 Bonda be registered in the name of a 
different nominee, t:he Txustee shall exchange all or any portion 
of the 1996 Bonds for an·equa1 aggregate principal maount of 1996 

. Bonds registered in the name of such nominee or nominees of 
PBILADBP. No person other than PBILADBP or its nominee shall be 
entitled to receive from the AUthority or the Tru.stee either a 
1996 Bond or any other ev:ldence of ownership of the 1996 Bonda, 
or any right to receive any payment in respect thereof unless 

_.,_ 



PHILU>BP o:r its IIOlllinee shall transfer record ownership of all or 
anypo:rtion of tlle.1996 Bonds on the books kept by thtl! Trustee, 
:ln QODUection with discont:luu.ing the book entry system as • 
provided in paragmph (g) below or othe:cwise. 

(b)' So long as the 1996 BondS or any portion 
thereof are registered in the name of PBILADBJ?.or any nominee 
thereof. all payments of the prinaipal of or premium or interest 
on such 1996 Bonds shaU he made to PHILADBP or its nominee in 
accordance with the Letter of Representations from the Authority 
to PRXLADBP (the •Letter of Representations") on the dates 
provided fo:i- such pil)'lllents under the Indenture. Bach such 
P&Y.111,8Dt to PBILIDBP or its nominee shall be valid and ef.fectiw 
to fully cUsclla%ge all 1:laJ:Jility of the AUthority or the 'l'rUStee 
with respect to the principal of and premium and interest on the 
1996 Bonds to the extent of the sum or SUIIIS so paid. 

(c) 'l'he Authority and the TJ:ustee may treat 
PBILADaP (o:r: its nominee) as the ao1e and exclusive owner of the 
1996 Bonds registered. in its name fa,: the puz:poses of payment of 
the principal of or premium•or interest on the 1996 BondS, 
selecting the 1996 Bonas or portions thereof to be redeemed, 
giving any notice pemitted. or :r:equirec:l to l>e given to Holders of 
1996 B9n(ls under the Indenture, registering the trans£er of 1996 
Bonds, obta:fn:Lng any c:o11Bent or other action to be taken by 
Holders of 1996 Bonds and for all other pm:poses 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 
PBILADEP, any person al.ahdng a beneficial Qwnership interest in 
the 1996 Bonds under or through PBILADBP or any such participant, 
or any other person which is not showll on the Bond Register as 
being a BOndhol.der, with respect to (1) the 199& Bonder (2) the 
acc:uracy of aa.y records maintained by PHILADBP or any such 
participant, (3) tbe payment by PHILAI>SP or any such participant 
of any amoUJ1t in respect of the principal of or premium or 
interest on-the 1996 Bonda1 (4) any notice which is permitted or 
required to be given to Hold.era of 1996 Bonds ,mder the . 
Indentu:r::e; (5) the selection by

0

PHILADBJ? or any such participant 
of any person to receive payment in the event of a partial 
redemption of the 1996 Bonds; or (6) any consent given or other· 
action taken by fJIILADBP as Holder of 1996 Bonda. 

(d) So .1ong a·a the 199& Bonds· or any portion 
thereof are registered in the name of J1IIILADBP or any nominee 
thereof, all notices ,:equired. or permitted to be given to the 
Holders of 1996 Bonds under the Indenture shall be gi,ren to 
PBILADEP as provided~ the Letter of Representations. 

(e) In connection with any notice or other 
CODIIIUJ1ication to be provided to Bondholders pursuant to the 
Illdent~e by the Trust~ Id.th respecst to any consent or other 
action to be taken by Holders of 1996' Bonds, PBXLADBP shall. 
consider the date of receipt of notice request:lng such consent or 
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other aati.on as the record date for auah CJODSent or other action, 
provided that the Txustee may establish a spea:Lal reaoxd date for 
sueh consent o:r: other aot~on. The TJ:ustee sbaJ.l. give PIIILADBP 
notice of such special record date not leas than 15 oaleuda:r: days 
in a4vance of such spec,ial record date to tbe ext.ant possible. . . 

. (f) At or prior to settlement :l:or the 1996 Bonds, 
• the Authority and the TJ:uatee shall exeaute ozr signify their 

approval. of the Letter of Representations. Any successor 'l'rustee 
shall, in its written acceptance of its duties under th.a 
Indenture, agree to take any actions nacessaz:y from time to time 
to eamply with the requirements of the Letter of RepresentatiOJ1B. 

. . . (gJ The book entxy system for regiatraticm of the 
ownership of the 1996 Bonds tlu:ough PHILU>BP shall be 
discontinued at any time that (1) PHXLJU>BP determines to· resign 
as securities depository for the 1996 Bonds and gives notice of 
auah deteJ:111.iDat.lon to the Authority and the 'h1J.11tee or (2) .the 
Authox:Lty detexmines that continuation of the·· system of. book 
entz:y transfers through PBILAI>BP is not in the best interests of 
the Authority ox-~ Holders of 1996 Bonds and gives notice of 
auah determination to the Trustee and PHILADBP. ID either of 
suck events the Authority uaay_appo:l.nt.a successor seaurities 
depesitory, but if the Authority does -q.ot appoint a successor, 
the: 1996 Bonds shall be delivered in regiatered certificate fo:r:m 
to suc:h persons, and :ln such maturities~ principal amounts, as 
may. :be designated by l>KXLJU>BP r but without any liability OD the 
part of the Authority or the Trustee fox-.. the accuracy of such 
designation. If a successor securities depository :ls appointed, 
this Seation 2. 04 sbal.1 be amended as necessary to reflect auch 
aucae"asion and to incorporate provisions required by the 
successor. 

AR'l'ICLB III 

RBDBMPTION/RBVBNOBS AHi> l'OHDS 

. ·Section 3 • 01 Qptiqnat RA4egg;,tion. '1'he 1996 Bonds maturing 
on and afte:r: .:tune 15, 2007 are redeemable on and after June 15, 
2006, in -whole at any tillle, or in part at any t:ime and from time 
to titae in any- o~ of maturity as specified by the AUthQrity, 
in auypr:lncipal amount within a maturity as specified by the 
Authority, and within a. maturity as selected :by the. Tmstee by 
lot. Any such redemption Shall be made at 1001' of the prlnaipal. 
amnunt of the 1996 Bonds to be xedeemed, plus accrued interest to 
the redemption date. • 

Section 3.02 Debt service Fund. 

(a) The Trustee shall establish as a paxt of the 
Debt Sexvice Fund in respect of the 1996 Borids a l.996 BQxuls 
Sinking Fund Account (the 1 1996 Bonds S:ualdng 'lhlD.d Account.•) for 
the • retirement of certain of the 1996 Tam Bonds. Moneys 
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deposited io the 1996 Bonds Sinld.ng Jund ACCOUDt shall be held by 
the 'l'zustee for the sole benefit ot the registered owners of 1996 
TeXIII Bonds specified l;le1ow and shall be applied aa hereafter 
provided. • 

. ' The Trustee shall transfer' mon~ from. the 
Debt Servic:e l'W1d ·in respect of the 1996 Bonds to 1996 Bonds 
Sinking Fund Aaoount on June 15 of the years set forth below in 
the amount required to retire 1996 Term Bonds specified below in 
the following amounts through mandatory redemption, in direct 
order of maturity and within a maturity •s chosen by the 'TrUstee 
by lot, at the pri.ncJ.pal amount thereof plus accrued interest, or 
tbrough purchase as ·hereinafter provicled; 

1996 Term Bonds Maturing 1996 'fer:m Bonds Maturing 
- June '5, 201§ June 1s. 203g 

Year Year 
<June 1,S) l\lllOU!lt (,»me 151 ~ 

2014· $6,450,000 201? $7,5?5,000 
2015 G,810,000 2018 7,990,000 
201,• 1,180,000 2019 . 8,430,000 

2020• 8,895,000 

* Pinal Maturity 

. J?rior to May 1 of each year in which • 19.96 'term 
Bonds are subject to mandatoz:y redemption as described above, the 
Trustee, at the written direction of the Autbor.ity, may enter 
into contracts for the purohase from moneys to be deposited in 
the 1996 Bonda Sinld.ng hnd Account of as many 1996 Tem. BcmdS 
then sul;,ject to mandatory sinking £und redemption as can be 
purcbased in the open market or purrnumt to offers IQade at the 
time by the bo1ders thereof, at• prices not ~ater than the. 
principal amount thereof apeclf:ied. in suah written ,clirection, 
together with aoa:r:u.ed intm:est to the date of purc:base (wbiah 
accrued interest Bhal.1 be ~ from moneys in the Debt Service 
Fad in -respect of the 1996 Bomla) • Prior to May 15 of each year 
or such date as will permit the Truitee to mail the notice o~ 
redemption requ:i.J:ed under Seation 3.02 of the Indenture, so long 
as any 1996 "l'em J3ollds specif•ied above sball • remain outstanding, 
the Trustee ahal.1 dJ:'aw by lot, for recSemption on June 15 of such 
year, a priilcipal amount of 1996 TerlD Bonds as shall represent 
the differenoe between the principal amount of such 1996 Term 
Bonds fixed fen: redemption cm. such date as desc~ above and 
the principal amount thereof which the TrUstee sliall have , 
purchased or agreed to purchase during the immediately preceding 
period, as above p-rovided. 
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Upon selection by· 1qt of the particular 1996 
'l'etm Bonds to be redeeme4, as above provided, the 'l'rUBtee shall 
send a notice, in the name of the .1.Uthority, to the holders of 
such 1996 TeJ:'111 Bonds so drawn for redemption in the manner 
p:r:OV'id.ed in Articl.e IIX of the Indenture, and, upon presentation 
by the holders ther:eof, the Trustee shall =

8
~ p?Jlaipal 

amount thereof out of moneys in the 1996 B Sillld.Dg Fund 
Ac:co~t and shall pay accrued interest due from moneys availab1e 
therefor in the Debt Service J'und in respect of th~ 1996 Bonds. 

• If at any time all the 3.996 'l'eZ'lll Bonds 
eligible tor redemption shall have been purchased, redeemed m: 
paid, tha 'l'J:ustee shall make no ~urtber transfe:rs to the 1996 
Bonds sinki:o.g Pl.Ind Account and shall trans~er any balance then in 
suC!h account to the Debt Service Ptmd in. respeat of the 1996 
Bonda. Whenever 1996 '1'exm Bonds ax-a to be purchased out ·of the 
1996 Bonds Sinking lrund Account, if the Authority shall notify 
the Trustee that the Authority wishes· to arrange for such 
pu:i:chase, the TrUstee shall comply with the AUthOrity•s 
arrangements provided they canfoxm to the Xndcmture. 

(b) (i) lf~ on the thir4 clay prececling any 
!Dterest Paymez_it J>ate for the 1996 Bcmds there is·not on deposit 
with the "l'r11stee sufficient moneys available to pay all principal 
ot BIid interest on the 1996 Bollds due on such date, the Trustee 
sball immediately notify the Bond Insurer and State Street Bank 
and Trust Company, N:A•, or its successor as "the Ji'isaal Agent for 
the Bond Insurer of the amount of suoh de:ficieucy. Xf, by said 
Interest Payment Date, the Authority has not pjrovidecl the amount 
of •~oh deficiency, the -rrustee shall simultaneous1y 1llake 
available to the Bond Insurer and to the Fiscal Agent the 
registration books for the 1996 Bonds maintained by the"TzUStee. 
In addition: • 

(A) The Tru.stee sba11 provide the Bond 
Insw:e:c "erith a 1iat of the Bondholders entit1ed ta receive 

• principal or interest payraents from the Bond tnsurer under the 
texms of the Bond Insurance Policy and shall 'Dlake arrangelDSDtB 
for the Bond Insurer and the Fiscal Agent (1) to mail checks or 
drafts to Bondholders entitled. to receive full or partial 
interest payments from the Bond Insurer and (2 > to pay priuaipal 
of the 1996 Bonds surrendered to the Piscal Agent by the 
Bondholders autit1ed to receive ful.1 or pu:tial principal 
payments from the Bond Insurer; and 

(BJ The TrUstee shall, at the time it 
llBkes the registration books available to the Bond. :tnsurer 
pursuant to (A) above, notify Bondholders entitled to receive the 
payment of principal of or interest on the 1996 Bonda from the 
Bond. Insurer (1) as to the fact oc such eutitlement, (2) that t:he 
Bond znsurer will remit to them all or part of the intexest 
payments c:oming due subject to the tei:ms of the Bond Insurance 
Policy, (3) that, except as provided in paragraph CiiJ below, in 
the event that any Bondholder is entitled to receive full payment 
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of principal from the Bond Inaurer, 1111ch Bondholder must tender 
his .1996 Bond with the instrument of t:ransfer in the foJ:111 
proridecl 011. the 1996 Doud executed in the name of tbe Bond 
Insurer, 8J1C1 (4) that, except as provided in paragraph (ii) 
below, in the event that suoh Bondholder is en.titl.ed to receive 
partial payunt o.f »rinaipal from the Bond Inaurer, such 
Bondholder must t:aader his 1996 BoDd for payment first to the 
Trustee, which ahaU note 011 such 199& Bond the portion of 
principal paid by the 1'1:uatee. and. then1 with ·an acceptable f0%111 
of assignment executed in the name of the Bond Insurer, to the 
Fiscal Agent. which will then pay the unpaid portion of prixicipaJ. 
to· tbe Bondholder subject to t:he teraM of the :eond Insurance 
Policy. 

(ii) ID t:he event that the ".l'rUBtee has notice that 
~Y payment of principal of or interest on a 1996 Bond has·been 
recovered from a Bondholder pursuant to the United States 
Bankxu.ptcy Code by a tmatee in bmdcrliptcy in accoxdanc:e with the 
final, nonappea1able o.t'der of a court having competent 
juriecliotion. the 'Trustee shall, at the time it provides nctice 
to the'Bond Insurer, notify all Bondholders of wch 1996 Bonds 
t.Jiat in the event that any BoDdbolder'·B payment is so recovered, 
such Bondholder will be entitled to payment from the Bond :Insurer 
to the extent of such recovexy, and the TJ:ustee shall furnish to 
the Bond IllSUrer its reaords evidencing the payments of principal 
of and .interest on the 1996 Bonds whiah have been made by the 
'l'XuStea and subsequently recovered.from Bondholders, and the 
dates on which such payments were made. 

(iii) The llond InQurer shall, to the extent it 
makes payment of principal of or interest on the 1996 Bonds, 
become subrogated to the rights of the recipients of such 
pcq,ments in aacoxdance with the tems of the Bond Insuran~ 
Policy~. to evidence such SUbrogation, (1) in the case of 
subrogation as to claims for past due interest, the 'TEustee shall 
l10te the Bond ~u•s rights as subrogee on the registration 
:books maintained by the 'l'Zuatee upon receipt from the Bond 
Insw:er of proof of the payment of interest thereon to the 
Bondholders of such 1996 Bonda and (2) iu the -case of subrogation 
as to c:laima for past due principal, the 'l'rUStee shall note the 
Bond Insurer•s :Y~ts as subrogee on the registration books for 
the. 1996 Bonds tained by tfie Trustee upon receipt of proof of 
the payment of pr:lnc::f.pal thereof to·the Bondholders of such 1996 
Boncls. Notwithstanding anything in the Indenture (including, 
without limitation., Section 2.04 of this P.irst supplemellt to the 
Amended and Restated Indenture) or the 1996 Bonds to the 
contrary, the• Trustee shall make paY11181lt of such past due 
intereat and past due principal directly to .the Bond XDSUrer to 
the extent that the Bond Insurer is a eubrogee with respect 
thereto. 
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• Section 3. 03 Credit b,g;l.,lity for t;be Debt Be-nice Reperya 
i'Ynd, for l:he 1996 BondR_ 

'l'he. Credit Facility will be issued by the credit facility 
Issuer in lieu of a det><>sit in the Debt service Reserve l'UDd at 
the ~ime of the issuanae of the 1996 Bonds. The Credit iac:l.lity 
Bhal.l be payable (upon the giving of notice by the Trllstee to the 
Credit Facility Issuer in accordance with t;he terms of the Credit 
J!'aaility at least two business days prior to each IDl:erest 
Payme11t Date) on any date on which moneys are requh"ed to be 
withdrawn from the Debt Sexviae Reserve :r.m4 for the 1996 Bonds 
and applied to the payiuent of ~cipal of or interest on the 
1996 Bonds. If a disbursement is made pursuant to the credit 
J!'acility, the Credit J!'ac:l.lity Issuer shall fm:nish to the 
AUthority written instructions as to the manner in which 
repayment of amounts owed to the credit l'aaUity Issu.er as a 
resu1t of such disbursement shall be 1IUlde. 

ln the event of any suah disbursement, the AUthority shall 
either (i) cause the maximwn 1imits of the Credit J'acUity to be 
reinstated or (ii) deposit into the accoWI1t within the Debt 
Senice Reserve IUDd for the 1996 Bonda an amount, from transfers 
frcm t.he Revenue Fund pursuant to section s. os of the Indenture, 
equal to the amount of the draw made UDd.er the' Credit :raaility, 
or a combination of (i) and· (ii) , so tbat the amount of cash (ox 
permitted investments under the Indenture), together with the 
cr~t Facility in the Debt Service Reserve Fund for the 1996 • 
Bonds equals the Debt Service Reserve Requirement for the 1996 
Bonds. • 

Repayment of draws under the Credit Facility, expenses of 
tbe Credit Facility Issuer relating thereto and the interest 
thereon, accruing at a rate ~al to the 1ower of (i) the prime 
rate per mm.um. of Moxgan Guaranty Trust COmpany of New York in 
effect fJ;om time to time plus two percent (21) and (ii) the 
highest rate permitted by law (such dra:~s, expenses and interest 
are c::ollectiveiy _ referrea to as t.he •Policy Costa•) . .AmoUDts 
paid to the Cliedit Facility Issuer shall be credited first to 
interest due under the Credit J'acility, then. to the expenses due 
UD4er the Credit Facility and then to•reimbursement of the draws 
under the Credit l'acility. As cmd to the extent that. payments 
are .made to the credit J'ac:ility Issuer oiu ac;c:otmt of 
reifnbursement of any draws UDder the credit Facility, the 
cooerage under the credit J!'acility will be increased by· a like 
ama(unt. • 

If the AUthority shall fail to repay any Policy Costs as 
described above, the Credit Facility lssuer shall be entitled to 
exercise any and all 'X'emedies availeble a.t law or under the 
Indenture other than (i) acceleration of the maturity of the 1996 
Bonds, or·(ii) remedies which woul.d adversely affect ho1ders of 
the 1996 Bonds. 
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If and to the extent that eaah has also been deposited in 
the Debt Seniae .Resexve l'IU1d for the 1996 Bonda, all such cash 
shall be used (or iuveatmenta purchalfed with such cash sball be 
liquidated and ::dJ:Ocaeds applied as reguired) prior to any . 
draw under the t l'acUity, and repayment of any Policy Costs 
shall be made prior to replenlsbment of any such c:ash amounts. 
If, in addition to the Credit Facility, any other reserve fund 
substitute instrument :La provided with respect to the 1996 Bonds, 
dra~s under the Credit Facility and any such other reserve 
fWld substitute instruments, shall be made on a pro :rata basis 
(calculated by reference to the maximum amounts available 
thereunder) after applying a11 available cash in the Debt Service 
Reserve l'Und for the 1996 Bonds and prior to replenishment of any 
suah aaah draws, respectively. • 

For so long as.the Credi~ Facility is in effect (a) the 
Indenture sha11 not Ile modified or amended without the prior 
written aonsent of tbe Credit lacility Issuer, (b) the Credit 
Pac:Uity Issuer shall be provided with.written notice of the 
resi9U!ltion or removal. of the TJ:ustee and the appointraent of a 
successor thereto and of the issuance of additional indebtedness 
of· the Authority, and (a) the Indenture shall not be dischaxged 
if BD:Y' Poliay Costs are .owed by the Aut~ria;y to the credit 
li'acUity Issuer. . • 

Per so_ long as the Credit Facility for the 1996 Bonds.on 
acc:ount of the Debt Service Reserve Fund is :ln effect, the amount 
available to be drawn thereuncler shall. be taken into account when 
computing the value of the assets·in such account for purposes of 
detexudning whether the Debt Service Reserve Requirement for the 
1996 Bonds is satisfied. 

AR.TICLB IV 

»mNDMBN"1' OP INDBH'l'URB 

Section .. ·.01 AmePOrnent of se9.tion 3.11. section 2.11 of 
the Amended and Restated Indenture is amended as followss 

In the eighth line of subsection 2.ll(f) after the woxds 
•1993A Bonds•, delete with word aand" and replace it with",". 
In the ninth line of subsection 2.11(f), after the words "1994 
Bonds•, add the words •and the 19.96 Bonds• . In the nineteenth 
line af subsection 2.U(f), after the.woxd •Requirement", add the 
woms "'(including the Autbor:Lty•s obligations with respect to 
repaymeut of Pol!ey.Cos~s the~ due and owing with respect to the 
CJ:edit PaciU.ty issued in aolm8ction. with the Debt service 
Reserve Fund f!or tbe 1996 Bonds) n. 

Add a new subsection 2.11(9) Which ahall read in its 
entirety as follows1 

. ., 



•Cg) In tile event that any POl:l.cy coats are past due ~.owing 
to a Credit l'acil.ity :rasuer, the nitten consent of aucb Credit 
l'aaility Issuer• . 

seation ,.02 IJDendment of pegtipn 4.12. Section 4.12 of 
the Amended and Restated :tndentUX"e is amended as follows: 

,In the fourth line of subsection 4 .12 (b) ,. after the words 
"199~A Bonds•, de1ete the word •or• and replace it with •, •, and 
after the"worda •1994 Bondsn, add the words "or the 1996 Bonds•. 
In the third line of subsection 4.12(4), after the words •1993A 
Bonds•, clelete the word "and• and replace it with 11 , 11 , and aft.er 
the woJ:da •1994 Bonds•, add the wo:cda •and the 1996 Bonds11 , , 

section 4.03 .Amendment of Segti,on 5,Qt. Section 5.04 of 
the Amended. and Restated Indenture is amended by a.dding a new 
subsection (f) which reads in its entirety as ,:allows: 

"(f) 'the :fees and costs for any·opinion of Bond C9unsel 
:required to be given pursuant to paragraphs (a) or Cc) of this 
Section 5. 04 or any other costs indll%'red by the Authorit;y in 
COJ1Deation with a :revision of Schedule s, 6 or 1 shall be a 
proper ohaJ;ge against such account within the capital Pro:leots 
l'und as the Authority may designate and shall be paid therefrom." 

Section 4. 04 Amepdgumt of Segtioa §. Q7. . SUbsection. s. 07 of 
the Amende4 and Restated l'ndenture is amended as foll.owe c 

In the eighth· line of the first paragraph of Section 5. 07, 
after the word •Insurer,11 , add the words •for such Series of 
Bondll •. In the tenth 1ine of the first paragraph of Section s. 07 
after the word 11 IDSUrer", add the words •for such Series of 
Bonds•. • 

In the sixth line of subSection s. 07 (b) , .aftm, the words 
"1993A Bonds•, delete the wom •and• and replace it: with•,•, and 
after the words •1994 Bonds•, add the words •and the 19$6 BolJds•. 

section 4.os .Amendment of section s,10, section s.10 of 
the Amended -and Restated Indenture is amended as follows= 

In the first line of' subSect:1.on s.10 (b), delete the word 
"30" and replace it with the word •4,s•. 

seot:lOJl 4.06 Anlendtnenl; of Section 6.01. section 6.01 of 
the Amended and Restated Indenture is amended as follows, 

In the secOJld to last line of the first paragraph of Section 
6.01, after the words "1.993A Bonds•, delete the word "and" and 
rap1ace it with ", ". In the last J.ine of the fb:st paragi:aph of 
Section 6.01, after the word 11BcmdsN, add the words •and the 1996 
Bonds•. ' . 
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ln the third line of the fourth paragraph of Section G.01, 
after the words 111993A Bondlf", delete the wotd "and" and replaae 
it with •, 11 , and after the words •1994 Bona&•, add·the woxds •and 
the 199G Bonds 11 • In the ninth line of the fourth paragraph of • 
Section 6.01, after the wonls 111993A Bonda", delete t:he woxd •orn 
and repl.ac::e it with•,•, and in the tenth line•of the fourth 
paragraph of section 6.01, after the words •1.994 Bonds•, add the 
WOrdS •or the 1996 Bonds". • 

section 4.07 AmlD,dment of segtion §.02. Section 6.02 of 
the Ameuded and Restated Indenture is amemied as followss 

At the end of Seation G.02, adc1 a new sentence which reaelS 
as follows: •Any Credit l'acility deposited :l.n the Debt Service 
Reserve Pund pursuant to section s.01 herein IEQial.1-be valued at 
the stated coverage amount. 11 • 

Section 4. 08 lUP@Ddnvmt; gf Artig1e y:n:. 'l'he fourth 
paragraph of Article VIZ of the Amended and Restated lndenture is 
amended. as fol.lowss 

In the third line of the :fourth paragraph of Article VII, 
·after the words, 111993A Bonda•, delete the word 11or• and replace 
it with 11 , 11 , anc1 after the words 111994 Bonds11 ,·add the words •or 
the 1996 Bonds". 

·sect inn 4. 09 amendment of s,:ction Q ,' 01 . Section 8 • 01 of 
the A:lbended and Restated IncJenture iii amended. as follows: . 

In the fifth to last line of the paragraph following 
subsection 8.01(e), after the words 11 1993A Bonds", delete the 
wo:cd •or• and rep1ace it with 11 ,•, and after the words •1994 
Bonds", add the woz:ds •or in the 1996 Bonda• . • 

Section 4.10 Amendrneot of section e.o9. section 8.09 of 
the Ame~ded and Restated Indenture :l.s amended as follows s 

In the fUth line of seation e.d9, aft:er the woms •1993A 
Insured Bonds 11 , delete the word •or• a.ad replace :i.t with •, • and 
after the words 111994 Bonda•, add the words •or the-1996 Bollda11 • 

SC!ction 4.11. Mens'bnent pf ssct,ign 1.0.02·. The last 
paragraph of Section 10. 02 of the Amended and. Restated Indenture 
is amended as ~ollowss 

In the seventh line of the iast paragraph of section 10.02, 
after the words •1993A Bonds", delete the woxd "or• and replace 
it with 11 , 11 , and after the woxds •1994 Bonds• add the words "or 
the 1996 Bonde 11 • 

section 4.12 IMBfflldmftnt of section i1,07. Section 11.01 of 
the Amended and Reetated Indenture ia amended to add the 
following addresses as the addresses for the Credit Pacility 
Isauer with respect to the 1996 Bonds: 
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If to~ Credit l'aaility Issuer: 

1H nancial GUaranty Insurance coq,oration 
115 Broadway 
Hew York, HY 10006 
Attention: Reaearc:h and Risk Management 

section 4.13 AIBP,dment; of eeation 11,10. section 11.10 of 
the Amended' and Restated Indenture is amended as follows: 

:In the fifth line of section 11.10, after the words •19.93A 
IDBUJ:ecl Bonde•, delete the wom •or11 and replace it with•,•. ID 
the abth line of Section 11.10, after the words "1994 Bonds•, 
add the words •or the 1996 BOnds•. 

ll'l'ICLB V 

DU>~ '1'0 REMAIN IN BffBCT; MISCBLLANBOUS 

Section s.O1 JDr;Jmt;ilre tp Rpain in Bffegt. Bxoept as 
amea:uJed and supplemented by this l':i.rst SUpplement to the Amended 
and Restated Indenture, the ~ and R.Bstated Indentm::e Bha1.1 
remain in full force and effect and is in all respects ratified, 
_approved and conf:lxmed, and the Amended and Restated Indenture 
and this l'irst Su.pp1ement to the Amended and Restated Indenture 
shall be read, taken and oonstru.ed as one and tbe same inetrument 
so that all of the rights, rellledies, texu, conditions, covenants 
and ag:r:eements·of the Amended and Restated Indenture ab.all apply 
and remain in full. fo~e and effect with respect to this First 
SUppleme11t to the Amended and Restated Indenture, the 1992 Bonds, 
the 1993 Bonds, the 1993A Bonda, the 1994 Bonds and. the 1996 
Bonds, as appr~ate. ·In case of any conflict between the • 
provisions of Alllended and Restated. Indenture and tb:Ls First 
supplement to the Amended and Restated Indenture of 'trust, the 
praviaioDB m: this tint SUppl.ement to the Amended and Restated 
Indenture Bba11 apply. Wit:1'out U.nliting the foregoing, the 
Authority he~assigns, pledges BDd. grants to the Tz:u.stee and 
coDfh:ms its r grant to the TrUstee a lien on and security 
interest. ill l right, title and interest o! the Authority in and 
to the Pledged Revenues in. ozdm:' to seau.re {i) the payment. of the 
principal of, premium, if any, and interest on the- BondS 
ac:aordlng to their tenor and effect, and (ii) the performance and 
obsenanca by the Authority expressed har,in and in the Bonds. 

Section s.02 Counterpartp. This First supplement to the 
Amended and Restated Indenture may be executed· in any number of 
counterparts, each of wbich·shall be an original and all of which 
sball constitute but one and the same instrwnent. 

section 5.03 Ggyergling t,aw, This i"iJ:st SUpplement to the 
Amended and Restated Illdenture shall be governed by and const.ru.ed 
in accordanae with the laws of the emmnonwealth. 

•1°1• 



I . 

Seation 5.04 Captions, '1'he captions and haading,p-in this 
i'irat SUpplemnt to t:he Amend.eel and Restated Indenture axe for 
reference pus:posea only and shall not c:ontz:ol or affect the 
meaning or interpretation of any provisions of this Pirat 
Supplement to the Amended and Restated Indenture. . . 
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m KX'l'DSS wsano•, the Authority has aausec1 this F:l.rs~ 
SUpplament to the Amended anil lle8tated Indenture of T:r:ust to he 
exeauted. :I.a. its name and with its official seal llereml.to affixed 
-4·attested by its duly authorized off!ic:ials and the "l"J:UEltee JJas 
caused this l'irat ~ to the Amended and Restated 
Indenture o:r '1":r:IDt to ba'exeau.ted in its uaue and with its 
co,:porate seal hereunto affixed aud attested by :I.ts respective 
duly authorized signers, as of the date•f:l.rst above written. 

[SBAL] 

Attest: 

By~ tieifuy 

[SJIILJ 

PBDSYLVAHIA ~ 
COOPJDMION A'D'l'JIORlff 

8Y•~~-~ teavlc:eirperson 

MERIDIAN BANlC, as 'l':r:Ustee 

Bys ~ 
'l'itle c vlae President 
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No. R 

BXBIBIT A 

(l'o:cm of Pully Registered 1996 Bond) 

' PBNUSYLVANIA Dl'l'RRGOVBRNMBNTAL COOPBRATION AO'l'HORITY 

Special Tax Revenue Refunding Bonds 
(c!ty of Philadelphia runding Program) 

Interest 
11.tJ! 

Series of 1996 

Maturity 
l2ilt§. 

Dated 
J2atft gmn 

RBGISDRBD OWJd.R1 

PRINCXPAL AMOUN'l'a DOLLARS 

The.Pennsylvania Int~ovaz:nmental Cooperation Authority 
(the •Authority•), a bOdy c,m:porate and politic organized and 
existing as a public authority and instrumentality of the 
CCnl!mOD,wealth of Pennsylvania, United states of America, duly 
existing under the P8Dllaylvania Xntexgovemmental Cooperation 
Authority Act for Cities of the l'irst Class (Act of ·.mne s, 1991, 
l?.L. 9, Ho. 6), as amended (the •Aet•), for. value received, . 
hereby promises to ~Y (but only out of l?ledged Reveilues (as 
hereinafter defined)) to the Registered owner identified above or 
registered assigns (the •Ho1der"), 011 the Maturity Date 
iden~Uied above, upon the p2:esentation and surrender hereof, the 
Principal AmOunt identified above and to pay (but only out of the 
Pledged Revenues) interest cm. said Principal Amount at the annual 
rate specified. above, frOU& the 'll10&t recent Interest Payment Date • 
(as her,inafter defined.) to wbiah interest has been paid or duly 
provided. for, or, if no interest bas been paid, from May 15, 
199G, on J'uDe 15 and Dec:1ember 15 in eacb year (eaah, an •Interest 
Pa~t: Date•), oomnenoing December 15, 1996, .until payment of 
the principal BUD\ shall have been made or provided for.-

The princi~ of this Bond, upon maturity or redemption, is 
payable at the Princ:ipal Office of Mer:ldiau·Bauk, or its 
successor, aa Tnstee (the •TxUsteelll). Interest on this Bond 
will be paid by the 'hustee on each Interest Payment Date by 
check or draft mailed. to the person in whose name this Bond iB 
registered on the registration books of the Authority (the •Bond 
Register•) maintained.by Meridian Bank or its successor as 
Registrar and at the address appearing thereon on the last day of 
the month preceding such Interest payment Date (the 1tRec:ord 
Date•) or in lieu thexeof, -if so request:ed in a written notice 
provided to the Txustee not less than ten (10) days prior to the 
relevant Interest Payment Date by a holder of $1,000,000 or more 
in aggregate ~rincipal amount of Series 199G Bonds (as 
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hereinafter defined.) , by wire tra11afer to an account in a bemk 
located in the united States designated by su.ah Bondholder. Any 
suah interest not so timely paid or dul.y plt'OYided for shall aease 
to be payable to the pez:aon who is the registered owner hereof.as 
of tbe Reac,rd Date and aball l>e payable to the person who is the 
registered owner hereof at the close of business on the fifteenth 
.(15th) day prior· to the date aet for tbe payment of such 
defauJ.ted interest (the1 •Special Payment Date•) • SUah Spea:l.al 
Payment Date shall be fixed by the Tr:ustee in .acaordanc:e with 
Section 2. 03 of tbe Amended and.- Restated. Indenture (as 
hereinafter defined) . The principal of and interest on this BOn<l 
are payable :ln 1aWful money. of the United States of Ame:r:iaa . . 

Interest on the Series 1996 Bonds shall be paid on eaoh 
Interest Payoient Dat~ and shall be computed on the basis o:f a 
year of 360 days consisting of twelve JO-day months. 

'!BXS BOl1D :ES A LDIXTBD OBLIGA'l'XOB 01' fllB IJJ'mC)Jaff ARD IS 
IA1UJ'.8 SOI.BLY l'ROfl '111B S0UaCBS Ul'BRUD m BBiumr. :IIB:r:tm m 
CIBJ.lrl' HOR. DB 'DZDlQ J0WBa 01' TBB COlmOllll'EALB 01' itBmlftL"VUD. 
OR.· OB' .IHI' l'OZ:.X'l'XCU. SUBD:tffS%0H "12!D£01', DCLUDDTO mB Cr.rl' 01' 
IBnADBLPBXA, IS 1'LJmGBD l"OR. 'DB PA'!IIIClft' 01' TBB Jnll:RCDAJ'. 0'6 OR 
Dr.rBRBft' mr 'DaS BOBD. mzs BOND XS WOT .um so.r.r. B0'1' B:a IIBBMED 
AH OBLXBntOK 01' ~ COJIKOl1WBAL'l'JE OJ' »BRRS!LVUD:A OJL 01? Dr 
J?Ot.:tTICI.L SUBD:tnS:tOlf ':L'BBRBOI', DTCLVDD'G '!L'IIB ~ or 
PlaUJ)BL»BD.r :UCBP.r l'Olt TBB .ID'lKORrn'r QD BB:rr.BBR TBB 
cOIIIIOJIWDLm 01' l'BIDISYLVAmA ROI. UY J!IOLUZCU. SlJBDXVISXOlf 
TJIKRBOP r llfCl,UJ)XNG 'ms Cm' OF J?BILAJ>BJillJaA, BXCBft J'OR "IBB 
A1J\'IIOUft' r XS OR IDLL BB LDBLB l'OR. '1'HB PAYl!Bll'r 0'11 S1JCB 
PURCD.AL Oil DfflntBS'l'. mB A'OmOUff DI t HO BXDIG POWER. 

•~DICI qy iaaovuxm1 or DB AC'l oa MY a.rm aw 'l'O 
TBII COIDU.'1', Oil OF AU DmliXCAS'XOlf TBl.'J.' 1111.Y BB DIWIR 'mBRBftO!lr 
m ~u OP IBIIRSYLVQD. .ARD Al.w OTBBR. C'iOVJU~ 
AGBIJCXBS, :arc:r.VDDD fllB CUT, szmaar TJIB A'IJDl()Uff, SBALL BA'VB HO 
laBGUa ea. IIODL OBL%GAT.IOJI •oa 'DB l'A'DIBR'I 01' ~SBS OR 
o:ar.xcancms 01' 'i'Q AmBORXn, IBCLUDDTG, BUT Rm" LXKffBD. m, 
IRXHCDAL UID Dl'n:ltES'l' OR m SBRtBS 199& BOHDS, ~ WBl)DlG 0JL 
RDmmDlG o• MU' ltBSBJ1VBS .IR:D ARr OnllA'tDIG oa AJ>xtmS'J.'D.UVB 
BDBltSBS tareSOEVBa. 08L::tOU8 OJ' TBB .1.trmORlff, nrcr.m,Dl'Q 
BOLDBRS OP SBR.XBS 199& BOIU>S, ~ BAVB HO BBComulB, r..BGAL OR 
IIOBIJ,, ,:o i:ra COIIIIORID:W'.m OF 11.BH11sn,VAHXA o:a m Alff 
GOVD1aml.ff AGBl!rCI', UCB»-.t '!l'BB AlJTBOlliff, BOT mcLtmDIG 'l'BB CX'ff r 
l'OR TJIB: IIA~ OI' hDlCD.AL OJ' Oil DffBRBS'l' OH "l'B:B snms 1996 
Bom>S. 

This Bond is fully registered in the nme of the owner on 
the Bond Register kept ror that purpose at the Principal Office 
of the Registrar. No transfer sha1l be valid as ·against the 
AUthority or the "l'rus.tee unless ma.de by the registered owner in 
'Person or by his duly authorized attorney or legal :repreaentative 
and. similarly noted upon the Bond Jtegister and hereon. Upon any
such transfer or exchange, the Authority shall issue and, after 
due authentication by the 'l'rUatee, shall deliver to or upon the 
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order of the registered OWl!U, a new registered Bond or Bonds, in 
authorized denominations aggngating tbe prinaipal amount hereof, 
•tun.ug on the same date, bearing interest at the same rate, 
bearing the same series designation as if this Bond and 
registered in such names as shall be requested. 

The Authority, the Trustee and the Registrar may treat the 
person in whose name this Bond is registered as the absolute 
owner of this Bond :for all pu:r:poses whether or not this Bond 
shall be overdue, and the Authority, the 'l'ruBtee and the 
Registrar sball not be affected by any notice to the contruy. 
All payments of tha p:d.ru:ipal, interest or :redemption pric~ made 
to the registered owner hereof ill the manner set forth herein and 
in the IndeDture shall be valid end effectual to satisfy and 
discharge the iiability upon this Bond to the extent of the SUJ1\ 
or BUDIS so paid, wliether or 11ot. notation of the same be made 
hereon, and any consent, waiver or action taken by such 
registered owner pursuant to the provisions of the Indenture 
shall l>e c:oncl.usive and binding upon such registered owner, his 
heirs, successors and assigns, and upon all transferees hereof, 
whether or not: notation thereof be made hereon or on .m.y Bond 
issued in exchange therefor. 

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

Ho covenant or agreement contained in this Bond or'the 
Indenture shall be deemed to be a covenant or agreement of any 
official., officer, agent or employee of the Authority in his 
imliv:Ldual capacity, cmd neither the members of the Board of the 
Authority nor any official executing this Bond Q.Or any such 
officer; agent or employee shall be liable personally on this 
BODCl or under the Indenture or l:)e subj~ct to any personal 
liability or accountability by reason of the issuance or sa1e of 
this Bond, all such liability of such members, officers, agents 
and.emp1oyees being :released as a aondition of and as 
consideration for the execution of the 1':lrst Supplement to the 
Amended and Restated Indenture (here:J,nafter de't~ed) and the 
is~ce of this Bond. • . 

'l'his Bond shall not he entitled to any right or benefit 
under the tndentu,re, or be valid or become obligato,:y for any 
pw:pose, until tbia Bond shall have :been authenticated J:,y the. 
execution by the Trustee of the certificate of authentication 
inscribed hereon. 

'l"his Bond is one of a duly authori•ed issue of $343,030,000 
Pennsylvania Intergovernmental Cooperation Authority Special 'l'a.X 
Revenue Refunding Bonds (City of Philadelphia Funding Program), 
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Series of 1996 (the •series 1996 Bonds•). '1'be Series 1996 Bonda 
,are issued to eDable the Authority to refund cartaiD of :1,,:.s 
outstand:tug bonds and for other puxposes. pend.tted by the Act and 
thereby to acaoa;,l.ish the public pm:poses s~t-fortb. ln tbe A.at. 

The series 19~6 Bands are issued under and pursuant to the 
Aot and a resolution of the Authority duly adopted on April 30, 
1996 (the •nsoi:ut:lon•) and under an Amended and Restated 
Indenture dated as of December 1, 1994, as amended and 
supplen\ellted·by a Pint SUpplement to the Amended and ltestatecl 
~ture of Trust dated as of May 15, 1996 (ool.leotively, the 
"Iudenture"), betw-aen the Authority and the 'l'mst:ee, and, 
together with other outstanding Bonds, are equally and ratably, 
secured Wider the Indenture, except as othe:cw:l.se provided 
therein, by an assignment and pledge of, and grant of a· security 
interest in, (i) all amounts received by or payable to or at the 
direction of the Authority constituting p,:-oceec!s (inclucUng 
interest and penal.ties) of any PICA Taxes, and (ii) all moneys 
and securities hel.d i,y the 't1'ilstee under the Iudenture (except 
f~. held in txuat for the VDited States) (collectively, the • 
•rledged Revenues•). 

capitaiized te:ms used here:Ln which are not defined herein 
shal1 have the DU1au:i119,a set fo:r:th in the Indenture. 

(mtiQMl R.edgmptipn 

The Series 1996 Bonds maturing on and after JuDe 15, 2007 
are redeemable by the Authority, on or after June 15, 2006, in 
whole at any time, or in part at any eime, and from time to time, 
in _any order· of maturity as specified by the AUthor:i.ty, in any 
prinelpal amotlJlt within a maturity as specified by the Authority, 
and within a maturity as seleoted by the 'J:'J:ustee l>y lot~ Any• 
such redemption shall be made at 1O0I- of the principal amount of 
Series 1996 Bonds to be redeemed, plus aaarued interest.to the 
redemption date. 

Hlo0at0rr Sinking FPP4 Redcm,ption 
• . The Ser.I.es 1996 Bonds maturing on June 15, 2016 and .-:tune 15, 

2026 are subject to mandatory sinJd.ng fund redealption prior to 
maturity-on J'une 15 of the years and in the amounts set forth 
below in direct order of maturity and within a maturity as chosen 
by the ".l'ruatee by lot at 1O0t of the principal 81UOUQ.t thereof 
plus accrued interest, or through purchase as hereinafter· 
provided: 
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Year 
{,tupe 1s) 

2014 
.201s. 
2016 

Maturit:y 
June 15. 2D1§. 

Ammmt 
$6,450,000 

6,810,000 
7,180,000 

Year 
fJqng 1S) 

2017 
2018 
2019 
2020· 

Maturity 
June 1s, 2020 

AmoUnt 

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

* J'inal Maturity . 
Prior to May 1 of.each-year in which Series 1996 Bonds are 

. subject to ~tory redemption as described above, the 'l'rUstee, 
at the written dire,ction of the AUthority, may enter into 
contracts for the purchase from moneys to he deposited in the 
1996 Bonds Sinld.ug J7un4 AcaOUDt o:f as many Series 1996 Bozids then 
subject to IDBlldatory simd.ng fund reclemption on the next iJ\nle 15 
as· can be purchased in the open market or pursuant to offers made 
at the time by the Bondholders thereof, at prices not greater 
than the principal amount thereof specified in such -written 
diredtion, together with accrued interest to the date of purchase 
Cwbieh acci;ued interest shall be paid from moneys in the Debt 
Service l'und in respect of). 

Bot;ice of lledenmt,;ion 
When the Authority shall det:m:mine to redeem Series 199.6 

Bond'S, upon prior written notice to the Tmstee of the redemption 
date and the. principal amount of Series 1996 Bonds to be 
redeemed, or whenewr the Tz:ustee shall be required to redeem 
Series 1996 Bonds -f~ moneys in tbq Bond Red.emption Fund, 

• without action on the part of the Authority, the Tz:ustee, at the 
Authority• a expense, shall cause a notice of redemption to be 
mailed to the Bondb.Older&. SUch notice shall,· alDQtlg other 
things, state the redemption price and the elate fixed £or 
redemption, that on suah·date the series 1996 Bonde called fo:r: 
redemption will be due and became payable at t:he Principal Office 
of-the Trustee, and that from and after such date, interest 
thereon sha11 cease .to accrue, provided, however~ that the 
Hol~ers of all Series 1996 Bonds to be redeemed inay file written 
waivers of notice with the ".l'rustee, and if so waived, such Series 
1996 Bonds may·be redeemed and all rights and liabilities of said 
Holders 11hall mature and accrue.on the date set for such 
redemption, without ·the requirement of written notice. If a 
~otice is given with respect to an optiona1 redemption prior to 
moneys for such redemption being deposited with the Trustee, such 
notice shall be conditioned upon the deposit of moneya w~th the 
Trustee before the date fixed for redemption aiid such notice 
shall be of no effect unless-such moneys are so deposited. 
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The notice to BoJ'ldbolders aball be deposited by the Tn.Btee 
in the ll'ldted States mail, firat-olaas postage prepaid, at least 
thirty 130) days, but not more than sixty (GD) days pr:io:r:. to the 
redemDth,n date, addressed to the Holders of sad.es 1996 Bonda 
called.for redemption at the addresses appearins, ~ the Bond 
Register. Any notice of redemption mailed 1D aoc:ordance with the 
requirements set t:ortliherein Bhal.l be conc,J.ustwl:,.presumed to 
have been duly given, Whether or not such notice is actually 
reae:Lvect by the Bondholder. No defect in the notice with respect 
to any serles 1996 Bond (whether: in the form of u.otioe or: the 
mailing l:hereof) shall affect the validity of the redemption 
proaeediags for any other Series 1996 Bonds. 

Reference is made to the-Act, the Resolution, the Indenture 
and the »XCA '1'ax Ordinance, executed or certified countm:parta of 
which'are on file at the pi:inaipal c:oi:porate trust office of the 
TJ.:ustee, for statements of the puzpoaes for.wh:Lob the Series 1996 
Bonds am issued, a description. of! the Pledged R.evenues assigneg 
and pledged for the seaurit:y of the Ser.I.es of 1996 Bonds 

(:lncludmg the P:tCA Tax) and the nature, extent and maoner of 
en!or~emaut of such aecurit:y, certain covenants of the AUtbori.ty 
and the :City -made for the benefit of BOndholderS, the texms and 
c:onclitions under whiah the Indenture may be amen.dad or modif:Led, 
the rights and duties of tbe Authority and the -rxustee, and the 
extent of the rights of the registered owners of the Series l.996 
Bonds issued U11der the Indenture. • 
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IN WI'l'NBSS WJIBRBOI', the Pemlaylvania Intergove:mmental 
,Cooperation Authority has caused this Bond to be executed with 
the 'llllmUal. or facsimlle signature of its Cbaizperson and its 
Of(ic:1a1 seal or a facsimile thereof to :be imprinted hereon and 
attested with the manual or facsimile signature of its secretaxy 
or Assistant Sec:retaxy. • _ 

[SEAL] ' PSNNSYLVANIA IN'1'BRGOVBRNMB 
COOPERATION· A'O'l'BOllff 

By1 .... (""Vi .... c-e""">__,,,,ciiil.__, ... n-pe--ra-on-'------

Attests 

(Assistant) secretaxy 



A\rlw:11.:A'ttOR CBktU'ICATB 

i'his Bol1cl is one of the Sarles 1996 Bond.a desm=iJJed :I.IL the 
wil:Jdn mentioned Indenture. 'l1le text of t:b.e opinion of co-!loDd 
Counsel p;1.nted on or attached. to tbia Bcmd is the complete text 
of the opinion of li'ox, Rothschild, O'Brien Ii Prankel and Ronalc1 
A. White, 1'.C., both of Phi1adelphia, PennSylvania, a signed 
original of which is -on file with the Ulldera:l.gned, whiah was 
dated and. delivered on the da~ of the original delivei:y of and 
payment for the Series 199G Bonda. 

Meridian Bank, !'J:Ustee 

By: Au .,,,.....,t..,11o-a..-ec1--s"""igiia.---...... t:u-11r_e ____ _ 

Date of Authentication: . 

. .. 



ffATW't OF DISUUlfcB 

• Pinanaial Guu'anty Insurance Company ("Financial Guaranty•) 
has issued a policy ~aining the following provisions with 
respect to the Peimsyl"lilllia Intergovexnmental Cooperation 
Authority, Pennsylvania, Speeial TaX Revenue Refunding Bonds 
(City of Phil.adelphia J'und:l.ng Pxogram), series.of 1996 (the 
nBonds•), such policy being on file at the principal office of 
Meridian Bank (the "Trustee•) : 

l'inanoial Guaranty hereby unconditional1y and irrevocably 
•agrees to pay for disbursement to the Bondbolder that portion of 
principal of and interest Dn the Bozu!a which is then due for 
payaient and whiab the Issuer of the Bonds (the 11Issuern) shall 
have failed to provide. Due for payment means, with :respect to 
the principal, the stated mat~ date theraQf, or the date on 
which the same shall have been y called for mandatoxy sinking 
fund redemption. and does not refer to any 'earlier date on which 
the payment.of p:i:inc:ipa1 of the Bonds is due by reason.of call 
for redemption Cother than mandatory sinking fund redeaiption) , 
acceleration or other advancement of maturity, and with respect 
to :Interest, the stated date for payment 0£ such interest. 

Upon receipt of tejephonic or telegraphic notice, 
subsequently eonfi:rmed in writing, or written potice_by· 
registered or certified.mail, from a Bondholder or the Trustee to 
Financial Guaranty that the required payment of prillcip'1 or 
interest has not been made by the Issuer to the Tl:ustee, 
Financial Guaranty on the due date of such payment or within one 
business day after receipt of notice of such nonpayment,· 
whichever :Ls later, will make a deposit of funds, in an account 
with State street Bank and 'J,'rust Company, N .A. , or its successor 
as its agent (the •i,isaa1 Agent•), sufficient to make the portion 
of such payment not paid by the Issuer. Upon presentation to the 
Fiscal Agent of evidence satisfacto:ey to it of . the BOndholder' a . 
right to receive such payment and any appropriate inst:nuaents of 
assignment required to vest al.l of such Bomboldar•s right to 
suc:b payment in l'iuanoial Guaranty, the Piscal. Agent will 
diabw:'se such amount to the Bondholder. 

As used herein the term •Bondholder" means the person other 
th.an the Issuer who at the time of noupaymen~ of a Bond is 
entitled under the texms of such Bond to payment thereof. 

The pol:l.cy is non-cancellable for any reason. 

l'llDHCDta GUARAl1ff DlS'DllDCB COHP.QIY 
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DXT 0-. OPno:OH a, C:O-BOBD C01JllSBta 

May JO, 1996 

l'enDsylvania Intergove:r:mnental 
• Cooperation Authority 

1429 Wal.nut Street, 14th •100r 
Philadelphia, PA 19102 . 

Re: $343,030,000 Pennsylvania Intergove:r:mnental 
Cooperation Authority Specia1 'tax JtevenUe 
Refunding Bonds (City of Philade1pbia Fund:lng 
Rmcrram) , Serie@ of 199§ 

Ladies and Glentlemen: 

We have acted as Co-Bond Counsel in'aonnection with the 
issuance and sale by the P=nsylvania Inte:t\JC)Vm:nmenta1 
Coc,peration Authority (the •Authority") of '1343,030,00~~regate 
principal affl()lmt of lta Speoi.al Tax Revenue Refun4ing (City 
of Philadelphia i'Unding Program), Series of 1996 (the •1996 
Bonclaa) pursuant to the ~lvania Xnte,:goveDl111&Dtal 
Cooperatio~ Authority Aat for Cities of the ~irst Claas, app::coved 
Juxa.e 5, 1991 (P.L. 9, Wo. 6), as amended (the •Aat•), and an 
Amended and Restated Indenture of 'l'J:\lat dated as of December 1, 
1994 (the •Amended and Restated Xndenture•), between the 
Authority and Meridian Bank, as Trustee (the •Trustee•), as 
amended pursuant to the l'hst Supplement to the Amendecl • and. 
Restated Indenture dated as •of May 15, 1996 (the •l'i:rst 
Supplement to the Amended and Restated In4tmture• and, together 
with the Amended and Restated Indenture, the "Indenture•). 

The proceeds of the Bonde will be used,, together with 
certain monies held by the TrUstee on aacount of the 1992 Bonds 
and the 1994 Bonds (defined below) to (i) advance refund the 
aggregate outetancl:Jng balance of the Autbori.ty•a Special Tax 
Revenue Bonds (City of Philadelphia Funding Prograill), Series of 
1992 (the a1992 Bonda0 ), (ii) advance refund the aggregate 
~tstanding balance of the .Authority'r, Specla1 'l'ax Revenue Bonds 
(City of Philadel.~a Punding ProjeQt), Series of 1994 (the A1994 
Bonds•), (iil) pay the premium for a debt service reserve fUnd 
insurance po1icy to satisfy the Debt Service Reserve Fund 
Requirement in respect of the 1996 Bonds and (iv) pay the coats 
9f iaffllin.g the 1996 Bonds (collectively, the aaefunding 
Pr(>j 8Ct II) • • 

AB ·co-Bond Counsel, we have elCaffl:lnecl the Act, the 
relevant provisions of the coustitution and suah statutes of the 
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Pennsylvania Intergovernmental 
Cooperation Authority 

May _,.1996 
Page 30 

Ccmlncm.wealth of J?ennsylvania and such resoiutions of the 
Authority and ord:lnanaes of the City of Philadelphia (the 11Gity•) 
and proceedings relating thereto as we have deaned necessary to 
enable us to render the opinion. set torth below. We 'have also 
eurn:IDed and relied upon the proceedings authorizing the issuance 
of the 1996 Bonds and certain certifications and agreements 
(including a 'l'aX Compliance Agreement intended to satisfy certain 
provisions of the Internal Revenue Code of 1986, as amended (the 
8 COde•), and applicable TreaSUJ:Y Regulations), affidavits, 
receipts and other dooaments which we haw conside:r:ed relevant. 
We-bave aiso examined a specimen of the 1996 Bonds and have 
relied. on the certifical#:1.on of the 'l'X'UStee as to its . 
authenticat1011 of the 1996 Bonds • 

.In readerl.ng OUJ: opinion set fo~h beiow, we have 
assumed (i) that all documents, records and other illstruments 
exam:lned by us are genuine, acaurate and comp1ete and we have not 
undertaken to verify all of the factual matters set forth in any 
certificates or other documents by indepenc1ent investigation, 
(ii). that the signatures on doeuments and instruments eir:arnined by . 
us are original. or genu:bie, (iii) that all documents submitted to 
us as copies confo:cm. to the originals thereof,- and (ivJ that all 
documents referred to herein have been duly authorized, executed, 
and delivered by all parties thereto other than . the AUthority. 

On the basis of the foregoing and subject to the 
qualifications stated herein, we are of the opinimi .that, under 
existing law, as presently enact~ and construed: 

• 1. '1'he Authority is a body corporate and po1itic 
validly existing under the laws of the C0lllll011W1:Jalth of 
Pennsylvau:la, and has the full power and authority under the Aet 
to undertake the Refunding Project, to execute and deliver the 
l'int supplement to the Amended and Restated -Indenture and to 
issue the 199& Bo~s. • 

2. • Tile l'irat supplement to the Amended and Restated 
Indenture has been duly authorized, executed and. delivered.by the 
Authority and the obligations of the Authority under the First~ 
Supplement to the Amended and Restated Indenture constitute \) 
legal, valid and binding obligations of the Authority, 
enforceable against ~e Authority in ~ccordance with their teJ:DIS. 

3. '1'he 1996 Bonds have been clU1y authorized, 
executed, issued and delivered by the AUthority and are the 
legal, valid and binding 1:lm:l.ted obligations of the Authority, 
entitled to the benefit an.cl security of the rndenture, and are 
enforceable against the Authority in accordance with their te:i:ms. 

-30• • 
4. 'l'he Xndentue creates a val.id lien on, and a valid 

and binding s·ecurity 11\terest in, tbe Pledged RaVeDUes (as 
defined in the Indenture) for the aeaurity of the BondS. 
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s. under the laws of t:he CommonWeaJ.th of Pmmsrlvania 
as presently euaated,and constmed, the interest on the 1996 
Bonds is exempt froat. Pennsylvania personal income tax and 
Pennsylvania ooxporate net income tax and the 199& BOndS are 
exempt from personal property taxes in Pemaaylvania. 

6. tJ'ncier existing statutes, regulations, rulings and 
court deqisions, interest OD the 1996 Bonds (including any 
original issue discount properly allocable to a holder of the 
1996 Bonds) is excluded from gross iziaome for federal income tax 
~ses. "1'he opinion set forth in the preceding sentence :I.a 
SUb~ect to the aondition that the Authority and the City shall • 
aomply with all requirements of the Code and appl:icabl'e 'lreaaw:y 
Regulations that must be satisfied subsequent to the isswmae of 
the 1996 Bonds in order that intexest oD the 199G Bonds be (and 
continue to be) exaluded from gross income for federal income tax 
pui:poses. l'ailure to comply with certain of such requirements 
aould cause the interest on the 199& Bonds to be inaluded in 
gross income retroactive to the date of issuance·of tbe 1996 
Bonds. The Authority and the City have covenanted to comply with 
such xequirements. 

7 . Interest on the 1996 Bonds is not an item of tax 
preference for purposes of tbe federal. a1texnat1.ve minimum. tax 
imposed on individuals and aoxporations, notwithstanding that, 
with respect to corporations (as defined for federal inc;,ome tax 
pm:pc>.ses) , such interest ia taken into acaount in conputing the 
alternative minimum taxable income of aucb aorpoJ:at:l.ons~ It 
sboul~ be noted. that ownership of the °1996 Bonds al.so may give 
rise to certain ad\iitional federal tax consequences. we express 

·no opinion with respect to any of such additional tax 
consequences. 

With respect to the foregoing apinion, we advise you 
that.the rights of the holders of the 1996 Boiids and the 
enforc:eabUity of the 1996·Bonds and the Indenture will be 
.B\lbjeat to and may be limited by '(1) applicable banJa;uptay, 
insolvenay, fraudulent conveyance, ,:eorganization, 1110ratorium or 
other similar laws of general application or equitable pdnoiples 
relating to or affecting creditors• rights and remedies or 
debtors• obligations generally, (ii) by general princi.plea of 
equity, whether considered and·applied in a cC>lU't of law or 
equity, axu1 (iii) the exercise of judicial disa:ntion in 
appropriate cases. • 

We call your attention to the fact that the 1996 Bonds 
are ~imitad obligations of the.Authority, payable only out of 
certain revenues of the AUthority and certain other 'lllOmBS 
pledged therefor as provided in the Indenture, and that neither 
the credit nor the taxing power of the City, the camuonwealth of 
P~lvania or any pblitical subdivision, agency or illst~
tality thereof is pledged for the payment of the principal of, or 
interest on, the 1996 Bonds. Furthermore, the Authotity has no 
taxing power. 
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. 
We express no 4?1>:l.nicm as to any matter not expressly 

set forth herein, in.al~ federal,. state, .local or foreign tax 
c:onsequ~aes ad.sing w:l.th zespe~ to tbe 1996 Bonda, ol:har than 
those opinions expressed ill~ s, 6 amt 7 above, or as to 
the ~, adequacy o:r: c:ompleteneBB of, the Pre11minary • 
Official·Statement or the final Official Statement prepared. with 
respect to the 1996 Bm1d.s, and we make no representation that we 
have independent1y ver.U!ied. the contents of &11ch Offiaial 
Statement. . 

'J.'his ~on is given as of the date hereof and we 
asaume no obligation to update or su.m,lement this opinion to 
reflect any facts or aircumstanaeq wialch may hereafter come to 
our attention or any changes in laws wbioh may hereafter occur. 

Very txuly ygurs, 



(1'0RM OJ' ISSXQBMIIR'I) 

ASSmmmrt 

l"or value received, the undersigned. hereby Sella, aaa:l.gns 
and cmnafm:s unto ________ whose tmq,ayer 
:l4ent:1.fioation no.mb'er ls ____ tfia within Bond and all right.a 
thenuncler, and. lleraby irrevoaably aonstit.utea and ~ints 
at;tomey to transfer said Bcmd 01'1 the booJcs of the Registrar, 
with full power of substitution in the premises. 

Dabe41 _________ _ 

Signature Guaranteed: 

HOTICBa 'l'he sigzaature to this Assigmnent lllllSt. aorresp0Dd with 
• the name as it appears upon the face of the within Bond in ever:y 
putioular, without alteration or enJ.m::gement o:r: any c:,bange 
whatever. 



--,, 

----------· - - . ··-

SCBBDULB 1 

MA'l'URI'l'IBS, AMOUHTS, mBRBS'1' RA'l'BS AND PRICBS OR YIBLDS 

Jlue· 
<June 1s1 

1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 
2011 
-2012 
2013 

$20,440,000 
$32, ago ,·ooo 

I 

$34.3,030,000 

PBHNSYLVANIA :nmmGOVBlUiMBN' coo,BRATION 
AlJ'1'110RI'l'!' 

SPBCXAL TAX RBVBRDB RDOHDIHG BORDS 
(CX'ff OP PBILADBLPB?A Btml>ING PRC)CJRAM) 

SBRJ:BS 01' 1.996 

$289,700,000 Serial Bonds 

Interest 
Amount Rate 

$33,365,000 s.ooot 
36,635,000 s.ooo 
38,465,000 5.750 
40,680,000 s. 750 . 
43,015,000 6.000 
45,800,000 G.000 

3,430,000 4;950 
3,590,000 6.000 
3,890,000 G.000 
4,200,000 6.000 
4,450,000 5.200 
4,680,000 5.300 
4,930,000 5;400. 
5,200,000 5.500 
5,480,000 s.so~ 
5,785,000 5.600 
&,1os,ooo 5.625 

Price or 
Jigld 
3.7001' 
4.250 
4.seo 
4.650 
4.'150 
4.850 
4.950 
5.050 
5.125 
5.200 
5.320 
5.420 
5.520 
5.600 
5.650 
5.'100 
5.750 

s. s·oot Ter.:m Bonds Dua June 15, 2016 at 5.820t 
& • 5001 '.re:r:m Boncls Due June 15, 2020 at s.e1ot 
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SECOND SUPPLEMENT TO THE AMENDED AND 
RESTATED INDENTURE OF TRUST 

between 

I 

PENNSYLVANIA INTBRG0VBRNMBNTAL 
COOPERATION AUTHORl1Y 

and 

FIRST UNION NATIONAL BANK, aa Truslee 

Dated as of Apnl 1, 1999 
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SJ3COND SUPPLEMBNTiO THE AMENDED AND RESTA:TED 
INDENJ.1JRS OF TRUST 

nus SBCOND SUPPLBMBNT TO nm ·AMBNDBD AND RESTATED 
INDBNTURB OF TRUST, dated aa ol April 1, 1999, 1etweea the PBNNSYLVANIA 
INTBROOVERNMBNTALCOOPBRATION AtmlORnY (tlie 11.AulLmitf), .Lady cotpmate 
and po)itia organized and exislmg as. a pul,kc authmity and iomumenta6ty of the CommonwealtL. 
of Pennsylvania under and'Ly v.irlue o£ the Conslilulion and law of the Commonwealth of 
Pennsylvania, and FIRST UNION NATIONAL BANK, a Lank and trust company organized and 
c:dsting under the laws o£ the Commonwealth of Pennsylvania, as Trustee under the Indenlure, 

WlTNBS SETH: 

WHEREAS, tLe AuUiorJty is autlw~ mil vmpowmed under the Pemasylvania 
Intergovemm.ental Cooperation~ .Aot for Cities .of the Finl Clau (Am o£ June 5, 1991, 
P .L 9, No. 6), aa amendecl (84 auali.Act may Le further amended from time to time, the "Act"), to 

iuuo' its Londs in aoaoxdance w1tL the .Aat fur valious puxposes, lnol~ without limitation, 
providing financlal iismtanoe to a city of the fimt class to finanoe a defiult • t1an a caaL. flow 
defloit, to finance c:ap1tal projects ancl to otherwise assist: sucli a clly and to refunil ouiatanding 
1n«leLt.edness of the .AutL.oxiLy; and 

WHERBAS, the Authority and .CmeStab:s Bank, N.A. as tmstee (the "Initial Trustee") 
enteted into an Inclenhue ofTrast, dated as of June 1, 1992 (the "OxlghuJ.Inclemure"), to provide 
£or the issuance awl seaming of Bonds (aa de&necl in t1e Orlginal Indentwe); and 

WHEREAS, pursuant to tL.e Ongmal Indmtwe and at the request o£ the City of 
PLiladclpLia, Pennsylvania (tlie ""City'), the Autliori1:y issued and sold $4,74,555,000 aggmgate 
pi:inaipal amount of ita Special Tax Revenue Bonds (City of PLiladelphia Funding Program), Smes 
o{ 1~ (the ul99'J Bonds") fur tl:w pmpaie o£ financing gertam de£imts of the· City, financing 
cedain aapital plOjeots of tLe Ci1¥, providing financial a1111iatanc:e to tLe Qty to eohmae prodw,tlvlly 
in tLe opcmtfon of the 0.i, gove:mment, and fur cedain othe,: pw:poaea pemutted under the Act; and 

. • WHIJRaAS, the .Autbodty and tLe Iniual 'l'mstee euteaJ into a First Supplemental 
IwlenbmsoITr:ust elated aa·oEJune22, 1cm amending certain pmvisions o!tlie Odgmal Indm.tuns 
(tlie Odginal Indenture as so· anumded h mfeaed to hemin as the n.Antcmded Indentw:e"); and 

WIISRSAS, Medchan Bank 11u•.ceeded the Initial Tiuatee 1111 ltustee under the Amendecl 
Indentuu; and. 

WHBRBAS, the .Auilio.dt, ana Meridian Bank, as uustee, enterecl into a Second 
Supplemental Ind.entme o{ Tmst dated as of July 15, i 993 (the asecond Suppl~ental Indenture") 
amending and llllpplementing tlu, Amended Indentw:e (the AmendeJ Indenture as to amtmded and 
mpplemented is e£mied to herein as the 0seearul Amended 1ndenture'1; and 



\VIIBREAS, pumuaat to tb. Sec:ond Ameadccl Indenb.ue and at the recpn:at of llie City, 
tL.AutLoxit,.iaued $Ma,'30,000 assa,gatepnnaipal 11D10UJ1t of !ts Speaial Tax Revenue Bonds 
(City of. PLd.delplda Funding Pmgmm), Serial of 1993 (tlie •1993 Bonds") for llm puq,cse oE 
providmg grants to tLe City~ use Ly tLe City to pay aoata of. aedain oapital pmjeats inaluded in tLe . 
City's Fisml Year 1994, Capital Budget, ac:,sta cE certain oapital impmvement(I to tLe City's criminal 
justice and oo.ueolional facmUes ~d aosla of Ueasing cedain of. tlie City's geae:ral oLhgaaon Lcmds; 
and . . 

WHBRBAS, the ~ anil Mendian Bank, as trustee, entered into a 'l1drcl 
Supplemental Indmtum of T:nut Jaw es of August 15, 1993 (tLe "l1md. Supplemmtal Incl.tuwll) 
aznendmg and ,uppleme.ut1ng the Seaond· Amended Indenture (ti. Second Amended Indeabutt as 
so am.md.l and supplemented is nl'mm! to herein as the 'Thhd Amended lndentum"); and 

WHBRBAS, pumwit to the T.bml Amendecl Indentwe, the A.uthonty iasued 
$178,675,000 aggregate pdncdpal amount of its Speoial Tax Revenue .Rafundbiit Bonds (City of 
PLiladelplu Fundins Pxograai), Senes oE 1993A (tbe 111993A. Bonds") for b pwpose of mfundms 
$136,67Q,OOO ~t., prinaipal amount of 1992 Bonds maturing Oil June 15 o£ tLe yeazs 2006, 
2012 and 2022; an.cl _ 

W:EIBRBAS, the Autbmity amended and .matated tlus 'I1w:d .Am.anded Indentme puiauaiit 

to anAmmded and Reatatecl IndentumofTmat daw as of DcemLer 1, 1994, (the ••anded and 
Restated Indtmtum") beiween tl:u,.Autlmty and Mtmdian Banlz, as Tmstee, in oxder to, mm:Ali!r 
incmpor:ate in one doaumm.t all o£ the pnmsiODS tLewof (incd.whng aLanges in tLe sohedulea of 
capital pioJeats to Le funded with ptoceeda of the 1992 Banda and tL.e 1993 Banda eEfectecl tlnoug1i 
suhstitution requests); and 

WBSREAS, pmswmt to the Amendecl and Reatated Indenwm, the AutllOiity issaecl 
$122,020,000 aggregate prhlclpal amount of its SpeaJal Tax Revenue Bonda {City of PLiladelphia 
Puwbng &ogrmn), Seaes ol 1994 (tlie "1994 BomL.9) in cmler to pay coat. o£ c:ettain oapital 
pmjects moluded in tLe City', Fisml Ymr 1995 Capital Budget; and 

WHEREAS, pursuant to tLe First Supplement to tLe .Auumded and Re.tatad ludmbmr 
dated as of May 15, 1996 (tlie "Firat Supelemeu.t lo t1ie Amanded aJ Restated. Indenture," and 
togetlmw1tli tLe Awe.adecl awl Restated lndenhue, t1e "&isling Indenture;·~ tbeAuthmlty 
and Maidian Baula:, u Trustee, the~ issuec1 $343,030,000 aggregate p.dndpal amos:mt oE 
tta Speaial Tax Ravenue Refunding Bonds (City o£ Pliiladelplua Funckng Pmgr:um), Series of 1996 
(die "1996 Bond.fl) in order to (i) pay the oosts of ad-nmco rcdundmg t1te oubtanding 1992 Bonds 
and tLe 1994 Bonda, and (ii) pay tlie eosta of issuing suoL. Additional Bonds; and 

WHBRI!AS, Finl Union National Bank sugceeJ.,d Meridian Bank as Txuatee under. lhe 
BxlstJng ludeature; and 

WHEREAS, the.Authority Las undertaLm to issue.Additiamd &w1s to (i) pay tLe cmb1 
oE ad.vanae nbding the oulabmding 1993 Bonds, (ii) to ptovide a Cieckt F~ to ..Uafytl,.eDek· 
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Semce Reserve Raqu.inment, and (iii} pay ~ i,o,ls of fasuing .u.clt .AdditiouaJ Bonds and of 
oLtabung otedit: enl.ancemenf: far tlie Bonds (tLe "1999 Refundini); and 

WHBRBAS, Ly Resoluttona ~ted an Mmoli 2, 1999 ana .Maiali 16, 1999, tLe 
AutLomy d+m,r.,.I to it,aue and sell itf Special Tax Revenue Refunding Bonds (City of 
Philadelplua Fundhig Progilqn), Benes 0£ 1999 (tlie "1999 Bonds") £or tlie purpose, of !hiancmg, 
tog& witli otL.er avadaLle funds, tLe 1999 R.efimdmg pumwanf: to tlie terms of tbis Second 
Supplemm to the Amended imd Restated lnJenturo (tho "Seconcl Supplement to the .Amended aucl 
Restated Indenture", and together with the Bxiating Indenture, tho "Indentuie"); ancl 

WHIJRBAS, m cxderto aooomplisl,, tliu advanaexefuudms oE. lLe 011tstaadmg 1993 Bonds, 
the Authmity and tile Trust.ea, aa esoma, agent (in aw:l,. aapaai\y, tLe "Bscmw .Agentj will enter into 
an Bscrow .Deposit Aga:ement (tbe 111993 Bonda Baamw Deposit Agreement") dated. all of the date 
heieof, punuant to wbich the AutLo.rity ,ball depmit ~ esarow wWa. f:be Escrow Agent, from th.e 
pmc:eeds of the 1999 Bonds, an amoanl of Cl8llb wlu.oh, when added to certain funds L.e1d by the 
Trustee fur the Leaclit of t1e 1993 Bonds, ancl the investment: eaminp tliemon, will. Lo suffi.cicat 
to (a} pay tLe maturing prlnoipal o£ and intetesl on the 1993 Bonds tbugL ancl uwlwhng June 15, 
2003, and to pay tL.e xedemptiQD. ptic:e of all oldlltanding 1993 Bonds, all oE wbig},, will he called.for 
mdempl:ion on June 15, 2003; and 

WHERBAS, the~ and deliwzy of this seaond Supplement to tLe Amendecl and 
Restabd Iudeu.turo and of the 1999 Bonds haw Leen duly aut.homed and all tlungs neac:ssa:r:y to 
malze tlie 1999 Bonds, w.L.ea. encnitecl Ly the .Autlwdty and aut:1enlicated 1,y the Tn:istee, valid and 
Lind.mg legal oLligatloos of the.Autlionty and to maLe t:Lis Second Supplement to tLe Amended and 
Ratated. Indentmv of Txust a valid and binding agieeinent Law Leen done. 

NOW, nIEREFORB, nus SSCOND SUPPLBMBNT ro nm .AMENDED 
AND RESTATED INDSNTURE wrrNJ3SSB'1ll: 

11iat:, m. order to secme tL.o pdncipal o£ and inteicst and pmn1um, a any, 0%1 the 1999 
Bonda issued lmmmder aacozdins to tLeir team and effect and to seoure the pe&orm.ncie and 
oLsemmat Ly the.Aullxmty of. all th., oovenanta aml c:onditions containecl lumm ancl In ti.a Bxistmg 
Indenture ancl to dsolare tLe tmns and c:ondwOJUI upon and wl,Ject to wldoh the 1999 Bonds ant 

issued aad ~ and for and hi oonsideration of the mutual aoveaants aontamed. herein and in 
tLe Existing mdeatuie, tlio.Authodty ancl the Txust.ee am mte:dng into this Sccoo.d SuppleQ1811t to 
the .Amended and Restated Indenture of Tnut, whioli sludl Le deemed to 1,e and shall constitute a 
ccmttaot Latwlilen lhe.AutLority and the Holden from tiana to lime of. tlie 1999 Bond;. 

-- ..... ·,---··---- -----. -----



. 
ARTICLSI AUTHORI1Y AND DEFINITIONS 

8Br:.trON 1.IJ1 8UPP1JlJ411NT.AllND1INITJRJ1 OF TRwr 
'I1ua Seamul Supplement to die Amended and Restated Indenluze is supplemental to the 

BxlslingLulentute. 

SBCIJON 1.02 .AUDIOR.lff FOR THIS SJICOND SUPPIJ/MJJNT ro ms AMJINDIJD AND 
RlJBT.ADlD 1NDI!N2VRB 

1'bia Second Supplement to the .Amended and Restated Indentme is adopted (i) pum,am to 
the ptoVislons of tLe Act and (ii) in acamdanae with .Attia1e X o£ the .Amended and Restated 
Indenture. 

81JC110Nl.08 DiiRNmONS 

1. Exaept as J~ in this Sec:ond Supplement to tlmAmeadecl ancl Restated 
Indcmtme, all leans wluoh u:e • 1n ArUale I o£ tlie Ammded anJ Restabd ,lnclentuxe, es 
wpplemented and ameadecll,y tlie Fiat Supplement: to the .Amended and Restated Jndea.tuxe, .Lall 
Law the same meanings, respeot:hiely, in tLis Seconcl Supp}emmt to tho Amended and. Restated 
Indentum u aze 8iwn to suoL. imme in said .Axticde I o£ tb .Amend.eel azi.cl Reatated JncLmt,m,, as 
supplemented and amended bytlu, Fi:rst Supplanont to theAmaodecl and Restated lndontme. 

2. Adlale I oE t.he Amended aud Restated Indentum, as mpplemented anti 
amcmde.l l,y the Pimt Supplement: to the.Amendecl and Restated Indenture, u hereby amended Ly 
adding the Eollowing definitions: 

'The following tm:ms shall Lave tLe definitions sel forth in the ncitals Lm:eo£: 

1999Bonds 
1993 Bonda BBC10W Deposit .Agreement 
1999 Refunding 

Bsocow Agent -· 
Second Supplsment to the 

Amended and Restated ImLmtuxe 

. "1999 Cieckt Faalht.y• means tLe Cmdit Fa.atlily, a munictpal Land debt aemae IIIIIBlY8 fund 
pohoy, JssueclLy the l W9 Cieda Facilit.y Issuer. . 

"1999 Cudit Faoihty Issuer" means Financial Guaranty Imruranee Company, the Cncht 
Facility 1ssaeJ! issuing the 1999 Cmht Facdity 

"1999 Tmm Bonds" means tlie 1999 Bonds matudng on June 15, 2021 mul }WlB 16, 
2023. 

3. PUl8Uant to the respeot.iw defined terms in the .Amendecl ancl Restated 
Indenture, as sui>Plemented aziJ amemlecl by the Fust Supplement to the Amcrndecl ancl Restated 
Inclentme, tLe tmms tlJ3oml lnsuranae Polley", "Band Insurer", "Interest Paymml Date", -Letter of 
Repmsentattona" and "Reccml Date" sliall Law the following meanings with respeat to t1u, 1999 
·Bonds: 



'Bond laauxauce Pohc;' 111eam1, wuli nspec:t to du, 1999 Bonds, tlio munioipal Loud new 
Issue insannee policy issued Ly tLa Bond lnauxa: for tLe 1999 Bonds tliat guarantees payment of 
pnncipal of ancl intenst on. tl:u, 1999 Bonds. 

'Bond Lunner" means, witli mipect to tlie 1999 Bonds, Finanaial Guannt.y lmurance 
Company, or: any successor l:hen,l:.o, 

. "lntexest Payment Date" meaos, with xespect to lbe 1999 Bonds, June 15, 1999 and eaah 
June 15 and Decem.Ler 15_ thereafter so long as any 1999 Bonds iemain outstan"1mg hereunder. 

nLatt.er of Rept1111entations" shall 1ave tbe meaning speci&.ed in Seotion 2.04(1,) of tlus 
Second Supplement to tlu, .Axr .. d.J 'Ulil Restated Indenlum when referring to the 1999 Bonds. 

• "Reamd Date" :m.eaaa, with zespect to the 1999 Bonds, tbe last day (whetlier or iiot a 
Businf1811 Day) of the calendar mc:mth nm peaalmg any Inteest Payment Date fur die 19W Bonds. 

4. 11:ae de&mtlon of tLe tenn "Imestment Secmil:ies" oo:ntained in theAmebdeci 
aad Reat.ateil Indenture, as i,upplemented ancl amenc1e.l Ly the Firat S~ement to tlie.Amendecl and 
Restateil Inde.nbue, is mo.ended as fullCJW: . 

In the twel£tli to last line oE. P'!hreolion. {~, a&.: tL.e wm:ds 111994 JJrm.datt, delete tbe won! 11ol' 
andieplaee itwith ",", and aftertL.ewm:ds 11996 Bonds", addthe~rds "or 1999 Bands!'. In the 
tlmd to last bne in sukeoaon (f), alter tLe woids "1994, Bonds", delete tLe wotd "or' awl r:eplaoe lt 
with ", N, and after the words "1996 Bonds", acid the worcls "or 1999 Bonds". 

5. The de&niti.on of the t.. "Debt Sezvice ~ Reciuirement" eontamecl m 
tbe Amamled ~ Rmtabsd Indeutme, 1111 suppleniented and IUJlendcd Ly the.Fmt Supplement to the 
Amended. ancl Restated Indenture, is amended and flll!tated in its entirely aa foll0\V9! 

"DeLt Servi"° Reserve Requirement• means wlth mpeol: to tLe Bcmds, an amoant 
equal to tlie lesser of (i) tLe Maximum Annual Del,t Semoe Requirement wtt:L. reapect to all 
Bonda wtatmulin, under tlus Indentme, and (ii) the maximum amount peuaitted Ly the 
Code. 
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.ARTICLl3 Il TIIS 1999 BONDS 

81Jcrl0Nao1 AumORlUttON0.1119()9 BoNDB 

'l1ie 1999 Bonds are autlumxecl to Le issued in an aggregate pzinaipal amount of 
$610,005,000. 

SI1CrloNa.oa DBBCRlPnON0.111991} BONDS ~ 

(a) Tlie 1999 Bonds (i) ,Lall Le designated "Pennsylvania Intergovenunental 
Cooperation Autbodty Speoial Tm: Revenue Refund.ing Bonda (C-ity of Pbiladelp]da Fun.ding 
Program), Serles of 1999", (ii) sLall Le issuecl as lully ,:epterecl Louds, and (ili) sliall ~e in 
denominations of $5,000 pmaaipal amount and integral multiples tLeteof. 

(L) The 1999 Bonds sball Le auLstantially in the faun of Bxlul,it A heieto, witL 
appmpriate insedicms, omfssiaos and vatiatiom, including, without limitalion, pn,visiona for optional 
and ~tory iedemption, u pm:mitted or n:quiied Ly tlu. Seaonrl Supplement to tlio.Amendecl 
and Restated Indcnwie, and. appmprlato !Jtateme:a.ts of insU{illlcc. • 

(a) 'I1ie 1999 Bonda ahall Le dated April 1, 1999, 11m pzlu.alpal" of aml Interest 
cm ti. 1999 Bonds shall Le payal,le on tb. dates and tlie 1999 Bands aLail Le aul,jeat to mdemptioa 
in l1ie mQIUle.r and subject to the aom.ktions ated herein ancl in the 1999 Bonds. 

(cl) 'ILe 1999 Bonda aLall mature on the dates and in the amounts and shall Lear 
inteteat at the annual rates aet ~ in So1iedule 1 "liemo, euoL lnbmst to Lo payaLlc, on eacli 
~ 15 and June lo, cammoncillg June 15, 1999, until xnatutity « sucdi later date as 
payment of the prinoipal amOU11t the.r:eof aLall Lave Leen made or provided fur. 

• (e) All pmvisloda of .Arlicle II cl tLe An,.,.,J.,l and Restated Imlentw:e wLial,. me 
apphcal,le to Bonda shall apply to t1te 1999 Bonds. • 
8JIC110N3.0S Dl11.lV11RY OJI 71Dl 19')f} BONDS AND DIBPOSn'ION OIi PROcllBDS 

7B1tRlloit. 
• • (a) Upon the exeaution aml dcliveiy of tlu seacmd Supplement to t.lie.Ameoded 

and Rmat.ed. Indent1.ue, tLe AutLorlly aball exeaute arul deliver the 1999 Bonds to t1ie Tmstee anti 
the Tzustee .Lall aul:Lmucatetlio 1999 Bond. imildelivert:Lao. to llu, mitialpuxcLascr orpmaLasas 
themo£ as dir:ect.eclLy tba ~in an ordm- delm:nc1 Ly tlie.Autlwnly totlie Txustae u.poa ➔t 
of the pmaeeds of the 1999 BonJ.. Pmveeds from t.he sale oE tLe 1999 Bonds sball Le reoeived Ly 
the Tiuatee anrl deposited in the Seltlement Fund and shall then Le ~ and transfmxed from 
tLe Seltlemen.t Funcl aa fu1lows: 

(1) To au. acaoum in the De1t Service Fund to Le estahliidiecl in resz,eot: 
of tlie 1999 Bonds, tl.e accrued interest on tLe 1999 Bonds. 

(2) To or upon the cm1er o£ tLe .Authority, the amount 11peci(ied Ly tLe 
Au.Uiority at or after the al08.Ulg for tbs issuance o£ the 1999 Bonda aa th,, c:osl, oE is1iwmoe 
oE tlie 1999 Bonds (inc:ludind, witbou~ limitation, fees and expenses oE boi,.J. oouasel ancl 
special tax munsel, c,c'inau}tanta, the Trustee anil tbe Truatee'11 eounsel, tlu, Cily's aD11111111l and 
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aonsultanta, and tL.e .AutLonty, c:ounsel in oonneollou. witL tLe issuanoo of tlm 1999 Bonds, 
fees ~yal,le to any 1999 Credit Paoihty Isauer and Bond lnaurir with respect lo the 1999 
Bonds, pdn.Ung casts paya],le l,y ~ AulLonty and rating age.acy fees). • 

(3) . To the Bsc:mw Agent, to Le clepc.ited in tLe Esaxoar Fuud, an amount 
equal to $616,677,04().95, whicL will Le applied in aCJCC>Dlance with the lemul of tLe 1993 
Bonds Escrow Deposit Agteement. 

Any amount remaining in tLe Settlement Fund after the fozegoing disburaemeats and transfum sball 
Le disLuuud or transfemd. Lytlu, Trusblo to tlie Deht Semae Fund In iespect of the 1999 Bonds. 

(h) Aamueil fntereal depadted 1n the acc:aunt in tbe De.Lt Semce Fund in iespeot 
of tLe 1999 BoruLa shall Le applied to pay inlen=st on the 1999 Bond, on Juno 15, 1999. 

(o) Pw.uant to· Seatian 5.07 ;,r .the Amcmdecl and Ratatecl Indentum, as 
w.pplem.ented aucl amendecl Ly t1us Fint Supplement to tlus.Aiaended and RaitaW Indea.tu:m anJ 
Section 41.03 of t1ia Secancl Supplement to the Amended and Restatecl Indenture, thme sLall be 
dalivlmd to tLe Trimtee for d~t in the Debt Semae ReselY8 Fund in respect of the Bonds, tlie 
1999 Credit Facility in an amount iruffioient to eaU&e the aggregate amount of· cas"h, lnyeabnent 
Seeunties and amounts av.dLJ,le un.k tLe 1999 Cmlit Famlity t.o equal the DeLl Service Resmvc 
Rap.dnment. • 

. (cl) Conoummtly wit:L the deposit of the 1999 Cxedit Faallity, the Tmstee u 
hereLy instructed to rellBSC? the Ciedit Fauikty pasently held in the DeLt Ser:vice Rescxve Fund with 
Rllfd ~ th.. 1996 Bo.ads aml to mtum it to FUlllldal Guaranty Insurance Cmporation, the issuer 
of auah Cndi1 PedL"ty. ~ Txustee is ludkr imilmotecl to ielease tLe ~ moneys LeJ.d in the 
£ollowing fund. estal,bsheil under: tbo Indanture and ~t 11UCh moneye in tho BSCWIV Fund: 

(i) all amounts Leld in t1u, DeLt Service ResetW Funcl OJ1 tL.e date of 
axeaulion o£ this Second Supp~cnt to the Amendccl and Restated l11dentme in mmesa of 
t1m Dett Semae Laene ~ent; and • 

Fund. 
{ii) all moneys 1e1l in the _1993 Bcmds aooount of tL.e DeLt Service 

BIJC!l1ON 2.04 BOOK11NmYBYlmJM PDR 'IBII 1()()() BoNDs. 

(a) ne 1999 Bond. .liall hdtially Le issued in the Eorm o£ one fully.-iegistaied 
bona fur the aggregate prlnaipal amount oE die 1999 Boncl. o£ eaah matuxity, wLioL. 1999 Bonds 
.Lall Le zegistered In the name of C.. fl Co., as nominee of The Deposi\oty Trust Company 
C'J)TC'). Bxaept 11.11 ptOVidacl in pampp"h (g) Lelow, all o£ die 1999 Bonds shall Le xegisteiecl ~ tho 
Loolza bpt by the Tnmtee in the name o£ Cede 61 Co., aa nominee o£ DTC; pxovicled that if D'I'C 
al.11 nquest that tbe 1999 Bonds Le xegtsteiecl in the name of a diffmmt nominee, tlui Trustee shall 
mmbange all or any pmllon o£ the 1999 Bonds fur "au equal aggmgate pdneipal amount o£ 1999 
Bonds xeglslered in tLe name of suoh nominee or nominees of DTC. No peaion other tlian DTC 
at its nomia.ee shall be emft1ecl to r=w from theA.ul:horlt.y or the Trustee either a 1999 Bond or 
any otl.er evidence o~ orniemlnp of the 1999 Bonds, or any nghl to reG8M'I any payment in n:spec:l 
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tLcaof ~ DTC arm nominee 11Lall txamfer niamd ~ o£ all or aaypo.dion of tlm 1999 
Bonds oia the LooLa lmpt Ly tLe Tmstee, in ammeation. witL disaontinuing tLe booL mtzy tyBtem • 
provided in pamgra.pli Cd) Lelmr or otbe.:w.e. 

(I,) So long as tLe 1999 Bonds or auy pm:lion t.ha:eof aze ~ in die wune 
of DTC or any nominee •.lienc#, all paymea.ts o£ the pmaaipal of or pzemium or interest on S11ali 
1999 Bonds slmll La made to DTC or its nominee in acc:onlmae witlt tlie Lstler oE Representaticma 

hom tlie.Aut:Lodty to D'IC (tho "Letter of Repa:smitaUonsi on the dates pmvided £or swili pa,ments 
under the Indenture. SaclasuaL payment to DTC or its nominee sLall Le wlid and effeotive to fully 
disohmge all lialnlity of the Authority or tbe Tnutee witli respect to the pnnaipal of and premium 
and int.ereat on tlie 1999 Bonda to the exhmJ: of the 11um or 11UW1 so paicl. 

(a) 'The.AulLotity and the Trustee may tn=at DTC (or ita nominee) aa tba sole 
. and exolusive owner of the 1999 l3onds zegisteml in Its J'J8ID.e for tlie putposes o£ payment o£ the 

pr:inoipal of or 1mmum. or mtenist on the 1999 Bonds, selec,11ng the 1999 Bonds or pmliana tlmeaE 
to Le redeemed, smug any notiae penmtted or reqaiad to Le S{wn to Holdem of 1999 Bonda under 
the Indmmu:e, reglstedng tlte transfer of 1999 Bonds, oLtaming any omisent or otkr action to Le 

. talim Ly Holdm:s oE 1999 Bcntd. and for all otlier: pw:pose11 wLabioever; and neilher the .Autlr.odty 
Der lb, TIUll:ee 11Lall Le J£,ot.d Ly 11D.y noliae to b ocabaly, Neither t:Le.Authmft.ym,r the Tzustee 
,Lall Lave any zespomil,dity or ol,kgation to any partia[pant in D'IC, any person cdaiuring a Lmeliaial 
oweaLip intemat in tLe 1999 Bonda under or through DTC or 8.!1)' 8'10h partialpao.t, or·any otLar 
pmon wbiaL ill not. .diowa. on tb Band Register as Leing a Bondholder, willi -respeal: t.o (1) tLe 1999 
Bcmds; (2) tLo acxsuracy oE an.,-ieaards mam.tamecl l,y me or 8Jl)' swdi padiclpant1 (3) the payment 
Ly DTC a any such padicipant of any amount in xespeot 0£ tLe plinoipal of or premium ot interest 
on l1ie 1999 Bonds; (4) any notlae wLiali u pamitted or zequmd to Le l1iwn to Holdem of 1999 
Bonda under tLe Indenture; (5) the .eleo11on Ly DTC ~ anysuali pa.ttiaipant cl. any pmcm to xeaeive 
payment in the event of a pamal ndemption o£ tLe 1999 Bonds; or (6) any omasenl given or other 
aoliol1 talzea. by DTC as Holder oE 1999 Bonds. 

(d) So long as the 1999 Bond. ot any pod(mi thereof~ registemd In tlm name 
o{arc or any nominee tLmecE, all noUces nquhed « permiUtd to Le pea to• Holden cf 1999 
~d, under tLe Indent.uw sLall Lo givm to DTC aa provided in tbe Letter of. Repn:sentatlom. 

(e) In ommeotion with any notice or otlmr aomm.wdcation to Le provicL,d. to 
BondLoldeui f'-UBWIDt to tlio Inclcoture Ly tLe T:i:uatee with nepeat to any C1CJD11C111l m: other aolion 
to Le tali. Ly Holden 0£ 1999 Bonda, DTC shall acmsider tLe date o£ ~eipt of :notice zeciuesting 
1111oli oomreot or oilier action as tLe :r:eoord date for rrwdi aonsent or otlier aalion, piovided. tLat the 
Txuatee may establisli a special naoxd date for swda ccm&e11t or othm: aotion. The Tmstee .hall giw 
DTC notice of suali special rm:ord date not less tkn 15 calendar days in advance of suah speaial 
iecorcl date to the extent potail,le. 

(:l) Al or plor t.o seWement for the 1999 Bonds, tLe AutL.otlty ancl tLe Tzustee 
sLall eicecute or signify their appmval of tLe L,tt.er of Ropiesentatiom. Any SllCce&BOr T xuslee aLall, 
in Its wxlttan. acceptance o£ its duuaa under tbs Indmat1uv, ajjnle to tab any aGtiODB n~ from 
time to time to aomplywith tho ~ts of the LeUer of R,,pnsmtatiOUB. 



Cs) TheLoolt entiyllJl!leai~ xagisttationtl.tLe~ of tLe 1999 Bands 
tbugl,.,D'IC .Lall Lu dfsa,,atfu-1 al: u, tiulo tLat (1) 1)TC detcro,iaes to ft8lgn as aeuudties 
depoaitozy fur tLe 1999 Bond. and fl.WII nolicre of suaL deteanmatfnn to tLe Amhmit:y and tLe 
'liuatee Of (2) tLe .Aut1umt, det«mines tLat aontlmatlan cl. tlie lylltem tl. LooL enhy tnnsfem 
tLtousli DTC is not in tlie Lest 1uterests of tLe Autlmty or tL. HolcL.. o£ 1999 Bonds and peii 
noUca of aaali detmmmatton to tli. Tn:astea ancl DTC. In .tL.er J. suoli eveo.ia the Amhmit:y uaay 
appomt a eu.crmm: seaudtres ~ W f{ tLe.Aut!io:dty does nol appoint a II\UJCUISIJ01', tLe 1999 
Bonds .Lall Le clekwred m zeptaed ~ form to suoL. penom, and m suoh maturities and 
pdnlllpal amount.; as may Le desfgaated Ly DTC, Lut without 8ll1 hal,mty on the pad o£ tLe 
Authodtyor the Trmbse f.ox t:lie acouraoy o£ suali ~on. Ila auooessnr orecurities d8J:IOllitmY 
fa ai,poroted, tLta Seatfon 2,04, aLail Li, anJmded ., neee,lllatf to mOeot aucL. suoaessio.n and to 
UlCIOZpOl'afe pmvl,ions ieqab:ec1 l,y t1ie SUC:OIIIBPto 
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.AR11CLB m RBDBMPI1ON/RIM3NUSS A.ND·FUNDS 

8BC!l'ION8.01 O.P'JJ0NAl.RIJDJ1MP.l10N. 

'The 1999 Beads nutmmg on and• June 15, 2010 are redeemaLle an and aftet June 15, 
2009, in ~eat any time, or in pad at: any time and from lime to time in any aider o£ maludty 
as apeaWed L, the.Autbodty, In any pmuipal aD1ount witlun a maturity u speoiHrd L, tlu, Autlmly, 
ancf witlun a :matuxit.y as soleated Ly the Tmsteo l,y lot. A:ay such ndemption sL.dl lx, made at 100% 
of tLe piino!pal amount of the 1999 Bonda to Le redeemed, plus acarued interest to the redemption 
date. 
811C3'10N 8.02 DIJBI'SllRVICJl FUND. 

{a) The Trustee .JuJI estaLlish as a part o£ the Del,t Semce Puncl in zespecit of 
the 1999 Bonds a 1999 Saids SJnlzmg Fund :Account (tLe •1999 Bands Sinldu.g Fund.Aacxnmr1) 
for the retframent of audain of the 1999 Term Bondi,. Moneys deposited in the 1999 BmuL. 
SlnLing Fund .Aaaouu.t sL.all Le Leid Ly tbe Trustee for the sole benefit of tlie reptend atnl.8lll of 
1999 Tmm BoncLa apecified Lelavr and a1udl Le applied as 1iexeaft.er ptovkled. 

Tk T1U&lee sball ~ DlOXUlyll from tLe Del,t Semoe Fund in PBpecl oE t1e 1999 Bonds 
to tLe 1999 Bands Smlzing Fund Aoaount on June 15 of thu yems set £mt:li belorr in tlw 111110U11t 

iegairetl to r:etke 1999 Term Bmida specified Lelov, in tLe fullowJng amounts tluoush mandatory 
redemP,fJon, in diteot orde.r of maludty and wilbin a mabttity a, aho.. Ly tLe TlUlllee Ly lot, &i tLe 
prlnclpal amount tbeieof plu., aao.cuecl intmest, or tkougli pmchase as lieninafter ptavided: 

1999 Term Bonds M.ahuing • 
June 15, 2021 

y._ 
Uune 15.) 

2020 
2021• 

• Pinal Matm:ity 

Amount 
$16,940,000 

17,785,000 

1999 Tenn Bonds Mabuing 
June 15, 2023 

. Year 
(h,ne 16) 

2022 
2023• 

Amount 
$18,675,000 

19,560,000 

Pmr to May 1 cE eaali:,ear in wbiah 1999 Term Bonds am sal,jeot ftl mandatmyedemption 
aa desadLcd a1ove, Ilia Tzustee, at the written duectr.on of tLe.Authmily, may enter Into aonb.aota 
far the pumbase from m0Jlef8 to Lo deposited in the 1999 Bond. Sinldng Fwul.Aixiouu.t o£ as many 
1999 Tvnn Bonds thcm subJeat to mandatoiy slnLing fund mdemption as can be pun,Laseil in tltu 
open madzet or puauant to offas made at tLe time by the Loldem tlimeo£, at pdoes not pater than 
the ptincipal amount tlieceaE specWed in such written direction, tagetlmr witL ac:arued lntetest to !Le 
date o£ pundiase (wLioh a=ueil interest shall be paid &om moneys in the Deht Sewioe Fund in 
nepeot of the 1999 Bonds). Prior to May 15 of each year or euoh dat.e as will permit the Tr:ustee 
to mail t:1. noliae oE mL:mp1mn iequuecl under SeaUon 3.02 o( tlie lmLmture, ao Jong as any 1999 
Tenn Baa.els apecW.ed aLove ,Lall iema1n Outstanding, tha Truaeo sLall dza.., Ly lot, for redemption 
on June 15 of suoli raar, a pzmmpal am'!"ffl of.1999 Tam Bonds as aLa11 teprellCDt the chfl'emmao 
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Leman tb. pnnaipd amount oE suaL. 1999 Team Bond. fmd Ear iedemption cm amdi date u 
deiaariLecl .Love and the piinaipal amount thereof wLioli tlu, Tmstee 1Lall Lave purohasecl or agreed 
to pm,luum dur1ng the 1mmediately pr;eced;ng pedod, u aLovo provided . 

• Upon~ Ly lat o£ tbe patticular 1999 Temi Bonds to Le redeemecl, as above pxovldecl, 
iL.e Trustee .ball send a notice, In tbc, name of the .Anthodty, to the holden of suoh 1999 Term 
Bonds so drawn £ox nidemption in tba JDIIDJlet pmvided in Article Ill of the Indenture, and, upon 
~lion Ly the Loldeia thereof, tbe TIUSt.ee sLalJ. pay the prJnclpal amount theieof out of moneys 
in the 1999 Bottds Sinlmig Fund kcount awl aliall pay acciued interest: due from moneys availaLle 
tlietefor in tlie Debt: Semae Fund in respect of the 1999 Bonds. 

' 
I£ at any lime all the 1999 Term Bonds ehgi1,le for redemption slaall bave been purobased, 

redeemed or paid, ·the rrwitee shall make no fud1er tramb,rs to the 1999 Bonds Smldng Fwul 
Aaaount and aLall transfer any balanae tLen in 1ucla aceounl to the Dvl>t Service Fund in nspect 
of tbs 1999 Bo.ads. Wlumever 1999 Temi Bonds are to be purolwiecl out of the 1999 Bond. 
S~ Fund.Aoeount, if tlieAut:Lom, .Lall noU!ytLe Tnurtee tLat tl.Au!Lodty wishm to arrange 
~ IIWlh purcLase, the Trustee sLall complyw1th the Autbity's anangements prcmdecl tliey cxmbm 
to tLo IncLmture. 

(1,) (i) If, on tbe thhd day pmcedmg any Interest Pa;pmmit Date fur the 1999 
Bapda there is not on deposit with t1te T.rustee sulriaient moneys available to pay all piinaipal 
of and intetest on t1ie 1999 Bonds dw, on. BUoh date, the Tzustee ,luJl munechately notify 
the Bond lnsmez anJ State Stnel Banli and Tmil Company, N.A., or its successor as the 
·FJscal Agent for tha Bo:rul Insuier of the amount of such cle£ioienoy. I£, Ly said Interest 
Payment Date, the Authority Lu not provided the amount of suoh. deficiency, the Truslee 
.du,Jl eimultaaeously make availaLle to the Boncl lnsumr ancl lf? the Fisaal Agent lba 
uglsttation LooLs for the 1999 Bonds maintained by the Trustee. In addition: 

(A) 'lb Ttuatee abal1 provide the Borul lnsuxer with a list of the 
Jlondl.aldeai enmlecl to ICOtiive pdnclpal or intm:esl pajmenta from the Boml lmwm
imder tLe tm:m.11 of the Bmul ·Insuram:e Policy a.ml -Lall malie amsngmnenta fur the 
Bond Liaum- and the Fismd. Agent (1) to mad alieoLs or dnfts to Bondblclers 
entitlecl to nae1ve lull or partial inter.al payment& frmn t1e Donel Lisunr and (2) to 
pay pr:ino:ipal of t1ie 1999 Bonds summderea to the Fiam1 Agent 1y die BcadLotdem 
entitlecl to :reael.w full or parlfa1. principal paymenta from the Bond lunm:; and 

(B) Tlte Trustee ehall, at the time it makes the xepuation Loo1m 
availaLlo to tlie Bcmd Insurer pumuant to (A) aLave, nolliy Bcmdholdem entitled to 
receive t1ie payment of pnncipal of or inteieat on the 1999 Bond, from the Bond 
~ (1) as to tlie facto£ such entitlement, (2) tl.t the Bo:rul lnsmer will remit to 
them all or pan of tliemtmeat; payme:nta Cl0ming due sul,ject to the tmms of die Boa.cl 
.Insurance Policy, (3) that, exaepl as povide.l in paiagraph (ii) Lebv, in the event. 
tlat any Bondbo1dm:- is m:ditlecl to reom full payment of t>tincipal from tlie Donel 
Iusum, sucdi Bondholder m\S&l tender Lis 1999 Boncl witli the ipslrument. of bmud'er 
in the form provided on tLe 1999 Boncl executecl iD the name o£,the Bond lmurer, 
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and (4,) that, egaepl as provide.I in paragr.pli {1111.low, iu t1io event tLat aw:h 
BondLolder Ja entitleil ta muelw padfal payment of pmmpal Erom tLe Bond IDiurer, 
irw:h BcmdLoldur must bmdcr Lis 1999 Bond. for paJIDllllt fmt to t1u, T~ wliiaL. 

• .Lall note on suali 1999 Bond tLe por:lfon of pdnoipal paid Ly~ TlU&lee, and tLma, 
with an aaaepta),le fuan cd aulgnment llll.1ICll1ted in the name J the Band~ to 
tlie Fisaal Agent, wldoli viii then pay the mipaid podion of principal to tlia 
Bondholder IIULJect to tLe terms of tLe Bond Insurance Poliay. 

(ii) In tLe avant that die Trustee liaa uotiae tLat au:, pa:ymenl o£ pmmipal 
o£ or hiterest cm a 1999 Bond Lu 1,een naovmal fum a Bondholder pmwmt to t1m Unitell 
States BanLruptay Code by a trustee fn Lanbptcy in aacmdanae witL. tlu, lbuJ, 
noaappealal,le cmler oE a aoud bavmg aompetenl ~, tL. T~tee aball, al the lime 
it provides notice to the Bond lnsmer, noW;y all B~dLoldem of such 1999 Bonds tLat: In 
tlu, event tLat 8ll}' Bondlwlder's payment is so zecovered, lllldl Bondholderwill Le cmh'llJ to 
paymcm.t &om tbe Boml lnsmer to the ez.tent oE suaL. ~, and the Trusb:e 11hall fuurlsh 
tc tLe Bowl l11S1Uer its iec:oids evidencing tL,, pay.m.ent. aE (l1ina1pal o£ ancl.intceat on the 
1999 Bonds wluali haw b made Ly the Tnat.ee ud 11ulmeqwmtly ~ from 
Boudlioldm:s, and the data, on wluah such pa)'Dlents wr«a made. 

(iii) The Bond l08\ldl' shall, to t1w flldont it maLe. pymenl of pzinaipal 
o£ m: lntemst on tlie 1999 Bonda, Leoame submgatecl to tLe ztght. of tlm mcipimts oE inscli 
payments in aaeotdance with tbe terms o£ tLe Bend Insmanae Pohcy an~, to evidenaesuah 
sulm,gatian, (1) in tho oaae of suLmgatio.n as to alaitna for put duo intenat, t1m Tnmee aLa1l 
note the Bond Insmer'• ngL.ts aa sukogee on tLe ngistration Loolts maintained by t1e 
Tiustm upon :receipt Emm. the Band Imuxer o£ proof of the payment of intamt ti1eraDD to 
the Bondholdem o£ suoli 19W Bonds ancl (2) in tLe c:aso o£ auLxogation as to olaims fur past 
due pdnaipal, the Trustee .Lall note the Bond Iusurer's dgbl:a u auLrogee on tk regisbatima 
LooLa fur the 1999 Bonds mamt:ainecl by the Trustee upon xeceipt of ptoo£ o£ the payment 
of pdnaipal tbeof ta theBond.boldem o£ sucl,. 1999 Boml.. N~ anytluns in 
~ Indenture (moluihng, withoul &aitation, Seation 2.04t cl tLis Second Supplement to tLe 
Am.mulocl.aml Reatatal Incl.tme) or tlie 1999 J3oQds to t1ie CIO.llUiltJ', the Trqstee .Lall 
malce paymcmt o£ IIWJL. past .Jue inlenst encl past due prlnolpal dueot1y, to tlie Bond. IDSUIE 
to the edent tliat tlie Bond lnsunr is a aul,iogeewitli zespeat ~ 

SSCTION 8.03 11)99 Clu1D~ FAClUlY. 

Tua 1999 Cmht Faalkt,will lie fsswd l,ytLe 1999 Czedit Faomty lssw,r in hm of a deposit 
In tliu Del,t Servtae Reaexw Fund at the time o£ the issaance of tL. 1999 Bonda. 'The 1999 Cmht 
Facility sLa1l he payaLle (upon tLe giving of notiae l,y the T:ruat.ee to the 1999 Credit Faaihty lanier 
In aocordanoe witli the iorms o£ the 1999 Credit Facility at }ea8t two ~en days prlor to eaah 
lnbn:ut Payment Date) on any date on wbicL. moneys am required to be withdrawn~ tlie Dal,t 
Semce Reseive Fund for tLe B~nda and applied to the payment of principid of or interest on tlte 
Bonds. I£ a ~ent is made pursuant to the 1999 Credit Paoiluy, the 1999 Ctee}.tt Faaihty 
l11SUet ahall fumish to the Authmity written 1nsb:uotioDs u to tLe JD~ fn wLiak iepayment o£ 
amounts owed to the 1999 Ct:ed.it Faaillly Lauer as a nsult oE 11\Wh clis1nusmnent .Lall~ made. 
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• In tLe event o£ any .uab. di.Lumem.ent, the A,,.tLorit.y .Lall eit:Ler (I) c:auae tlie maximum 
bmits 0£ tLe 1999 Cndit Faaihty to Le nimtat.ecl, by c:ausing tnmfuz. to Le made pursuant to 
Saotion 5.05(),) o£ tLe In.denwre to tlie 1999 Cnclit Facsili\, Issuer to pay tLe Policy C0111s (1111 
defined hereinaEter) In the mamier Bel fudL. in the nmd ~pl& or otlmise, or (ii) deposit into 
tLe Dd,1; Savu:11 Reacn:ve Fund an amount, &om tramlima lrom the Rewnw= Fund pursuant to 
Section 5.05(1,) o£ lLe Indenture, equal to the amount of the dmw made under tho 1999 Credit 
Facility, or a comLination thmo£, so that the amount of. casli (or Investment Seomities under the 
Indenture), tosether with. the Credit Faadity in tL.e DeLt: Semcso Resm:w Fund uquals tlu, DeLt 
Semce" Reserve Regufrement. 

Repayment 0£ dmwa under the 1999·Ctedit Facility, expenses of tLe 1999 Ciedit FIIClfil1¥ 
lasue.r relating themo and t:lie inte,;eat tlimeon, m:ndng al a rate equal to the lovm oE (i) the pmne 
rate per annum of Morgan OuataDly Trust Company of Nw Ycd in eHeot from time to time plus 
two paraent (2%) anc1· (li) the Liahest rate pennitted by Jaw, sLall enjoy tbe same pdority as the 
ol,ligatian to maintain and zefill the DeLt Semce I&setve Fund. Repayment of draw., mcpCll8EII and 
aaomed intseat (.di dnws, ercpemea and inlenst are colleotivaly mt.med to as the •policy, Coaall) 
,Lall oonuncnce in the &a mm&i lo1lowioii eaali draw, and eaaL. suoL. monthly payment sball Le 1n 
an amount at least equal to 1/12 o£ the aggiegate of Poliay Coats relating to such dxaw. Payment 
of Pohay Coats aLall Le made in 11w ilame prioritf u tmJ.fms to tLe Dehl Service Reserve Fund m 
acaonlanco with Scatiou 5.05(),) of. t:Le .Indentme, as IIOI; £oxtli abcM,. Amounts paid to the 1999 
Credit Faaility 18&\'&el: .liall 1. mechtea ti.at to intmest .lue under tlie 1999 Cxedit Facility, tlum. to 
the mcpensea due under the 1999 Ciedit Facility and then to reimlnusement 0£ t:Le draws under the 
1999 Cmdit Famlily . .As and to the extent that payments am made to the 1999 Credit Faoihty 
IBSW!l' on aaoount of reimLunement of any dnws under the 1 'ff) Credit Facihty, the coverage UDdex 
\'be 1999 Ctedit Paoility will be inoxeased Ly a like amount. 

IE tlio Autliomy ,Lall fail to DJ?ilY any Policy Costs as desodbecl above, tlu, 1999 Czecht 
Facility Lauet sball Le entitled to emtCiae any and all remedies availa1le at· law ox 1mder the 
Inden.twe otL.er tLan {i) the acscelemion cE the matudty ol the Bonds, or (ii) n,medies wLioli would. 
advezselyduat lioldem of tlie Bonda. 

II and to tlio meal tLat auh and/« lnwslment Seou:ritles have alee, bean deposited in the 
Del,t Semce Resene Fuud, all suclimahaballl,e uaeil (or Imesbnent SeoudtiespumLaaed witb auah 
ouli .Lall lie liquidated and tLe pmaeeds applied as iequind) pdor to any draw under the 1999 Czedit 
Pacihty, and repayment oE any Pol.iayCaats s1udl 1e ~ pdor to nplemaLment oE any llW!h oaali. 
amounts. If, m addition to tlie 1999 Cnch~ Facihty, any otl. Ctedit J:laoib.ty ia pxovicled witlt 
zespeat: to tlie Bonds, drawing. wider tlie 1999 C-1t Faaility and aay aucli olhc Credit Facility 
.hall Le made on a pm mta Lams (aaloulated 1,y zefenm.ae to the maximum amounts availaLle 
tLereundar) after applying all availal,le. aaali in tLe Debt Seiviae Reserve Fund and ptlor to 
ieplenulnmmt oE any IIWlh cash clraws, xespeat;i-vel.y. 

For so long as tlie 1999 C~t Faoility is in efieot (a) the Indent.me aLall uo\ Le modified 
or amended witbaat the prior Wli.tbn aonrmt of the 1999 Cmcht F.amlity Issuer, {b) the 1999 Cnidit 
F~ Issuer sball Le provided witl,. w.dlten notide of tLe resignation or removal 0£ the Trustee and 
the a~bnenl 0£ a s\lccell80r theieto an.I o£ the Issuance o£ additional mdel,t.ednei111 cl tlie 
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.Autliority, and (c) ti. IndentmeeLall. not be clisaLarged i£ any Pohc,Cmla am owed LytL.eAutLodty 
to the 1999 Cmht Faoility l1JSUOt .. 

For 110 long as the 1999 Cmlit Faeiluy is in el£eot, tLe amounl availahle t.o Le drawn 
t.hemmder .Lall Le taken into aocount when gompQlm.g tho value oE the anets m eucli aGCOW1t £or 

pwpoaes oE detmn1n1ng wL.ether tlie Deht Semce Reserve Requirement is samfied. 
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· AR11CLE IV · AMBNDMENT OP INDBNTURS 

Bllcr'ION 4.01 AJIBNDMIINTOJI SBCIION 2..11. 

Sidiiaeclion ce o£ Section 2.11 o£ tliehnended mil Restated Indenture, as suwJemental md 
amoncLd by tLe Fmt: Supplcmct to tLe Amended. and. Restated .&uLmture, i9 amended aml xestated 
in its entkely aa fullowa: 

•c!) Bxciept for .Additwmi. Bonds istued to refund Outstanding Bonds w1=e tLe 
Maximum Annual DeLt Semae Requirement fur tlie Additional Bonds and tlie total 
pdnolpal anc1 intexest payal,le m'tLe.AdclitioJial Bonds far tlu, bmn tlimeo:£ do not .,eec) the 
comparaLle amounts for tLe Bonds Leing zefunded or Additioul Bands wLiclt haw a securlly 
interest in the Pledged Rev..uues wlnah is auLmdiaate to tLe security int.erest granted to 
secure the 1993A.Bonds, the 1996 Bond. and tlte 1999 Bcmds, a oertiticate executedl,ytbe 
Authority, inaluc1Jng a verliiaatfon of the calcrulations Ly an independent omifiecl puLho 
aciaountant, abawing tluat (1) the PICA TIIXIIS ciolleoted with respeat to any 12 aOIUl80ldiw 
months du:dnJI tLe 15 mont:li pedal pmaecbng the date o£ iasnmoe o£ IIWlb .Addwonal Beads, 
after giving mtmaotive effect dming cad. :montla of~ 12 month period to any PICA. Tmu:s 
wLiali were not; in. elfeat (inali,dmg for tlds pw:pare any inmease in the mte of an existing tax) 
during eacli auaL. montk Lut wldoli Lave Leen imposed pdoJ: to the fssuanoe of tho Additioaal 
Bonds, eciualecl at least 175% of t:La Maximum Annual DeLt Snee Requu:emmt (inoludlng 
.t1e AutLm:ay's obligations 'lril:h respect to xepaymcml o£ Policy Costs t:Len due and owing wit:L 
reepeat to eac:h Cr:ed.it Faciluy issuecl in csonneaticm willi t1e Debt Sc:mce Reserve Fund for 
the Bonds) on Bonds to Le Outstanding after the issuance of the .Additional Bonds and (2) 
the PICA Taxes projected to Le colleatad clunng tho 12 montlis following the issuanae of tLe 
Additio.nal Bonds, wLiali projacliODS niay La Lased. on tlte PICA. Taxes pmjecled for IIWJb 
period in llie City's most ieoent Financial Plan (as defined in tlie lntmgovemniental 
~Agteemenl) apprcmd l,y lho.Authonf¼', equal at least 175% cl the DeLl Semoo 
Requhemcmt eking sucli 12 month penocl on Bands to be Ou.brtanJing aEte:r the issuance 
o£ tbeAddit!onal Bonds. In maLmg t:he lmvgolag cialoulatiODB, PICA Taxes othar than the 
laaome Tax .Lall :aol be f:aduded In tLe calcu1auca. unlesa eaa1i Bowl lmurer then inaudug 
Outataudmg Bonds Las ~ to tLe inaluslon o£ auab olhm: PICA Taxes m writing." 

81JC!rlON 4.02 .AMI/NDMJJNrOP SllCrlON 4.12. 

(a) Sealion 4.12(1,) of tbe Amended and Restated Indenlure, as aupl)lemeatecl 
and amwided Ly the Finl Supplement to the AmencLJ·and Restated Indentum, is amended and 
zestaled D1 ita entmly BS followa: • • 

•(],) the official statement or other disalosme, if. any, prepared in 
• eonnealion will\ tL.e is.llWlae of additional del,t, wL.etlier or not it is on a parity with the 

• 1993A Bonds, the 1996 Bonds or the 1999 Bonds, witbin 30 daye after the sale thereof;". 

(I,) Sectfon 4'.12(d) of the Amended and Restated Indenture, as BUpplementecl 
anil amended Ly tlie Fmt Supplemmit to the Ammdecl ancl Restatecl .IncLm.tum, is amenclecl and 
natated. in its entirely u fuDowa: 
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"(d) the noliae cl. tLe redc:mptian, otlmr tLan manclatmy 8JnLing fund 
xei4,mption, of any of the 1993A Bonds, tbe 1996 Bonda aml the 1999 Bonds, molwhng 
tlie principal amount, maluriliee and CUSIP numbers thereof;". 

8BclroN 4.03 .&fJJN1JM11N'l'o1'SBCI'lON6.0Z. 

PU111W11lt to Sec&n 10.02 c,( tlie Am.mde.l aml Rmtata:l Indenture, Sul.eotkm 5.07 ohL.e 
Am~ ~cl ~ Indenture, 8'! ~·mnmted and amended Ly the First Supplement to die 
Ammidecl ~ Restated Indmitme, is hereby uuendcd to delete tL.e necessity of separate aacoautll fur 
eaoli Smes. As ammdecl and xestated, such lleotlo:u zaads, in ita mthety, as follow: 

Seation 5.07 DeLt Sery1ge Re.em Fund. 

Thme .Lall Le maintained in tLo DeLt Semce Reseiw Fund an amount equal t.o t1ie 
Delit Semae Reaetve Requkemant for the Bonds. In lieu of a cash deposit, at t1ie time of 
fs11:ianae of a Se.des, ind,Jeot to appzoval of the Bond Insurer, ff my, tlieie may he provided 
a Ciedit Facikly in aucli amount imued Ly a Cteiht Baaihty UIIU8l' wLc.e ancht facihtl• axe 
sucli that Louds aecw:ed bv ,uoh czedit £aoilities me rated in one o£ tL.e tluee laigliest rating 
aategmiea Ly Moody'a amd S6/P . .Money. in the Revenue Fund ,Lall Le trmisfvnecl to tlic _ .. 
neLt Semce Resa:ve Fund t.o the extent neaesmyto ~tea de£ioienoy tLerem. To the I 

c:dent that there is an C'l(IJe&III aniount in the Debt ScrviCJO Reseive Fund as of tho date any_ • b-
valuation is recpiired to Le made as pxovidecl heiein, wile. ot.hmwisc ~ m the" 
Supplemental Indenture aut.bomins tLe issuanoe oE suoL Series, t1ie excess (other .than any ,
Investment Hamm.gs) shall be t:ransferncl, at t1ia written dinotion of the Authority, to the 
Debt Sezvice Fund or tlie Bond Redemption Fund for n:demption of Bonda at thu eulieat 
paalli},L, dat.e t:Lat Bonds can Le redeemed 'lrithout a pr:emium, or, su1,feot to 1111 appxovinS 
opinion of Boncl Couuael, u dueot.ecl in wdti.ag l,y tbAullwrity. 

. All Invesb:amit Barnmga £rom. investment. of amounts in the DeLt: Serviae Reseno 
Fund shall Le ~ed or tmasfumd, as app1kaLlo, in the Eollowmg order and piia.dly: 

(a) the 'rxustee ,luJl main in tlm Dd,t Semae Reseiw Fund tLe amDDDt 

neaessm:y to elimmate any deftoieacy therein; 

(Ir) tlie Tnaalee aLall baus!ec to the Rabat. Puud. in·iespeut ol eaali Band 
Year aua1i amount u Ja aedified Ly tLe Autlmty to tlie Tmstee pumw1t to tie 
apphaa],)e Ta Compllanae.Agreement aa tLe ReLateAmount and Yield Raluation 
Amount, if any, for &udl Bond Year wilb xespcct to the 1993A Bonds, die 1996 
Bonds, the 1 W9 Bonds and suah additumal amount fm: eaoL. other Smiea of Bonda 
as may Le apeuitied In tlie f?upplemental Inclenture a~ing t1m Serles; 

(o) the Tmatee shall transfer to tlm Autbrity the amount neaessav to 
cause tLe asgtegate amount transfe.md to theAuUwrily during tlu, fisaal 7e11r of tlu, 
Autltonty in wLic\. 1111Ji tramafm: is made (together wlt:h tramfera from the Revea.ua 
Fund pUDJuant to Section 5.05 Lenof), to equal tlu, total operating expense■ oJ: the 
AutLority fur sw:L. fiscal year .. set £ortL in tlm c:ediliaate oE the .Aut:Lodv {wLlcli 
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cedWcate may Le nvfsecl &om Ume to time) filed wJ.tL. tlu, Tiustee in iesp!Gl o£ suoh 
fiaaalyear,and • 

(d) tLe 'I'nutee .Lall trmsfer 811)' :mnaining amount to the Revenue 
Fund. 

IE ther:e are msu££io1.ent moneys to pay the Deln Semao Requirement on any Series 
of Bonds on any Interest P11701mt Date or malutity date of •uoh Sedee o£ Bonds, the 
Trustee sLa1I transfer from the Dain Semce Resmre FUlld to the Deht Service Fund 
amounts neaessa,:y to maim mah payments from 'the Debt Semce Fund. 

In the event any application oE funds 1n the Delx Semae Resaw Fund m ~ 
with tLe pn:cedmg paragmph causes tho amount in the Del,t Snee Resems Fuml to Le less 
than the Debt Semae Re.em, Requirement, the Tzustee .Lall promptly noWy tLe Autlwmy. 

The Tiwdee aLa1l value t:Le ln.Vllllbnent Seouritia, j£ any, Leid in the DeLt Semae 
Reserve Fund at tlie end of eaoL &nd Year for auaL Smies and Bi:c mcmtLs after the end of 
eacli mmL. Bond Year. I£ the value of suah Imesbnmt Secudtlea plus any moneys in the DeLt 
Service Rescsve Fund (otler than lmrestment Bamings wLiaL Lave not yet_,, tramfmed 
as provided L.em) DBl of. the aDJOUQt avafla'ble under the·Ctedit Fadility falls below the DeLt 
Semc:e Rasm:ve Requimment, the Trustee ,b.all promptly iiotily the Authonty. Sual:.. • 
deficiency slmll Le efimmatecl a, indicated ~ and i£ necessary Ly the transfer-from the 
Revenue Fund speaJffecl In SeaUon 5.05 liereof. I£ awdi valuation shows that there is an 
eKCellll amount: m tlie Deht Semce Resei:ve Fund, the Trwit:ee shall p,:om.ptly notify the 
Authorlty and a1iall apply inmh exaeas as pmv1ded in the first paragraph of tlus Section 5.C11. 

In CJODneaUon with a mdem.ptkm or final maturity of all oft.he Bonds of a Series7 
DlOIJ.9)'8 in the DeLt Semm Resm:va Fund m aCltllll oE tLe DeLI: Sezvioe Reserve R.equln,menf; 
.Lall 1" traa~ to the Bmul RedempHcm. Fund a: to the De1>t Semce Fmul, iespc:atiwly, 
to Lo uaed for J.>UIPCIRI'· 0£. ..Ji redamplion or fmal maturity, unless m0l'Ul')'9 fur IIUCh 

redemption. or pa)IDH!llt' 8l8 otb.wiae pmvlded, In wLiah event tbe m~ 'U!wdalng in the 
DeLt Smvice Reserve Fund in aueu of the Debt Semae Re.em, Requhem.enl for the , 
remaining Bonds oubatamlmg following suuh redemption or paymmit sliall Le txansfen-ed 1111 I • 
~, fnwrlting, Ly~Authodly,., ••• ···-:--·· ~ 

SllcnON4.04 AMJ1NDMI!Nl"o118JJcaoN6.01. 

Section 6.01 of the Amuaded and Restated. Indentme, 1111 supplem.entecl and amended l,y the 
Pint Supplmncnt to the Amendea aml Restated Indmtw:e, is amendecl 1111 follows: 

(a) 'l1ie fmt paragraph of such seolion ehall Le 11D1ended am\ iestated In il:s 
entuely as fullows: 

. "Moneys in die funds ...laL1b&Led bexeunder shall, to the extent pcmnitted l,y law and 
at the wdtt.eA dixeatton of tlie .Autliodty and ,ul,jeat to auy limitations 1mpoiieil Ly the 
agxeem.ont punuant to wLich tlu, Czecht FacW.l:y ia issued, Le in'Velll:al ancl zeinvestecl in 
L:m.tment Seaunties or City OLligatu,n., exwpt tbat moneys in the DeLt: Seivice Fund, 
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the Revenue Fund and ti. ReLata Fwid ,Lall only 1,., invat.ed in Gavemment OLligaticms 
wltli maluritiel wLiah will assure tbe a.vailaLihty o( money at the time needed and lllODeyll 

in the DeLt Semc:e RCBeffll Funcl aLall only Le imeated aa set Emtli Lclmr." 

(b) 'l1ie fuudb. pamgGpli of swdi aeotioa shall Le amandecl and restated in fts 
entirely aa follow: 

"Notwitbstamhu.g anytbing Lemn to the G011tmly, moneys in tlae Del,t Sumae 
Ra.ve Fund aLall only Le Invested in Livesbnant Seaudtics with a maturity of not mme 
than live yean; prorided, liowew:r, that if moneys am inveatecl in a guaranteed invesbn.cm.t 
C10J1tracl m: a ~ agreement wbicJi all()WII the full principal of and intenal on the 
invesbneo.l: to l,e witLdrawn It par on any principal or mtmest payment date fut tLe Bonda, 
auc:L. guaranteed investment c:ontmct or iepm:obasa agreement may Lave a maturity longer 
than £ive yeare bu.I: not longer than ten years." 

Ssc:nON 4.o6 AM.IINDMJJNl'oJ1AlmCCJ1 VH. 

'11m £aarth paragrapli of ktiole VII of die .Amended and ~ted Inde:nbue, as 
111pplementecl and amended Ly t.1se FIDl Supplement to the Amended and Restated Indenbue, fa 
amended and. restated. In its enthely as follows: 

"In t1us event of a refunding m ailvanae o( tLe payment or mandat.oty ~ fuwl 
redemption date of any Series, the Authmity .hall oause to Le delivaecl to tlie applicaLle 
Bond. Inaum: with napect t.o suah Smes a veril'lcation npod of an indepeudcmt nationally 
z:ecogmzed aedi£ied puLho aaaountant." 

SscnoN 4.07 .AMllNDNBNTOIISBcnON 8.01. 

Seoti.on 8.01 of the.Amcndcd and RestaW Indentutu, aa supplement.eel and amended l,y tbe 
Fim Supplameot to the .Amendecl and Restated Indenaue, is am.endecl as follow; 

In tLe fift1i tolaat line oEtlie parastapli followms .uLsect1on 8~0l(e), a£. the woid. 
•1994 Bonds•, delete tlu, w«cl •al' ad np1ac:e it witL. •,•,and after the words 11996 Bond.", 
add the words "or In tlte 1999 Bonds". 

811C!IJON 4.08 .AMltNDMilNI' OIi SSCI'/ON B.09. 
Seotion 8.09 of tlae.Amended anil Ristatal Lulentme, BB supplmavnt.ed. awl amended Ly the 

First Supplement t.o the Ammded and Reatatet:l Indmtum, is amended as fullDWB: 

In \he fifth line o£ Seation 8.09, a&« tbe wards 11994 Bonda", delete tlu, word 1oi' 
and mp)aoe it witla ", • aucl after the woa!s "1996 Bonds", add the wmds "or tbs 1999 Bonda-. 

B11cnoN 4.()(). .AMBNDMIINf OF SscnoN 1 o.oa 
TLe last pazagraph o£ Secstion 10.02 cl the Amended ancl Restated lncbture, as 

mpplement:ed and amend~ Ly tlae Fust SueiJement to the .Amended and Restatecl Indenture, is . 
amended as Eollow: 

-18-



In tlu, sevmtb bne of tLe lut paragraph of Seatian 10.02, after tbe woxds "1994, 
Bonds", delete tlutwmd •at amlnplaceit witL 11,•, and a&e,;thewmds "1996 Bonds" add tLe 
wmds 8or 1999 Bonda". • 

Ssc:noN4.12 .A.MJiND.MBNrOJl811ClXON 11.07. 

• • Beemon 4.12 of the Fmt Supplement to tl.e Amended and Restated Lidenture, amending 
Section I 1.07 of tlieAmended and Restated Indenture, is amencbl and restated in its anlirely as 
fullowa: 

"Section 11.()1 of the Amended and Restated Indentme is amended to add the following 
~ as tha add.mises for tLa Credit Faaila.y Issuer with xespeot to the Bonds: 

1£ to tbe Credit F~ Issuer: 

l1inaMial Guaranty hasurm.oe Cor:pontion 
US Broadway 
N.,., YorL, NY 10006 
.Att,emion; ReseamL and Risk .Management. n 

SSCJJON4.18 AMltNDMIJNroI1S11moN 11.10. 

The seaond sentence of Section 11.10 of tLe Amended and Restated Indent\UB, as 
eupplemented ancl B.IXleaded by tlie First Supplemeo.t. to lhe .Amended ancl Restated Indenture, is 
amended and. mstateil in its entb:ely u follows: 

"Whsn tLe 1993A ~ Bo.nda, the 1996 Bonds or the 1999 Bonds ate'no longer 
Outab:nding, no fur:tlier noliae to or ClODSent or approval of t1ie xeapectiw Bond Insurer 11Lall 
Le aequi:red under tL.e tctms of tbis Indentme and sucli Boad lnsuzer shall cease to Le a ·third 
pady Lemlimaxy of. tlus Indmbe. .. 
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ARTICLE V IND'SNTURB TO REMAIN IN .EFFSCf1 
MISCBLLANBOUS 

&rcnoN6.01 brollNlVRB roRBM.AIN IN IJ11J1Scr. 

Bxcept u amcmdecl a.ml supplemented Ly t1iis $eoonil Supplemem to llie Ameod,d and 
Restated Indent.um, 4e BzlsUng Indenture aball iemam in full :fume and effect and. is fn all~ 
ratified, approved and aon&mied, and tLe Existing Indenture and tLis $eooncl Supplement to tLa 
Amended and Restated Indenture .Lall 1e xead, talren and. construed as one and the same msltument 
so that all o£ the nghta, rem.I.lea, te.tma, oonchtions, oovenants ancl agreements of tLe Bxisling 
Indenture sLaJI apply and remain in full fame and effeat with iespeat to tLis Seaond Supplement to 
• tlu: Amended and Restated Indenture, the 1993A. Bond., the 1996 Bonds and the 1999 Bonda, 
u appiopiiate. In caso o( any con.Oiot Wwem tlie provisioml o£ the Bxist.ing Liden.tuze and this 
Second Supplement to the Amended aml Restated Indcmture of TlUBt, the provmtms o£ tLts Second 
Supplement lo the Amended ancl Restated Indontme sLa.11 apply. Without limiting the foresomg, 
tLe AutLmity ~-sns, pledges and grants to tlie Trustee a.ml t!Qllfhms its pdor: gr.mt to tLe 
Tmstee a lien on and aeaurU:Y interest in all :dght, title and fntmeat of tLe Au.tLmily in and to tlae 
Pledge.I Reve.twm in onler to semue (i) tLe payment o£ tlu, ptiu.aipal of, premium, i£ any, and interest 

,OD tlu, BonJ. (inoludmg wiUJoul; limffatica t1e 1999 &mJs) ..,;..Jing to tLef:t tenor and Jleat, and 
(ii) the pedonaance and oLs.vancxs Ly tLe.AutLarity expmseed L.enin and in the Bonda (inolwling 

• witbout hmitatian the 1999 Bonds). 
8BCl'ION 6.02 COUNnlRP.AlnX 

'l1ds Seconcl Supplement to tlie .Amended and Restated Indentwe may Le executed In any 
numLer of aounf:erparls, each of wludi eLall .Le an orlglnal and all of wldab. ,hall aonstitute kt oa.e 
and tLe same inmument. 

8JJCnON6.08 GoV11RNINCI Lt'IY. 

11ds Seccmcl Supplemmt to tk Amended and Restated Indentme sLall Le govemecl by ancl 
CIOJlldr:u.ed in aoaozdanae witL tlie laws of tlie CommonwealtL. 
8BCI'lON 6.04 CAmoNB. 

'I1ie ciaptiona ~ Leadings In tlds Seaond Supplument to the ~cY wl Reatatec1 
Iadenture am for refeamc:e puq,c,aes only and shall not <lOntrol or affect the meaning or Ldeque(:alion 
of any provisiona o£ t1u Second Supplement to tLe Amended and Reatate.l Indmture. 
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IN lffl'NBSs YHBRBOP, tLe.Aatlmzay La ...l tl.r. Seacma Suppl.mmt to tLe 
A...de.l ..tlWatal ,.,,,.....,Le ..... ln'ibllameml .... ofldal-1 lienmtoam.l 
and dtelted.,,_lts.duly~offlaf.J. aml tLeTmatee lia» oaused. tlaSeaoml Supplomco.t to 
tJ..Amenlel .J.le,tat,,J Tndcntua,te Lc, erenutecl Id U. aamo ad ~liBao..~-1 lam.oualo 
afllacl uulatraled-L,Bt ~duly .. ~a1snea, .. of.• datellut aLove~ 

A'I't13ST, PBNNSl'LVANIA INTSRGOVBRNMBNTAL 
OOOPEIRA'nON AUTBQRI'IY 

PIRSTUNION NA'l10NAL BANK, ea Tmatm 
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BXHIBITA 

(Poxm. oE Fully Registered 1999 Baacl) . 

No.R 

PBNNSYLVANIAINT.BRGOVBRNMBNTAL COOPERATION AtmJORflY 

Speoial Ta: Revenue Rafunding Bandai 
(City oE PbiladelpLia Funding Program) 

Interest 
Im! 

" 
Mabrgb-Date 
Jwu, 15, 

RBGISTBRSO OWNBR: 

PRINCIPAL.AMOUNT: 

Sedes o£ 1999 

Dated Date 
April 1, 1999 

cusw 
708840 

'l\e Pe:nnsylvania Int.governmental Cooperation .AutLomy (tlie ".AutLomy"); a Locly 
oorporate ancl pohtio ~eel and eidstiu.g as a pul,lia autborily aacl inmumentality of tLe • 
Cobunonwealth of Pemisyl,,ama, United Staled of Ameaoa, duly existing under-the Pennsy).unia 
Intergovemmental Coopeiation .AulLozity Act fur Cities oE tlte Fimt Clas. (Act of JUDe 5, 1991, 
P .L 9, No. 6), as amended (the 11Aat"), far v.J.ue teeleived, L.mel,y pa:>mfses to pay (hut only out of 
PJedpl Revenues (aa Lere.inafter defined)) to the Registmecl Owner identified above or registered 
asaiga, (tLe •Holdm"), 011 tL.e Matuxity Date idenufiecl aLove, upon the pmsentation and summ.der 
LereoE, tLe Pnncipal Amount identi£1ed .1x,y. and to pay (but only out o£ the Pledged Reven11a1) 
intareat: on said Panoipal Amount at. tL. annual rate speoi£led ak,e, &om the moat ream Inteieat 
Payment Data (a, heminafta.deBned) to wLioJi in~Laa Lem. paid or duly provided fur, or, if no 
lntaest Las Leen paid, from .April· 1, 1999, on June 15 and DeaemLar 15 in eaah year (eaGL, an 
'Inlenst Payment Date"), CICllDDlenc:ing J\1118 lo, 1999, unul payment of aaul prinaipal amount ahal1 
Law Leen made or provided for. 

'l1ie priumpal of lids ~d, upon JQahaity or ndempt.ion, ill paya),le at the pnncipal of&e 
o£ First Ullion National BanL, or its BWIGesllOl", as Trustee (tlie 'TmsrJ Interest on tLis Bond 
will Le paid Ly the Trustee on eaab Inbuest Payment Date Ly oLec1z oi: D1aded ta tlie pelBOl1 In 
w1ioae name t.Lia Bond is iegistexed on tlse registration 1ooLs of tLe.AutLomy (t:be "Bond Register") 
maintamecl by First Union National Bank~ its S11Caessor 1111 Registxar and at the address appea:dng 
theieon on t1e lnt day ol the montli preceding sucli Interest Pa,mmt D~te (the nReconl Date") or 
in heu tLeieof, ;£ so requested m a written notice provJded to tlie T.a:unee uot less tlian ten (10} day, 
pdor ta the iv.lewant Intereat Pa,ment Date Ly a Lo1der al $1,000,000 or mate In aggregate pml!ipa} 
amount a£ 8edea 1999 Bonds (as Lareinafter defined), Ly wire tmmd'er to an aocounl in a Lan1z 
1ocatecl in lb Unit.I States designated by aucL Bondlwlder. Any BUOh intere,il not 110 timely paid 
or duly provided_ for shall cease to Le payal,le to tlie pe:r1011 who is the registerecl owner hereol as oE 



the.Recmd Date awl sLall Lepa:,aLle tothepe:tllOIL who is tliemgist.areil owner lim:eof at. the cdoee oE 
Luslneu on tlie fifteenth (15th) day pim to tho date .&el: for tL.e pa)'lllent of inudi defaulted bdmesl 
(tlie "Speoi.al Paym~ Date'). Sual,, Special Paymmt Date ,Lall Le fi:aal Ly tLa Truateo in 
accmdancio with Soelion 2.03 oEtLe Indentme (as Lemnafter delined). '11.e pnna1pal oE and intm:et 
on th.is Bond ~ payal,Ie iu lawful money of the United State. of America. 

Iutmest on t.L.e Series 1999 Bonds sball Le pa1cl OJI eadi Inteiat Payment Date and shall 
ha c:ompwed on the Last. o£ & year o£ 360 da~ aonsist.mg of lwulve 30..Jay montLs. 

nus. BOND IS A LIMlTSD OBUGATION OF THE AUIHORl'IY AND IS 
PAYABLB SOLELY FROM THif SOURCES RBPl!RRED TO HERBIN. NEmmR 
THE CREJ>rr NOR nm TAXING POWER OF THE COMMONWBALm OP 
PENNSYLVANIA.OR OF .ANYPOimCAL SUBDMSION1HEREOF, INCLUDING 
'lllE CDY OF PHILADELPHIA, IS PLEDOSD FOR nm PAYMENT OF nm 
PRINCIPAL OF OR INT.8REST ON nus BOND. nus BOND IS NOf AND 
SHAU.. Nar BE DEEMED AN OBUGATION OF nm COMMONWBALTII OF 
PBNNSYLVANIAOR OF.ANYPOimCAL SUBDMSION 1BBREOF, INCLUDIN<l 
111B crrroF PHllADBLPHIA, BXCBPr FOR nIEAl11110RflY, .AND NSlTHBR 
1HB COMMONWBALm OF PSNNSYLV.ANIA NOR ANY rounc.AL 
SUBDMSIONTHBROOP, INCLUDIN<lTHB Cl'IYOF PHILADELPHIA, BXCEPr 
P.ORTIWAUl1l0RnY, IS OR SHALL BB WBLB PORTIIB PAYMBNTOP SUCH 
FRINCIP.AL OR INTBRES'I'. nm AunIORJ.1Y HAS NO 't.AXING POWER. , 

NOTWmlST.ANDING ANY PROVISION OF mB ACT OR ANY OTIIER 
LAW TO nm CONTRARY, OR OF .ANY IMPUCATION·TIIA'I' MAY BE DRAWN 
THEREFROM, 111B COMMONWEALm OF PENNSYLVANIA AND ALL onIER • 
G0VBRNMBNT AGBNCIBS, INCLUDING THE CDT, BXCBPI'TIIB AUI1IORIIY, 
SHAU. HAVE NO LEGAL OR MORAL OBLI<lATION FOR TIIE PAYMENf OF 
EXPENSES OR OBIJGATIONS OF nm AU'lllORl'IY, INCLUDING, BUT Nor 
LIMll'BD TO, PRINCIPAL.AND INTEREST ON nm SBRIJ3S 1999 BONDS, TIIB 
PONDING 'OR REFUNDING OF .ANY RESBRVES AND .ANY OPERA.TING OR 
ADMINSI'RA.TIVE EXPENSES WHATSOEVER. OBIJGBES OPnIBAl1mORDY, 
INCLUDIN<l HOI.DBRS OF SBRIBS 1999 BONDS, SHALL HAVE NO RECOURSE, 
LBGALORMORAL, TOTHSCOMMONWBALnIOPPBNNSYLVANIAORTO.ANY 
GOVBRNMBNT AGlBNCY, mtCBPrnlBAUfflORITY FOR THE PAYMENT OF 
PRINCIPAL OF OR INTSREST ON TIIB SERIBS 1999 BONDS. 

This Bond is fully registe,:ecl in t1te name o£ tlie owner on tlie Bond Register liept fur tLat 
pwpose &l t.Lo Principal office of tlio Registrar. No tmnsfen,Lall ,1,., valid as against the A.utllOlity 
or the Tnwtee unless made Ly the :i:egistered oimm: in peaon or 1,y Lia duly autlior:ized attorney or 
legal repieseadatiw and. abnilarlynoted upon tlie Donel Register and L.enon. Upon any saah tr:amfec 
or eitehange, l1io .Authonty sLall 1aaw, 1111d, after dw, authentlaation by the Tiustee, shall de1iv,r to 
or upon tLe onler o£ tLe mglsteied aarner, a new iegisteted. Bond. or Bonds, in aut:horlzed 
denomi:nations agp,gattns the pzinmpal amount lmeof, matud,Jg on the same date, Learins interest 
at the aame :rate, Learing the same smes designation 1111 tliis Bonc1 ancl reg1stes:ed in S11Cli names as 
sbal1 ~ requested. 
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'11ieAutlmty, tlie Trustasand. tlic Reglstnr~treat tLe pezson m whose nametlil. Bonc1 
is egls--tw-"1 • tLe aLsolute owaet of tLf. Bond for all pu,;paies whctlim- ot not lids Bond .Lall Le 
ovealue, a._d the Autliod1:y, tlie Tmatee mcl \be Registrar sball not L. affeatetl.l,y any noliae to tLe 
vcmtraiy. All payments o£ t1ie pnnoipal, lntenllt or zedemptlml priac mado to the regiateml owner 
1im:eo£ in tlie ~ set fmtli 1ienin and In tLe Lub.tme .ball Le valid. and effealual to eatiidy and 
diaoLaige tL.e lia1nhty upon tllls Boncl to the emat oE the sum or 111U1U1 110 paitl, whether or not, 
notation oE the same l,c, made hereon, and any CIODIIB4t, waiver or act.ion ta1ten Ly auoL. iegistcrcd 
owner plJl1IU8D.t to tL.e plOVfskms of the Jndentute shall be c:onall18iw and Lindmg upon suaL. 
agisteled owner, Lis Lem, IUGGeilllOD and 81111igns, and upon all tranafm. L.ereoE, wlietlm or not 
notation thexeof Le made bm:eon or on any Bond issued in exoLange tlunfor. 

It fl 1-eLy amtified, mted mul dcaland that all llOts, condition, and things icquir.ecl Ly the 
Constitution and laws cl tk, ~ oE Pennsylvania l:o exist, to Lave Lappeuecf and to Law 
Leen pert?Xma:l, pm:eclent to and 1n tLo axeout.bi and delivmy o£ tlie Lidentme and tL.e 1ssuanoe of 
this Bond, exi.t, haw Lappe.aed aad have Lem perfumied in icg.dar and ~ue form as zequu:ecl Ly la,,. 

No CICM:'W1l or a~cnt c:omaineil in tbis B~ or tb Indentme 11ball Le deemec1 to Le a 
covenant. or agxeemcnt of any affi.aial, o.fficer, agenl or employee of the AutL.ority in Im imlividwJ 
aapaoity, and neitber lb memLaa of the Boaid oE tLa Autlimity nor any ol&clal exec\ltmg'tbis Bo.ml 
nor any.suah officer, agent or employee 11Lall Le·ILJJ. pomnnally on tLia Bond er under tb Iucleabae 
or Le sul,;ect: to any pmonal liaLiht.y or aaaountalnht.y Ly ieaso.n oE die fsauance or sale of tbfs Bond, 
all BWJb lial,ilily of BWlh memLen, officea, 'agents and emp}oyea Leins xelcased as a acmdition of and 
as c:cmsideratton fur t:l,.e execution oE tlie Seconcl Supplement t.o the .Am.aulecl ana Restaw 
Indcmtw:e {hereinalter defined) and tlie fuwmce of t1ua Bon.cl. 

'I1us Bond ,Lall ~ 'be e:ntltLd to any rlpt or benefit undi=r tlie Indentw:e, or be valid 01: 

. Lecomo ol,hgatoxy fur any purpose, until ti.is Bond shall Lave 1-n autLon.tioat'ed Ly t1e euauliaa 
~ the Ttustee of tLe c:c.rti&aate of authenliaation mscnY Lmecm. 

'I1ua Bond.ill cue of a duly •otbarb:ed. fpaw, of Penziaylvania In.~ Coopeiation 
Autbmty Spcaial Tax Revenue Refunding Bonds (City oE Pluladelplda Fumliu.g Progmm), Sedes 
oE 1999isauerlm tlieaggngate pmiaipalamounlo£$610,00S,OO0 (tlie 0Seda1 ;t99913anc1.-). 'I1ie· 
. Smied 1999 Bond. am;sawd to eaa1,le tLe.AutLonty 1:o mfund certain oE its outataadmg Louds ancl 
£ox otlim: pw:paaea pemnttecl l,ytlie.Actimil ~ to aeoomphsli t1e pul,ho pmpc!IC8 Bet. fotth in 
theAat. -

'l1io Se:del 1999 Bonde aze usud under and pumwd to the Aot. am:l resolutiom of. the 
Au.thorlty duly adopted on MmJi 2, 1999 and Maroli 16, 1999 (oolleutive\,, the "Resolution") mul 
under an .Amenclecl aml Restatecl Indentum of TIUSI: dateil as of Decirml,m: 1, 1994, as amcm.decl and 
auppleaiemed 1,y a Fit9t Supplement to th.e.Amended aua Restateil Indenture of TIUttt elated as oE 
May 15, 1996 and a Seamul Supplemenl to tbe .AmendeJ and Restated lnclentme" ol Trust dated 
as of .Apil 1, 1999 (colleetiwly, tlu, "Indenture"), Lulween the.Autharit;y aJ l1,e Tnwee, and, 
togol;Ler witL other Outsbmdmg Bonda, an eipially and xatal,ly aeauxed under tlie Irulau!uze. exaepl 
as otbelWise pxovided themn, Ly an illlllignmenl aad pledge, rl, and giant cl. a aeaurlty interest iD, (1) 
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all amounts iecelved Ly or payalde to or at tLo duectian al the Aul:honty conslitutlng proaeeds 
(inolwbns la.teresl; and peaalties) cl any PICA Taxa, and {ii) all moneys and eeowilies held Ly the 
Trustee under t1e Indenture (except funds Leid in tmsl for tLe United States) (aoDeclively, the 
-Pledged Rennues"). 

Capitalwd leans usecl herein which are not de£iJied bemin aLal1 Law tLe nieanings set fodh 
in tLo Indenture. . 

Optional Llenmtion 

11i. Se.dea 1999 Band. nuduting on and after June 15, 2010 axe redcemaJ.1e by the .. 
Authority,, o.n or after June 15, 2009, in whole at any time, or in pad al: any time, anil from lime 
to time, in atty order of maf.udty III specilicJ Ly llie AutLority, ht any pdnaipal amount vnthln a 
maturity as epeciiHecl Lvtlm.AutLonty, encl mthin a maturity as seleotal 1y the Txwib:e by loL Any 
aaol,. ndeniption s1uJl :be made at 100% of the (lrinaipal amount of Serieif 1999 Bonds to Le 
ndeeaued, plus aac_ruecl intemat to tL. ndempticm date. 

Mandatqy Sipl;pg Puncl Redem;etion 

Th.a Smee 1999 Bonds maturfnd on June 15, 2021 and JUJ1e 15, 2023 axe- IIUl,jeot to 
mandatmy amLing funil redemption~ to malu:dty on J1U1e 15 o£ the yema and in the amOW1t. 
set fotili Lelmv in dheat. oaler cf maludty and willili. a matumy as oLosen Ly the Trustee l,y lot at 
100% of the pnnotpal amount themof plus acaruecl inter:esl:, or through puniliase as 1iemna£ter 
provided: 

1999 Taau Bonda Maturlng 
June 15, 2021 

Year 
ilunel5) 

2020 
202r 

.• Anal Maludly 

Arnmm.t 
$16,940,000 

17,785,000 

1999 Tean Bonds Maturing 
Junel5,2023 

Yeax 
QuneJ.ID 
.2022 
2~ 

Amount 
$18,675,000 

19,560,000 

Pnor to May 1 o£ eacli yeu in winch Sm. 1999 Bonds. are su1ject: to mandatmy 
xeden:q,lton u descdLecl aliovu, tLe Tiust.ea, al the w:dtt.en ditection oI tho .Autlimity, may eater udo 
aontzaats for tbe pumbaso fmm monays to Le depadt.ecl in t1ie 1999 Bonds Shddug Fund .AcCOIDlt 
o£ as many Series 1999 Bonds tlien suLjac,1; to mandatoxy sinldng fund redemption on the nad June 
15 aa oan Le punibased in the open marL.et or (lllZ811ant to offms made at thu tune J,y the 
BorulLa)dem thmeoE, at pricea IIOt gmater than tLe prinaipal amOUDt tLm:eof specified m suoh written 
dueo&n, together wit1. ~ inleres1 l9 tLe date cf purchase (whiali acmwJ interest sball Le paid 
from moneys in the Dc1,t Ser:viue Fund in respeot of tlia Series 1999 Bonds). 

,--,----- ... --

• ' 
I 

I 



Nmiae of Reclerm,tlon 

wLm tln,AutLozityaLall cLtm:mrne to xedeem Scms 1999 Bmd,, upcxi pm.rwzitteu. not!ae 
to the Trustee of the zedemplfon date and tlie pmu,ipal amount of Sexfes. 1999 Bonds to La 
redeemed, orwlicmever the Tmatee .Lall be nquhal to zedeem Series 1999 &ml, funn monriy, Jn 
tlie Bond Redemption Puna or tlie 1999 Bonds Sinldng Fund Ai:aaant of tLe Debt Ser:viae Fund, 
wit:liom action ou tLe put of the Autbtity, the Tz:ustee, at the .A.uthonty'a expense, .Lall aause a 
noHae of iedemption to .be mailecl to tLo Bond.boldem. Su.ah notive .Lall, among olL.er tlungs, lllate 
the redemption pdae and tb, date fixed for ~F, tLat on such date tlio Sems 1999 Bo:nds 
called for ~on will Le due and Let:ome payal,le at tLe Principal Offiae of tLe Txust.ee, and ti.at 
&om and alter awili date, intexest th.eon ,ball cease to aacrue; provided, howeve.r, that the Holdem 
of all Smes 1999 Bonda.to Le ndeemecl niaytile wnttan waiveaa of notice wtdi the Trustee, and d 
so waived, suah Se:dea 1999 Bonds may l,e redeemecl and all dghts and haLdttiea of said Holdeza 
sLall malun ancl lllXm10 Oil the date set £« suab zedemptiaa, without the iequirement of wdtten 
notiae. 1£ a notice is gJ.-vai with zcspect to an optional redemption pnm to moneys fm l1dl 
zedcmptum Laing deposited with tLe Truatee, . .uali noliae .Lall Lo conditioned upon tLe deposit of 
moneys witli t:Le Trustee Lefore the dat.e fixed Ear redemption awl sued,. notiae shall Leo£ :no effeot 
unlaas IIWlb mmu,ys an 110 deposited.. 

I 

!fLe notiae to :&n,ll,oldars .Lall Le depoalted Ly the Txustee 1n the United Stat.es mail, 
fint..alass peat.age prepaid, ai: leaat. tbirt.y (30) days, Lut DOt moze ~ sixty (60) days pilor to the 
tedemption dat.e, addmssed to the H~ of Smes 1999 Bonds aalled fur tedemption at t1ie 
addnu. appeanng upon the Bond Repter. Anyuotioe of redemption mailcclm aoomdancewit:h 
t:Le ~ta aet fmtli 1umm sliall k conclusiva\y pmsumecl to kw Leen cluly pen, wlietl. or 
nol awsb. notic:e ia aatually. --- Ly tbe Bondbolder. Na defeat in the nolice with mspeat to any 
Seda 1999 Bond (...Let:Ler in tL.e futm of DOtic:e or the mailing t.Lema!) ,Lall affect tLe wbduy o£ 
tL.e redemption proaeeding,i fur any ot1iet Serles 1999 Bonds. 

Refetence is made to tlu, ht, tho Resolution, the Inde.a.ture and the PICA Tax Otdinance, 
mreoutal orcedliied oounteq,aruof vdnaliue 011 Ede al; tbe amporate b:ual; oflfce of the TNStee, for 
mbmatmta cf ti. pmpmes fut ...Lieb. t:La Smica 1999 Bonds am iuued, a desoription of the Plec1gecl 
• Revan ... amgnal ml pledgeil fur tLa sec:unty of the Sades 1999 Bonds (inaludtng the PICA Ta) 
and tLo nature, eicte.ut and manner of enfon:emeat of auch seaudty, cedain eovena1its of t:Le 
Autlioxity and. tL.e Cily made for the benefit: o£ Bondholdem, the teim, and aonditio.us ander wliiah 
tL.e Indenlure may be axa.endetl or moditied, tL.e rlgbia and d.uties o£ Um Aullwrlty mul the Trustee, 
and tLe axteu.t o£ the nghia of the mgisteral own.ea of tLe Sode& 1~ Bonds isswd umler tLe 
Indentw:e. 



IN WITNBSS WHBRBOF, t1ie Penasylvama 1nt.ergcM,mmenta CoopemUonAutLozily 
L. cawed tLia Bond to1-eaeauted with the manual orfacwbniLs-tgaatuce cl its C1aftpenioa or: Vb 
Cbabpemon aucl ibl offiaial nal oi: ,._ facaim1J., tLe.:eo£ to Le lmpnnted hmeon and attested wU1. 1:be 
manual m facs;m;J-. signatute oE its Seaxetmy ar .AssJswit Sem:etaty. • 

A'ITBST: 

Br,. _______ _ 
Secmmy 

[SBALJ 

PENNSYLVANIA INTBROOVBRNMBNTAL 
COOPBRAnON AUTHORITY · • 

B~----------(Vicre)C~ 



AU'mBNTICA.TlON cmmFICATS 

Thia Bond if OD8 oE tLe Seims 1999 Bonds desodLed in t.lia witLin meatioAecl IwLm.tm.a. 
'11ie-tar.t af tLo opinioA cl. Co-Bond Counae1 piintecl m « attar:W to tLts Band k tLecxmplete teat 
o£ tho ophdon of Klett Lte1. Rooney fl ScLarlint, A Pro!esskmal Coq,mation, of. PJ,dadelpLia, 
Peana,lvama and Stevena fl Lee, APro£.ional Coipomtlon, o£ Readirai,, P~ • slslnecl 
oxlgi:nal of. wLioli la on•file with tLe uncbsigned, wLi.iJi 1llilll dateil and debwred on the date J tLe 

. m:ign,al doliwr:yof and payment for ti. Scaes 1999 Bonda. 'The teat oE the opinion of Speaial Ta 
Counsel painted on or attacLed to tLis Bond fa the eomplete ten of tLe ~ of Ba1Lm1 Spalu 
Andn.s fl lngeaioll, LLP, of PLlladelpLla, Pennsylvanta, a signed. on(llnal oE wldoli is cm file witL. 
tLe undemgncd, wLia1i waa dated and. dehvemd on the date of the oziginal dehv.y of aml payment 
• fut ti Sades 1999 Bonds. 

By:, ________ _ 

AutLomed Signabne 



STATBMBNTOF INSURANCE 

Financial Guaranty ~ Company ("Fmanoial Guarmly") Las' .wd a policy 
c:amahuag tLe fc1lowlng pmuisJona witli respect to the Peansyl,nmia Intergovemmaotal Cooperalion 
.AutLotity, P1'mlaylvania, Speofa). Ta: Reveiiue Rafundins Bands (City of Pluladelphia Funding 
Ptogram), Series of 1999 (the w:&mda8), such policy ·Letng on Eilo al 11.e pdnaipal oHiae of Fhsl 
Union National BanL (die 'Trustee"): 

Financial Guaranty hereby unmnditionally an.cl iuevcx:alJy agree=, to pay fur di.Lmsemenl 
io the BondLolder tbat podion of principal of and interest cm tbe Bonds Juoh is tlum. dale for 
payment and which tlie IBSUer o£ tlu, Bonda (the "Issuer") •L.all Law failed to pzovide. Dua for 
payment means, with mspeol tomdt/imiaipal, tLe stated matudty dat.e tLereof, or tLe date on which 
tho 1ame sball haw been dulyc for mandatoty mJring fund redemption and does not refor to 
any earlier date on wLlc:li the payment of piinaipa} of the Bonds is due by n,a,on of call for 
xedempHon (other than max,datoJ:y ainldng funil i:eclemplion), aacoleration or other ~ccmumt oE 
matmity, and with xespeot to intenat, the stated date for payment of smdi intmeat. 

Upon noeipt cl ~o « teL,grapLio notiae, sublec,(ulmtlyoonfirmed in 'W%lting, or wzittso 
notice l,y regisl:ereil or aem&ed nuai1, ham a Bmullmlder or the Trustee to Fmanaial Guazanty that 
the teqUhed payment oE punaipal or interest Laa no~ Leen made Ly the Lauer to the Trustee, 
Finanaial Guaranty on tL.e due date of suaL payment or within one Lusinai. day after iecelpt of 
notiae of auah nonpayment, wlucliewr Is later, will :malie a dep:isa rl funds, in an account.with State • 
Street Bauli an.I Tmsl Company, N .A., or its 8Uclcle8Sol' as its agent (tbe "Fisaal Agent"), sufficient 
to mab the portion of t1UCh paymea~ not paid Ly the Issuer. Upon pxesentation to the Fiscal .Agent 
of evidea.ae satisfaamxy to ii: of tbe Bondholders xight to n:cM\18 8UOh payment ana any appropriate 
ir&Strwnenl:s of assignme.rit &eql.dxed to vest all o£ ,uch BanclLolder'• rJglit to IWlh payment: in 
Finanoial Guannty, the Fisoal Agont will disliuue suoh Blllount to the Boiidl,~lder. • 

As wal bein the letDl "BonLlder:" mcaDII tbepen10n * tkn the Lsw:rwho at the time 
of nonpayment of a Bond is entitled under the·t.e.nm of• ~cl to payment theieof. 

'the pokcy is non-cianoel)aLle for any reason. 

FINANCIAL OUARANIY INSURANCE COMP.ANY 



Tl8Xf OF OPINION OP CO~BOND COUNSEL 



(FORM OP ASSIGNMBN1) 

ASSIGNMBNT 

For valuo xeoelved, the ,mdemlgned hcmLy sells, assigns aud lransfem unto 
--=---.....----whose taxpayer lc\entmoalion numLer is • the witbin Bond and all 
riglats tLereunda:, awl hemt,y mevooal,l;y eonstituteia and appolnts -=-------=- att.omey to 
tramfer Bald Bond on tho L&oLs of tJie Registnr, witli full poweE of suLstltution in the premises. 

Dated: ·--------
Signature Guaranteed: 

NOTICB: 'I1ie ,igaatute to tLis .A.slgmnent must omrespand witl,. tba DB111e as it appeam UfOD the 
face of. the wWdn Bond fn avmypadioular, without. alt.atio.n or enlargement or any .olumge whatevw. 



SCHBDULBl 
~ . 

MATURlTIBS,AMOUNTS, INTSRBST RA1'BS AND PRICBS OR YIBWS 

$610,006,000 

PBNNSYLV.ANJAINTBROOVBRNMBNTAL COOPERATION AUfflORITY 

SPBCJAL TAX RBVBNUB REFUNDING BONDS 

DUB 
JUNB15 

1999 
2000 
2001 
2002 
2003 
2004 
2005 

• 2006 
2007 
2008 
2009 
2010 
2011 
2012 
2013· 
20141 
2015 
2016 
2017 
2018 

• 2019 
2021 
2023 

(Cl'IY OP PHILADBLPHIA FUNDING !PROGRAM) 
SBRIBSOP1999 

AMOUNT 
$1,015,000 

13,260,000 
lS,805,000 

• · 14,600,000 
28,095,000 
26,670,000 
37,505,000 
39,015,000 
411,000,000 
31,420,000 . 
30,665,000 
25,370,000 
23,°'5,000 
241,235,000 
~,500,000 
26,816,000 
28,205,000 
29,660,000 
31,195,000 
23,710,000 
16,170,000 
3',725,000 
38,285,000 

INTBRBST 
RATH 

3.20% 
4.50 
5.00 
6.00 
5.00 
5.00 
,.oo 
5.00 
5.00 
6.00 
5.00 
5.25 
5.25 
5.25 
5.25 
5.25 
6.25 
6.25 
5.25 
5.00 
4,.75 
5.00 
4.75 
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TMIRI> SUPPLEMENT TO THE AMENDED AND 
RESTATED INDENTURE OF TRUST , 

between 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORllY 

and 

WAdiOVIA BANK, NATIONALASSOCIA110N, as Trustee 

Dated as of June I. 2003 
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THIRD SUPPLEMENT TO THE AMENDED AND RESTATED 
INDENTURE OF. TRUST 

THIS THIRD SUPPLEMENT TO 11-fE AMENDED AND RESTATED INDENTURE OF 
TRUST, dated as of June I, 2003, between the PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY (the~. a body corporate and:pollilc organized and 
existing as-a public authority and instrumentality of the Commonwealth of Pe,msylvanla under 
and b-i virtue of the Constitution and laws of the Commonwealth of Pennsylvania. and 
WACHOVIA BANK, NATIONAL ASSOCIATION. a national banking association orp,lzed 
under the laws of the United States, as successor TnJStee under the Indenture. 

WITNESS ETH: 

WHEREAS, the Authority Is authorized and· empowered u~ the Pennsylvania 
lntergowrnmenpil Cooperation Authority Act for Otles of the First Cass (Act 'Of June 5', 1991, 

• P.L 9 •. No. 6), as amended (as such ht may be further amended from time to time. the 'Act"), 
to Issue Its bonds In accordance with the k;t. for various purposes. indudiiw, ~ IJmhation. 
providing ffnandal assistance to a cJty of the IJrst class to finance a defJcit other, than a cash flow 
deficit, to finance capital pro(ects and to otherwise assfst such a city and to refund outstanding 
indebtedness of the Authority; and 

WHEREAS, the Authority and CoreStaim Bank. NA as trustee (the 11lnitial Trustee") 
entered into an Indenture of Tmst, dated as of June I, 1992 (the °Orlpaal Jnclenture"), to 
provide for the Issuance and securing of Bonds (as defined in the Orlglnaf lndentUre), and 

WHEREAS, the Authority and the Initial Trustee entered Into a First Supplemem:al 
Indenture of Trust dated as of June 22, 1992 amending certain pro~lons.·of the Original 
Indenture (the Original Indenture as so amended Is referred to herein as the •Amended 
lndenturei:anc1 • 

• WHEREAS, Meridian Bank succeeded the Initial Trustee as trustee under the Arriendecl 
fndemure; and 

WHEREAS, the Authority and Meridian Bank, as trustee, ~ Into a ~ 
Supplemental Indenture of Trust dated as of July IS, 1993 (the •5ecom1 Supplemental 
lndenture8) amending and. supplementing the Amended Indenture; and 

WHEREAS. the Authority and Meridian Bank, as trustee, entered Into a Third 
Supplemental Indenture of Trust dated as of August 15, ·1993 (the "Third Supplemental 
Indenture") amending and supplemendng the Amended Indenture; and 

WHEREAS, pursuant to the Third Supplemental Indenture. the Authority issued 
$178,675,000 aggregate princJpal amount of Its Special Tax Revenue Refunding Bonds (City of 
Phltadelphla Fundl-. Program). Series of 1993A (the •1993A Bonds, for the purpose of 
ret'undlng certain Bonds Issued by the Authority In 1992: and 

pl(.A200Jlandll 
Y'Su# TIUIClndenture 



WHEREAS, the Auth~rlty amended and restated the Amended Indenture. as amended 
and supplemented by the Second Supplemental Indenture and the lhlrd Supplemental 
Indenture, pursuant to an Amended 'and Restated Indenture of Trust dated as of December I, 
1994 (the PAmended and Restated Indenture") between the Authority and Meridian Bank, as 
Trustee, In order to, Jm!c Ill!, lna,rporate In one document all of the provisions thereof, and to 
mue Its Special Tax Revenue Bonds (Oty of Philadelphla Funding Program), Serles of 199◄ (the 
11 1994 Bonds") Jn order to pay casts of certaJn capltaJ projects; and 

WHEREAS, pursuant to the First Supplement to the Amended and Restated Indenture 
dated as of May 15, 1996 (the "IFlrst Supplement to the Amended and Restated 
Indenture; between the Authority and Meridian Bank. as Trustee, the Authority Issued 
$3-43,030,000 aggregate principal amount of Its SP,!dal Tax Revenue Refundlris Bonds (City of 
Phlladelphfa Funding Program), Series of 1996 (the "1996 Bonds°) in order to (I) pay the costs 
of ~ce refunding certain Bonds fssued by the Authority In 1992. and 1994, and (Ii) pay the 
costs of Issuing such AdditJonal Bonds; and 

.' WHEREAS, Fltst Union National Bank succeeded Meridian Bank as Trustee under the 
~ and Restated lndenturei and •• 

• WHEREAS, pursuant to the Second Supplement to the Amended and Restated 
Indenture dated as of April I, 1999 (the 11Second Supplement to the-Amended and 
Restated Indenture," and together With the Amended and Restated Indenture and the First 
Supplement to the Amended and Restated Indenture, the "Existing Indenture'? between the 
Authority and First Union National Bank, as Trustee, the Authority Issued· $610,005,000 
aggregate principal amount of Its Special Tax Revenue Refunding Bonds (City of Phdadelphia 
Fundii:ig Program), Series of J 999 (the .. 199' aonc1si for the purpose of financing, together 
with other available funds, 0) the costs of advance refunding certain Bonds ·Issued by the 
Authority In _1993, QI) a Credit Facillty to satisfy the Debt Service Reserve Requirement, .and QU) 
the costs of Issuing such Additional Bonds and of obtaining credit enhancement for the Bonds 
(the "1999 Refundlng9); and • 

WHEREAS, WachcMa Bank. National Association succeeded First Union National Bank 
as Trustee under the Existing lndentura; and 

WHEREAS, the Authority has determined to Issue Additional Bonds to 0) pay the costs 
of current refunding tfJe outstanding 1993A Bonds, and QI) pay the costs of Issuing such 
Additional Bonds and of obtaining a-edit enhancement for the 2003 Bonds (the '"2003 
_Refunditlg");and 

WHEREAS, by Resolutions adopted on March 24, 2003, the Authority determined to 
Issue and sell its Special Tax Revenue Refund'mg Bonds (City of Phlladelphla Funding Program), 
Series of 2003 (the "2003 Bonds'") (or the pw-pose of financing. together with other avaflabfe 
funds. the 2003 Refunding pursuant to the terms of this Third Supplement to the Amended and 
Restated Indenture (the 'Third Supplement to the Amended and Restated Indenture•, 
and together with the Existing Indenture. the 'Indenture"); and 
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WHEREAS. the Authomy has entered Into a Standby Bond Purchase Agreement dated 
as of June I, 2003 (the •standby Asreement') with JPMorgan Chase Bank (the -an1t1a1 Bank'? 
punuant to which the Bank has agreed to pay to the Trustee the purchase .,..ice of Bonds whfch 
are tendered ~r optional or mandatory purchase pul'SUaJ)t to Artlde Ill of tbls Third Supplement 
to the Amended and Restated Indenture which have not; been successf'ully remarketed. The 
IJqufdlt;y Facility expfres on June 14. 2004; subject to termination or extension as P.rowfed 

• therein and herefn; and 

WHEREAS, the 2003 Bonds are to be substantfally In the fonn attached hereto as 
ExhlbltA; and 

WHEREAS, In order.to accompilsh the arrent refunding of~ outstanding 1993A 
Bonds. the Authority shall direct the Trustee to deposit Into the 1993A Bonds account of the 
Debt:Servlce Fund proceeds of the 2003 Bonds In an amount which. when added ta· certain 
funds held by the Trustee for the beneflt of the 1993A Bonds, and the lnve$tment earnings 
·thereon, will be sufftdent to {a) pay the matWing prfnc:lpal of and Interest on-the 1993A Bonds 
through and Including June 15, 2003. and to pay on June 16, 2003. ·the redemption price of aJ1 
outstanding 1993A Bonds, all of which WIU be called for redemption on June 15, 2003; ancl 

• WHEREAS, the ~on and delivery of this Third Supplement~ the .Ameni:led and 
Restated Indenture and the 2003 Bonds have been duly authorized and aa things necessary to 
make. the 2003 Bonds. when executed by the Authority and authentlc:ated by the Trustee, valld 
and binding legal oblrgations of the Authority and to make this. Third· Supplement to the 
Amel)ded and Restated Indenture ofTnist a valid and blndfng agreement have been done. 

NOW, THEREFORE, THIS THIRD SUPPLEMENT TO THE AMENDED AND 
RESTATED INDENITURE Wll'NESSETH: • •• 

That, In order to secure the principal of and Interest and prernJurn, if any, on the 2003 
Bonds Issued hereunder according to their tenor and effect and to secure the perfonnance and 
observance by the Authority of all the covenants and conditions contained herein and In the 
Existing Indenture and to declare the terms and conditions· upon and-subJ~ to which the 2003 
Bonds are Issued and secured. and for and In consideration of the mutual covenants contained 
herein and In the &isting Indenture. tha Authortty·and the Trustee are enwrfng lntO this Third 

•. Supplement to the Amended and Restated Indenture of Trust. wh~ shall be deemed to be and 
shall constitute a contract between the Authorily and the Holders from tim~ to time of the 2003 
Bonds. 
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ARTICLE 1· AUTHORITY AND DEFINITIONS 

SEc::nON 101 ~UPPLEMENrAL INDENTURE OP TRUST 

This Third Supplement to the Amended and Restated Indenture Is supplemental to the 
Existing Indenture. 

SECTJON 102 AUnloRm FOR THIS THIRD SUPPLEMENT TO 1HE AMENDm AND RE5TATED 
INDENTURI 

This Third Supplement to the Amended and Restated Indenture is adopted ~) pursuant • 
1D the provisions of the ht and (fl) In acq,rdance with Article X of the Amended and Restated 
Indenture. ' 

SEC110N 103 DEFINmONS 

. (~) Except as provided • In this Third Suppfernem: to the Amended and 
Reseated Indenture, all tenns which are defined in Article I of the Amended and Restated 
Indenture, as supplemented and amended by the First Supplement to the Amended and 
Restated Indenture and the Second Supplement to the Amended and Restated Indenture, shall 
.have the same meanings. respect:Jvely. In this Third Supplement to. the Amended and Restated 
Indenture as are given to such terms In sald Article I or the Amended and Restated Indenture, as 
supplemented ~ amended by the Frnt Supplement to the Amended and Restated Jmlenture 
and tfle Second Supplement to the Amended anc:1 Restated Indenture. • • • 

~ . (b) Artlde ·1 of the Amendecl and Restated Indenture, as supplemented and 
amended by ~ First S1,1ppJement to the Amended and Restated Indenture-and the ·Second 
Supplement to the Amended and Restated Indenture, Is hereby amended by amendlng"certaln 
definltfons contained In the Exlstfng Indenture with respect to the 2003 Bonds· and by adding the 
following deftnJtlons with respect to the 2003 Bonds: 

'Affiliate• means any person or company directly .or Indirectly controWng. controlled by 
or uridet common control with the Authority. 

. •~ Uquidlty Fadlity" means a Liqulcf'ity Facility provided in accordance with 
Settion 310 hereof (other than (a) the lnh:ial liquidity Facility or (b) a Renewal Uquldity Fadlity), 
lnclud~ without llmitatipn, a·letter of a-edit or Une of credit of a comma~• bank or a aedlt ~ 
faa1ity from a financ:lal Institution, a standby bond purchase agreement, surety boner or like • 
collaterallzation, or a combination thereof. which provides security for payment of the purchase • 
price of 2003 Bonds delivered or deemed delivered In accordance with Ardde Ill of this Third • 
Supplement to the Amended and Restated Indenture (referred to In this definition as ,rquldity 
support'); provided that at all times while any of the 2003 Bonds bear interest at a Variable.Rate or 
a Flexible Rate such 2003 Bonds (other than Bank Bonds) shall be entitled 1D liquidity support. Art/ 
amendment of a Liquidity Facf"1 which Is not a Renewal Liquidity Facility shall be an .AJternate 
Uquldq Fadllty. 

'Authority Bonds' means any 2003 Bonds of which ownership ls .registered In the name 
of the Authority or any Affiliate, other than Bank Bonds. 
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•Authorized Denonilnatfm,- means (I) during any OaJ1y Rate Period~ Weekfy Rat.e Period 
ar Flexible Rate Period, $100,000 and $5,000 multiples In eKCeSS thereof, and@) during any Term 
Rate Perk>d or Fixed Rate Period. $5.000 and Integral mu1t1p1es thensof. 

°Sank" means any bank or other finandal institution Issuing any Liquidity Faclllty, and 
lnltlallymeansJPMorgan Chase Bank. 

•isank Bonds' means Tendered Bonds purchased with moneys drawn under the Liquidity 
-Facility and registered In the name of the Bank In accordance with the Uqufdity Fadllty. • 

"Bank Rate" means the per annum rate of Interest payable on any Bank Bonds as 
determined pursuant to the Uqukllty· Fadlit¥ (or any reimbursement agreement entered Into 
with respect to a letter of credit diat Is a Uqurdity Faclllty). • 

-&ond·lnsurance Policy' means. with respect to the 2003 Bonds, the munlclpal bond 
new ·1ssue Insurance policy Issued by the Bond Insurer for the 2003 Bonds that guarantees 
payni~nt·of principal of and interest on the 2.003 Bonds. • ••• 

"Bond Insurer" means. with respect to 'the 2003 Bonds, Ambac~ Corporation, 
orany~rthereto. 

•aonc1 Purchase Fund• means the trust fund so designated which 1s created and 
~ pursuant to Section 308 ~• ' 

•Business Day' means, with respect t:o the 29()3 Bonds, any day other than (I) a 
Sa.tu~ or Sunday, (ft) a day on which banking institUtlorm In Philadelphia. Pennsylyania or In any 
other city In which the Prlnc:ipal Office of the Trustee or the deslgnatl!d offlce of the Tender 
Agent. the Rernarketing Agent. the Bond Insurer or the Bank Is located. are required or 
authorized by law (Including executive order) to dose or on which the Principal Office of the 
Trustee, or the designated office of the Tender Agent, the Remarketlng Agent or the Bank Is 
dosed fe?r reasons not related to finandal condition or Qli) a day on whlch,the New York Stock 
Exchange Is dosed. • 

"Conversion Date• means each Fixed Rate Conversion Dale, Fletlble Rate Conversion 
·Date and Variable Rate Conversion Date. • • 

.' •Daily Rate Period" means. with respect to the 2003 ~ ~ period from and 
comrner)C(ng on a Business Day and Including and ending on the first day p,,tcedl111 the first 
Business Day the, eafter. 

•DTC means The Depository Trust Company (a limited purpose trust company). New 
York. New York. 

0Favorable Opinion" means an opinion of nationally recognized ~ counsel addressed 
to the Authority and the Trustee to the effect that (I) the action proposed to be taken Is 
authorized or permitted by the A,:;t. and the Indenture and {ii} such action will not adversely 
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affect the exclusion from gross Income of lntereSt on the 2003 Bonds for purposes of federal 
Income taxation. 

"Fixed Rate• means the rate to be borne by the 2003 Bonds from and after the Axed Rate • 
Comtersion Date, which shall be the lowest rate which, In the Judgment of the·Remarketlng flcent,. 
Is necessary to enable the 2003 Bonds to be remarketed at the prlndpal amount thereof. plus 

. accrued Interest, lf any, on the Fixed Rate Conversion Date. 

1=ixed Rate Conversion Date• means the date on whrch the 2003 Bonds begin to bear 
Interest at the Fixed Rate. 

"Fixed Rate Period" means the period of time commencing on the Axed Rate Conversion • 
Date and ending on the Maturity Date. • 

"Flexible Rate• means the lowest annual rate of Interest, expressed as a percentage and 
1 rotinded totha nearest one thousandth of one percent. cletennined by the Remarketing ~ on a 
Flexible Rate Adjustment Date, which would, In the Judgment of the Remali<eting ~ enable a 
partla&r Bond to be remarketed at the principal amount thereof on such Flexlble Rate Adjustment 
Date gi\tell the appbc:able Interest Period for such 2003 Bond (or, if the Remarketlng"Agent. for any 
reason fails to determine such rate. the rate detennlned In accordance with the provlslonS set forth .. • 
in this Third Supplement to the Amended and Restated Indenture). 

IIFlexilJle Rate Adjustment Date" means a Business Day on which a Rexible Rate and an 
Interest Period for a partlcular Bond commence. 

"Flmble Rate Conversion Date' means a date on which the 2003 Bonds begin td bear 
Interest at Fle>clble Rates. 

. •flexil:ple Rate Period" means any period of time commencing on a f!exlble RalB 
Conversion Date and ending on a Variable Rate Conversion Date. a Fixed Rate Conversion Data or 
on the Maturlt¥ Date. 

"Immediate Notice• means notice by telephone, telex, telecopler or email to such 
address as the addressee shall have directed In writing, promptly foll~ed••by written notice by • 
first class mail, postage prepaid. ·'. 

• -initial Bank- means JPMorgan Chase Bank, In Its capadt)' as Imler of the lnltlal l.Jquld"¥ 
Facility. 

"Initial Liquidity FacDtty • means the transferable Standby Bond Purchase Agreement 
• • dated as of June I, 2003, entered Into between the Authority and the lnltfal Bank concurrendy 

with the original Issuance of the 2003 Bonds. . 

'Interest Component" means the maximum amount stated in the Liquidity Fadllty (as 
reduced and relrm:ated from time to time In aa:ordance with the terms thereof) which may be 

l'tQ 2GQJ &mis 

~S.,,,,,frustfmrencin 
Page6 



drawn for the payment of the portion of the purchase prim of Tendered Bonds corresponding to 
~ accrued on the Tendered Bonds. 

-anterest Coverage Period° means the number of days for 2003 Bonds bearing lntereSt 
• In a partlcular Interest mode which Is used to determine the Interest Compcment. determined In 

accordance with the requlremen1S of Sectlop llO(h) hereof In a roamer ·cons1s1:ent with the 
pes:lods utilized In calculating Interest acaued on 2003 Bonds In such Interest mode. 

"Interest ~ Rate8. mean; the rate which is used to determlna the Interest 
Component, Initially 1196 per annum for 2003 Bonds In the Weekly Rate Period secured by the 
lnltlal UqufdilJ Facility, and shall be specified for 2003 Bonds bearing Interest in each aubsequent 
mode by the Rernarketin& Agent In writing to the Trustee ~the time SllCh 2003 Bonds cornmenc:e 
bearing interest In accordance with such mode, as such rate may be changed:from time to time by 
the Remarketlng Agent subJect to comphance with Section 3 IO(h) hereof. Notwithstanding the 
foregoing, the maximum I~ Coverage Rate that may be established with respect to.the 2003 
. Bonds shall be 1296 peramum. • 

"Interest Payment Date" means: 

(i) during a Flexible Rate Period, each Repurchase Date; 

(II} during a Variable Rate Period, 

(A) when used with respect to a Dally ar Wesly Rate Period, the 
fifteenth (15"'} day (or the next succeedJng Business Day If the llfteenth·ls not a 
Buslnes1 Day) of each calendar month occurring after the Variable Rate Conversion 
Date with respect thereto, and 

(8) when used with respec;t to a Tenn Rate Period, the June 15 or 
December tS next succeeding the Variable Rate <:orwenlon Date and the-fifteenth 
day of each~ month thereafter. 

(Ill) each Mandatory Tender Date; 

(iv) after the Fixed Rate Conwrsfon Date, each June 15 and December 15; 

(v) the Maturity Date; and 

(vi) for 2003 Bonds called for redemption, the applialble redemption date. 

nlnterest Perlodn m~ for each 2003 Bond bearing Jnterest at a Rexlble Rata. that 
period of dme beglnnJng on a Flexible Rate Adjustment Date and tD but l'l0t: Including the next 
Flexible Rate Adjustment Date, determined by the Remarketing Agent on a Flexible Rate 
Adjustment Date, which would, In 1he Judgment of the Remarketing Ager«, Clklng Into account the 
Rexible Rate for the particular 2003 Bond being determined on such Flexible Rate AdJustment Date 
and the Flexible Rates and Interest Periods then borne by aD other outsmndlng 1003 Bonds, enable 
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the 2003 Bonds as a~ to bear the lowest overall rates achievable in the «f9mestic flnancJal 
market d~ the Interest PeriOd selected (or. if the Rsmarketing >cent for any reason falls to 
determine such date, the daze detenntned In accordance with the provilions set forth in this Third 
Supplement to the Amended and Restated Indenture). 

"Liquidity FacDltf means the lnftlaJ Uquldlty Facility, or any Renewal Uqukllty facility or 
Alterna1e Liquidity Facility at the time In effect. 

"Mandatory Tender IJatell means any date on which a 2003 Bondholder is requfred to 
'tender any 2003 Bond for pwdl3Se In accordance with Sections 302, 303 or 304 of this Third 
Supplement to the Amended and Restated Indenture. 

'Mandatorlly Tendered Bonds" means the 2003 Bonds required to be tendered for 
purchase on a Mandatory Tender Date. 

"Maturity Date" means, with respect to the 2003 Bonds, June 15, 2022 or, with respect 
to each 2003 Bond bearing Interest at a Fixed Rate which has been assigned a specific maturity 
elate pursuant to Section 205(d) hereof,•~ 0ate• means.the date so assigned. • 

~o-Call Period'" means the period of time (measured from the Conversion Datej during • • 
which the 2003 Bonds In the Fixed Rate Period or the Term Rate Period may not be called for 
optional redemption as set forth In Section '10 I (a)(il) hereof, 

"Optional Tender Date" means the date spedfted by a 2003 Bondholder in a Tender 
Notice for purchase of any 2003 Bond durq a.Variable.Rate Period In accordance with Section 
30 I of this Third Supplement to the Amended and Restated lncfentul:e· • 

"Optionally Tendered Bonds" meam the 2003 Bonds rendered or cleerned tendered fol' 
purchase on an Optional Tender Date. 

. "Outstanding", •eonc1s outstanding" or "outstanding Bonds11 means, with respect to 
the 2003 Bonds. as of any given date, all 2003 Bonds w'1(c;h have been duly authenticated and 
deUvered under the lndenture. except: 

{a) 2003 Bonds -canceled after ~ In the open market or because of 
payment at or redemption prior to the MatUrily Date; 

(b) 2003 Bonds for the payment or redemption of which cash or Government 
··()!,>11gattons shall have been theretofore cteposlted with the Trustee (whether upon or prior to the 
Maturitv Dat.e or redemptlOn date of any such 2003 Bonds) in accordance with Ank:le VII of the 
Amended and Rsstated Indenture, as amended by Section 704 of this lhlrd Supplement to the 
Amended and Restated Indenture: pro,,1ded that If such Bonds are to be redeemed prior to the 
Maturity Date thereof. notice of such redemption shall have been given or arrangements 
satisfactory to the Trustee shall have been made therefor. or waiver of such notke satisfactory in 
form to the Trustee shall have been tiled with the Trustee; 
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(c) 2003 Bonds fn Beu or which other.s' haw been authenJfcated IDlder Section 
207 or208 of the Amended and Restated lndentlre; 

(d) after any Optional Tender Date, any Bond for which.a Tender Notice was 
giYen rn ~ance with Section 301 of this Third Supplement to the Amended and Restated 
Indenture andwhfch was not so tendered: • 

(e) aflw any Mandatory Tender Date, any 2003 Bond which was requJred to 
be tendered on such a Mandatory Tender Date in accordanc;e with Sections 302. 303 or 304 of 
this Third Supplement to the Amended arid lwtated Indenture and which was not so tendered: 
and 

(f) aft.er the Fbted Rate Conversion Date, for the purpose of all consents. 
approvals, waivers and notices required to be obtained or given under thls:Thlrd Supplement to 
the Amended and Restated Indenture, 2003 Bonds held or owned by the~ or any .Affllfate 
thereor. 

•Pr1nc1pa1 Olllce .. means, with respect to the 2003 Bonds. (i) the corporate trust office 
of the Trustee responsible for the administration of this Third Supplement to the Amended and 

• Restated Indenture. as designated In Section 111)7 of the Amended and Restated Indenture, as 
• amended by Section 709 hereof, and (ii) the respective offices of the Bank. the ,'rendar Agent 

and the Remarketfng Agent designated to receive notices required by this lhJrd Supplement to 
the Amended and Restated Indenture, as set forth In Section 709 hereof. • • 

"Proposed Fixed Rate Conversion Daten means the dare indicated in the written notice 
• of the Authority given pursuant to Section 205 of this Third Supplement to the Amended and 
Restated Indenture on which the Authority Intends to efl'ect a conversron of the Interest rat-e.on the 
2003 Bonds to the Fixed Rate. 

•Rating AgenC'j' means each nationally recognized securities rating agency then 
maintaining a rating on the ~ at the request of the AuthoriLy, which at the time of Issuance of 

• the 2003 Bonds Jncludes S&P, Moody's and Fitch. 

•Record Date• means, with respect to the 2003 Bonds, while the 2003 Bonds bear 
fnterest during a Dally Rate Pertod, a Weekly Rate Period or a Ffe>Clble Rate Period, the dose' of 
business on the last Business Day preceding an Interest Payment Date. and while the 2003 
Bonds bear Interest In a Tenn Rate Period or a Fixed Rate Period, the dose of business on the 
last clay of the calendar month next preceding an Interest Payment Date. 

•Remarkethng Agem:- means Raymond James & Associates, St. Petersburg. Florida. and 
its successor for the time being tn such capadty as provided In Section 502 hereof. 

•ilemarketlng Asreement" means the Rernarf<eting Agreement dated as of June I, 
2003 between the Authority and the Remarketlng Agent or any ~uent rernarketing 
agreement executed by the Authority and any subsequent Remarketing Agent appoJnted 
pursuant hereto. 
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•Renewal Date• means the Interest Payment Date next precedlng the Stated Expiration 
Date of the Uquklity Facility at the time In effect (or the next prececfmg Business Day if suc:h day Is 
not a BUSiness Day). 

"Renewal Uquklit.y Fadllty'9 means a Liquidity fadlil¥ provided In accordance with 
Section 310 hereof which has been lssued with tenns and conditions ldentltal to, and by the same 
prowler of, the Liquidity Fao1ity In substitution for which the Renewal Uquldity Facility is to ·be 
provided, except for: 

(a) • an extension of the Stated Expiration Date:, 

(b) an Increase or decrease In the Interest Coverage Rate or the Interest 
<:overage Period; • 

. 
(c) an Increase or decrease In the Interest Component; 

(cl) • an inaease'9r decrease In the portion of the Liquidity Fadlilt designated to 
pay.premium upon purchase of 2003 Bonds to the extent required or permitted by Section 3 IO(h) 
hereof;. 

(e) changes In the business covenants c:omalned In. the~ payable pursuant to 
and the interest rate on advances made under the Uquklity Facillty; or 

• (t) any combrnatfon of (a), (b), (c), (cl) and (e). 
-

"Representation Letter" means that blanket letter from the Authority to OTC with 
respect to the Issuance of Bonds In book-entry fonn. 

11Repurchase Date9 means, for any 2003 Bond during a Flexible Rate Period, a Bmlness 
Day detennlned by the Remarkedng ftcent on an applk:able Flexible Rate Adlustment Date u the 
date on which such 2003 Bond wDI be repurchased by the Tnstee or the Tender Agent. on behalf 
of the Authority {or, f the Remarketlng l'f.ent for any reaon falls to determine such data, the date 
determined In accordance with the provisfons of this Third Supplement to the Amended and 
Restated Indenture). 

•Repwchase Prke11 means, with .-.pec:t to each particular 2003 Bond during a Flexible 
Rate Period, -an amount equal to 100% of the principal amount thereof. 

"Stated Expiration Date8 means the stated .date of exP,lratk>n or termination of the 
Uqutdity Facillty, inclucllng any exterslons thereof. 

"Tender Agen~" means that Person appointed pursuant to Section SOI hereof to 
perform those functions with respect to the 2003 Bonds related to the registl atio,, of transfers 
and exchanges, tenders, redemptions, notices and purchases thereof and payments thereon prior 
to the commencement of a Fixed Rate Period. 
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irrenc1erec1 Bondsa means Optionally Tendered' Bonds and Mandatorily Tendered 
Bonds. 

.,-ender Notice" means the notice from a 2003 Bondholder to the Tender Agent or an 
Optlonat Tender Date in accordance with the provisions set forth In this~ Supplement to the 
Amended and Restated Indenture. • 

°Tender Price• means with respect to each Tendered Bond, 10096of theprlndpal amount 
of any such Tendered Bond plus. If an Optional Tender n,te Is not an Interest Payment Date; 
Interest accrued and unpaid thereon to, but not including, the Optional Tender Date with respect 
to such 2003 Bond. 

irrerm Rate P.erlod" means any Variable Rate Period from and c:ommendng on the 
6benth (15", day of a calendar month (or the next succeeding Business Oaylf the tifteehth ls-not a 

.Business Day) to but, nc,t Jnduding the fifteenth (IS"') day (or the next succeeding Business Day If 
the tlf'teenth Js not a Business Day) of the twelfth (or any lntEgral multiple of 12) succeecllJw 
calendar.month. 

'Variable llate11 means. with respect to the then effectiVe Variable bte Period; the lowest 
interest rate which, In the Judgment of the Remarketing ,Cem, would enable the 2003 Bonds to be 
remarketed at the principal amount thereof, plus accrued Interest thereon. If any. on the Variable 

• Rate Adjustment Date with respect thereto (or, if the Remarketlng Agent. for any reason fall5 to 
determine such rate. the rate determined In accordance With the pro'llslons set forth in this Third· 
Supplement to the Amended and Restated Indenture). • 

°Variable Ratel Ad)ustment Date' means the first day of each Variable Pate Period. • 

°Variable Rate Conversion oate• means a date on which the 2003 Bonds begin to bear 
Interest at a Variable Rate for (I) a parttcu1ar Variable Ram Period which ls·of·a different type than 
the preceding Variable ~ Period, (11)-a Tenn Rate Period which is of a ~erent length than the 

, preceding Term Rate Perk>d except when shoner by reason of the Matilrlty Date or (IB) any 
• Variable Rats Period which succeeds a Flexlble Rate Period. 

"Variable Rate Period11 means each Dally Rate Period, W.W, Rate ·Period and Term Rate 
Period. 

'Weekly Rate PerlcMr means any Variable Ral'e Period from and commendns on 
Th~ of any calendar week and lndudtng and ending on the Wednesday of the next calendar 
week; provided. however, that any Weekly ~ Period which does not follow another Weekly 
Rate Petkld shall commence on 1he Variable Rate Conversion Date with respect therem and end 

"b11 the first or second Wednesday~. at the dfscretfon of the RemarketfngAgent In orderto 
most effldentfy effect the conversion, and any Weekly Rate Period which is not followed by another 
W~·Rate Period shall commence on the last or second to last Thursday Qf a calendar~ at 
the discretion of the RemarketJng Agent In order to most effidendy effect the conversion, and end 
on the day preceding the final Interest Payment Data for such Weekly Rate Period. 
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ARTICLE II ISSUANCE OF AND INTEREST ON THE 2003 BONDS 
SEcnON 201. ISSUANCEOF BONDS 

(a) ~ 2003 Bonds shall be desJgnat.ed "Pennsylvania Intergovernmental 
Cooperation AutharkY $pedal. Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Serles of 2003Q and shall be mued In the aggregate principal amount of $165.550,000. 
The 2003 Bonds shaiJ be Issuable as fully registered Bonds In Authorized Denominations. Unless 
the~ shall otherwise direct. the 2003 Bonds shall be numbered from R--1 upward. Interest 
on the 2003-Bonds shaD be payable on each Interest Payment Date. Each Bond shall be dated lilS of 
the most recent Interest Payment Date to which lntetest has been duly paid or provided for next 
precedl11: 1ts date of Issue. unless lmled on an Interest Payment Date on which lntereSt has been 
paid or provided for, In which event It shall be dated as of such Interest Payment Date or, If Issued 
prior to the first Interest Payment Date on which lntereSt Is paid, It shall be dated the date of lnltlal 
Issuance of the 2003 Bonds. 

. (b) The 2003 Bonds shall mature on June 15. 2022. 

{c) 2003 Bonds Issued prior to the first Interest Payment Date shall bear • 
Interest from the date of original Issuance and delivery thereof. Thereafter. 2.003 Bonds shall 
bear !merest from and Including the Interest Payment Date next preceding the 'date· of• 
authentlc:atlon thereof. unless such date of authentication shall be an Interest Payment-,Date to .• 
which Interest on the 2003 Bonds has been paid In full or duly pro~ed for, In which case they • 

• shall bear Interest from and 11'\duding such date of authenlicatfon. Interest during a Flexible Rate • 
Period shaU be calculated on the basis of a 365/366 day year for the actual number of day.l·elapsed. 
Interest during a Varfable Rate Period shall be calculated on the basis of a 365/366 day year for the 
actual number of days elapsed except during a Tenn Rate Period and during a Fixed Rate Period 
rnterestshall be c:a!culated on the basis of a 360-dayyear c.omposed of twelve 30-day months. 

(cl) By acceptance of any 2003 Bond, the registered owner thereof ~ be 
deemed to have agreed, during a Rex!ble Rste Period, to the Flexible Rate. Interest Petiod and· 
Repurchase Date then appDcable thereto and to have further agreed to sell such Bond to the •• 
·Tender Agent on the Repw-ctlme Date applicable thereto at the Repurchase Price. Such segistered 
owner by such acceptance shall be deemed to have acknowledged that If fun& for such purchase • 
are on deposit with the Trmtee or the Tender Agent on such Repurchase Date. such registered 
owner shall ~ rio rights under the Indenture other than to receNe the Aepurclme Price and 
such Bonds shaB no longer be ctonsldered to be Outstandfng Bonds (pursuant to paragraph (e) of· 
the deftnition of such tenn In Section 103 hereof) for purposes of this Third Supplement to thei • • 
Amended and Restated Indenture. 

(e) The prindpal of and premium, If any, on 2003 Bonds bearing Interest at a 
Variable Rate or Re>dble Rate shall be payable at the Prlndpal Office of the Trustee, upon • 
presenmion and surrender of such 2003 Bonds, which pwntatlon and surrender can be made at 
the Principal Office of the Tender fV.ent. The principal of and premium. If any. on the 2003 Bonds 
bearing Interest at a Fixed Rate shall be payable at the Principal Oft1ce of the Trustee upon. 

• presentation and surrender of such Bonds. Payment of principal of any 2003 Bond shall be made 
to any owner of $1,000,000 or more bi tgg1 egate prindpal amount of 2003 Bonds.by wire transfer 
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to such owner on the principal payment date for said 2003 Bonds upon written notice from such 
owner containing the wire b 111Sfet 4ddress within the condnental Unfted States to which such 
owner wishes to have sudt wire dJrec:ted, which written notice Is recelved nc>t tater than the tenth 
(10"') day, next preceding the prlndpal payment or maturity dale appllcable ro such 2003 Bonds, 
provided that such wire'tral'ISf'er shall only be mide upon pa esentatlon and surrender of such 2003 
Bonds at the Prfnclpal Oft'ice of the Trustee or Tender Agent. as applk:able, on tha prindpal 
payment date. Any payment of the purchase price of a Tendered Bond shall be payable at the 
Prindpal Office of the Tender Agerf4 upon presentation and surrender of such ~. as provided 
In Article¥ hereof. • • 

(f) Interest payments on a 2003 Bond (other than wfth, respect to defauJted 
interest) shall be made to the registered owner thereof~ on the Bond Register as of the 
close of ~&Ines., of the Bond Regrstrar on the Record Date; pro\'kled. hqwever, that di.ling a • 
Rexible Rate Period such payments shall be payable only upon presematlOn ~ surrender of such 
Bond to the Tender Agent. Interest on the 2003 Bonds shall. except as hereinafter provided. be 
paid: (I) during a Ffe.>clble or Variable Rate Period, by check or draft of the Tender Agent malled on 
the Interest Payment Date to such registered owner at the address of such owner as it appears on 
the Bond Register or at such other address fumlshed In writing by such registered owner to the 
Tender Agent. (ii) during a Rexlble or.Variable Rate Period. by wire transfer Rl'it on the Interest
Payment Date to the reglsteted owner upon written notice to the Tender Agent from the 
legkitwed owner containing the wire .tnnsfer address (whk:h shall be in the -continental United 
S~) to which the registered owner, wishes to have such wire directed which written notice Is 
rece~ not later than the Business Day•prforto the first Interest Payment Dateto wl)lch it relates. •• 
it being understood that such notice may refer to multiple Interest paymeiats; (ID) on or prior to the 
Fixed ltate Conversion Dare. fn such other fashion as Is agreed upon ~ the registered owner 
and .the Tender Agent. Including, without bmitadon, by wire transfer upon sudi prior nodce as may 
be satisfactory to the Tender Agent or (Iv) after the Fixed Rate Conversion Date.·by check or draft 
of the Trustee malled on the Interest Payment Date to such registered owner at the address of 
such owner as it appears on the Bond Register In accordance with the provisions of Section 2.03 of 
the Amended and Restated Indenture. • 

. (g) During any Variable Rate Period otherthan a Term Rate Period, the 7-rustee 
agrees to provide through the Tender Agent upon request to the Tender Agerd:. by any Bondholder 
an oral statement as to the Variable Rates In effect since the most recent precedTng Interest 
iPaytnent Date and to mall on each Interest Payment Date occurring during a Variable Rate- Period 
to each Bondholder written notice of the Variable Rates In effect since the fast preceding Interest 
Pa:fmentOate. 

(h) The 2003 Bonds shall be substantlalty fn the form· hereinafter set forth 
with such appropriate variations. omissions and Insertions as are permlttad or required by the 
Indenture or deemed necessary by the Trustee and the Authority. On each date on which the 
Trustee· or the Tender Agent authentlcatss and dellvers 2003 Bonds durinf a Aexlbfe Rate 
Period appllcable to such ~3 Bonds as provided in Section 204 hereof, the Trustee or the 
Tender Agent shall complete the Information required In the form of 2003 Bond atrached as 
~ A hereto for the purpose of maintaining an accurate record of the terms and prcMSlons 
of the Interest Period the~ applicable to such 2003 Bond. During the period the 2003 Bonds are 
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maintained fn book-entry form pursuant to Section 207 hereol', the Trustee may rnstead 
maintain such Information on Its books and records and make the same available electtonlcally to 
OTC. 

SECTION 202. INRIAL INTEREST RATI:S; SUBSEQUENT RATES; RA11! PERIODS 

The 2003 Bonds shall bear Interest lnitially at a Variable Rate with a ~eekly Rate Period 
from and lndudJng the date of Jnltfal Issuance umlJ a Conversion Date. The initfal Variable Aate and 
lnltlal Weekly Rate Period shall be set forth In the purdmse contrac:t entered Into between-the 
Authorit.y and the initial pndiaser ~ the 2003 Bonds. During each Variable Rate Period, the 2003 
Bonds shall bear Interest at the Iser of (I) the lntereit Cowrage Rate or (H) the Variable Rate. 
Pwlng the Axed Rate Period, the 2003 Bonds shaD bear Interest ata Fixed Rate. 

Umhs on Tnterm Periods and Rate,. No lnteiest Period shall be estabJJshed during a Flexible 
Rate Period and no Variable Rate Period shall be established which wowd cause the Interest 
Coverage Period of tha Uquidity Fac:illt.y to be less than the req1:Jiremems of Sectfon 31 O(h) hereof. 
No Interest rate on a 2003 Bond shaD be establlshed during a Variable Rate Period which exceeds 
the Interest Coventge Rate. No Interest Period or Flexible Rate shall be established daring a • 
R,xibte Rate Period which would cause the aggwegata amount of~ Interest.which cOl:lkl accrue on 
the 2003 Bonds bearing Interest at• ReKlble Rate during such Flaxlbfe Rate Period to exceed tl\9 
h\terest Component allocable to such Bonds. In addition, no Flexlble Rate shaB be established 
~ch exceeds the applicable I~ Coverage Rate and no lnt:ei:est Period· shall be establlshed 
durlns a Flexible Rate Period~ axceeds 270 days. 

Bank Bonds. Nqtwlthstanding anything herein to the contrary, Bank Bonds shall bear 
Interest at the Bank Rate determined In accordance with the provisions of the Uqufdlt¥ Facility 
and not the Variable Rate or Flexible Rate that would otherwise be ap~le t~ such- 2003 
B9nds were they not Bank Bonds. 

Canvetslons- In connection with any c:onversJon u; or from a Variable Rate Period or a 
Flexible Rate Period or a conversion to a Axed Rate Period, In addition to the other conditions to 
corMnlon set forth In this Third Supplement to the Amended and .Restated Indenture, the Trutee 
must have received written evldenc:e froin each Rating Age,q then maintaining a rating on the 
:2~3 Bonds that such rating will n.ot be redµced or withdrawn due to such ~nversfon (other than a 
~rawal of a short term rating upon a remarketlng into a Fixed Rate Period) and the 
Remarket:lng Agent shall have received f1m:t commitments for the purchase pf all 2003 Bends being 
converted to bear Interest In such new rate period on or before such Conversion Date. 

In connection With any conversion to a Tenn Rate Period or to a Fixed Rate Period, In 
addition to the other conditions to conversion set forth In this Third Supplement to the 
Amended and Restated Indenture, the Authority must either provide the Trustee, the Bank. tha 
Bond Insurer and the Ramarketing Agent with an opinion of Bond Counsel stating that Rule 
15c2-12 (the "Rulej promulgated by the Securities and Exchange Commission provides an 
exemption with.respect to· the 2003 Bonds or enter fnto a written undertaking at the time of 
such conversion covenanting to provide continuing information with respect to the 2003 Bonds 
required by the Rule. 
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SECrlON,203. VARIABLE RATES; CoNvERsioNsTo VARIABLE RATE PERIO~ 

(a) Detenninatlon b.Y B@matl<etln& Apt Notice o[Rates D8t.ennrOH. Except as 
hereinafter pn,vided, the Variable Rate to be applicable to the 2003 Bands dlJring any Variable Rate 
Period shall be determined by the Remarketfng ~ent and notice thereof shall be given as follows: 

(i) Notice of each Variable Rate shal be: (A) given .by Immediate Notice 
by the Remarketing Agent to the Tender Agem not later than 12:00 noon. New York City 
time, on the date of determination for eadi Dally and Weekly Rate PerJod and not later than 
12:00 noon New York City time. on the Business Day immedla121y succeeding the date of 
detenninat:ion for each Tenn Rate Period; (B) ~ by lmmediate Notice not later than 
5:00 p.m.. New York City Ume for each Daily and Weekly Rate Period, in each c:ue on the 
date of determination, and by 12.-00 noon, New York'Cil.y time, on the Business Day 
lmmedlately ~ the date of determlnadon for each Tenn Rate Period. by the 
Tender Agent to the Trustee and the Authorit.y, and, during Tenn Rate Periods, by flrst 
class mail postage prepaid on the third Business Day Immediately sua:eedfng the date of 
det.erminatlon by the Tender Agent to the holdeni of the, 2003 Bonds; and (C) avai1able 
commencing on the Business Day lmmedlately ~ the dam ohletermfnation durfns 
Dady and Weekly Rate Periods by telephone from the Tender Agent upon request of any 
owner of a 2.003 Bond. 

. (Ii) If the Remarketing ~ent falls for any reason m detenntne or notify 
the Tender Agent of the Variable Rate for any Variable Rate Period when ·required 
hervunder: 

(A) fa,: 2003 Bonds in a Dally Rate Period or Weeldy Rate 
Period. the Variable Rate for such Rate Period shall be equal to 135% of the BMA 
Munidpal Swap Index pubtished for that Variable Rate Period by Munlfacts Wire 
System, Inc:. (or a replacement publisher of the BMA Munidpal Swap lndmc 

·designated In writing by the Authority to the Trustee and the Remarketing Agent; 
provkled that If' Munifa.cts Wire System. Inc. or such replacement publisher does 
not publish the BMA Muntppal Swap Index on a day on which a Variable Rate IS to 
be ~ the Variable Rate shall be 13596 of a comparable index selecmd by the 
Authority published by Munifacts Wire System, Inc. or such replacement 
publ1sher at such time (such alternate Index being refernd to herein as a 
"Alternate Index")) until the Remarket1ng Agent next detennJnes the Variable Rate 
as required hereunder; 

(B) for 2003 Bonds in a Tenn Rate Period with a duration of one 
year or less, such 2003 Bonds shall autornatk:ally co.nvert to ;a Weekly Rate Period 
and the Variable Rate for" such ~ Period shall be equal to 135% of the BMA 
Munldpal Swap Index published for that V~ Rate Period by Munlf'acts Wire 
System, Inc (or an Alterhate lndmc) until the Remarketing >,gem "8)(1: determines 
tha Variable Rate as required henutder; and 

• (C) for 2003 Bonds In a Tenn Rate Period with a duration in 
excess of one year, such· 2003 Bonds shall automatk:ally cotl\lert to a Term Mate 
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Period of two years and the Variable Rate for such Rate Period shall be equal to the 
sum of (I) the yield on 2 year 1A1 rated general obligation bonds as Pubffsl:1ed by 
Muntclpal Market Data (or any successor entity) on the first BuslneSS Day preceding 
the Variable Ram Ad)ustment Date plus (ii) 5 basis points unless the Authority has 
flied with the T ... and the Tender Agent a Favorable Opinion acceptable to the 
Trustee (which opinion may be based upon a ruling or- rulings of the Internal 
Revenue Service) with respect _to the convemon of the 2003 Bonds to Variable 
~ for WeekJy Rate Periods, In which case-the .2003 Bonds shall auramalfcally •• 
convert to a Weekly Rate Period and the Varlabfe Rate for such Rate Period shall be 
equal to 135CJ6 of the BMA Munklpal Swap Index published for that Variable Rate •• 
Period by Mlfflll'acts Wire System (or an Alternate Index) until the Remarketing 
Agent next determines the Variable Rate as required hereunder .. 

(iii) AD determinations of Variable btes pursuant to this Section shaD be 
.conclusive and binding upon the Authority, the Trustee, the Tender ~ the Bank and 
the holders of the 2003 Bonds to which such rates are applicable. Fallu,:e by the-Trustee or 
the Tender Agent to t)ve art'/ notice as herein provided, any defect therein, and any failure 
by any 2003 Bondholder to receJve any such ~ce (fndudfng without Pmltation any ' 
tmmectiate Notice) shall not extend the period for making eledfons. In any way change the 
rights.of the owners of 2003 Bonds to elect to have sµdl 2003 Bonds purchased. In any way 
change the conditions which must be satisfied In order for such election to be effective or- , 
for pil)'ITlent of the purchase· price to be made after an effective electk,n or In anyway , 
change such owner's obligation to tenderthe 2003 Bonds for pw-chase. 

(b) l>aily Rates and Weelc:ly Rotas. A Variable Rate shall be t(etermlned by the 
~eting,6,gem: 0) for each ~ly Rate Perfocfnot later than 10:30 a.m., New York Otytlme, on 
the ~ date of the Dally Rate P~rlod to which It relates and (ii) for each Weekly Rate 
Period not later Ihm 10:00 a.m., New York City tJme. on .the comme:ncement ~ of the Weekly 
Rate Period to which It relates (or the preceding Business Day If such day Is not a Business Day). 

(c) Tenn ffates. A Variable Rateshall be determined bytha Remark.etlnfAgent 
for each Tenn Rate Period not laler- than 12.-00 noon, New York Oty time, on the Bustness·Oay 
immediately preceding 1he com~ date of such period. 

(cl) Conveafons between Variable Rate Peri@. 1¢ the option of the Authority. the 
2003 Bonds may be converted from one Varlable Rate Period to another and from a Term Rate 
Period of one length to a Tenn Rate Period of a di~ length as follows: 

(I) In arr/ such case. the Varfable Rate Conversion Date shall be a 
regularly scheduled Interest Payment Date on which tnterest ls payable for the Variable Rate 
Period from which the amversion Is to be made; provided, however, that if 1he conversion 
Is from a Tenn Rate Period to a different Variable Rate Period or a Tenn Rate Period of a 
different length, the Variable Rate Conversion Date shall be limited to a regularly scheduled 
Interest Payment Date on which a new Term Rate Period would otherwise have 
commenced. 
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(II) The Autharit.y shall give written notice of any such conversfon to the 
Remarketlng Agent. the Trustee. the Tender Agent and the Bank not less than sewn (7) 
BusineS9 Days prior to the date on which the Tender Agent Is required to notff'y. the 
BondhoJden; of the conversron pursuant to subparagraph {ID) below. Such notice shall 
specify the Varrable Rate Conversion Date and the Variable Rate Period (and the lefllth of 
any Term Rate Period) to which the conversion will be made. 

Aa a prec:onditron to effecdnc a change to a different Variable Pate Period or to a 
Tenn Rate Period of a different length, on or before the Variable ~ Conversion D.a. a 
Favorable Opinion shall be delivered to the Authority, the Trustee and the Tender .Acent. 
NOlWlthst:andlna the foregoing, such Favorable Opinton shall not be reqllred to be 
dellven!d In either case With respect to (f) a conwrslon to a Dally Rate Period or Weekly 
Rate Period or to a Term Rate Period with a duration of one year if the lmmedJlitely 
preceding Period was a DaDy Rate Period m Weekly Rate Period or a Term Rate Period 
with a duration of one yeai- or (B) a conversion to a Tenn Rate Period with a duration of 
l110l9 than one year if the lmlnedfately preceding Variable Rate Period was a Tenn Rate 
Period with a duration of more than one year. 

(00 Not less than fourteen (14) days prior to 1he Variable Rate 
Conversion Date If converting to a Da.lly or Weekly Rate Period and not less than thirty (30) 
days prior to the Variable Rate Conversion Date if c:onvertfng to any other Variabla·Rate 
P~od. the Tender Agent shall ml a written notlCe or the conversion to the holders of al 
2003 Bonds to be converted. Such notice shall specify the Variable Rate Conversion Date 
and set forth the matters requJred to be stated pursuant to Secdon 303 hereof with respect 
to purchases of 2003 Bonds govamed bysuct. Section. 

(iv) The Variable Rate for the Variable Rate Period commencing on the 
Var.iable Rafa G>nversfon Date shall be determined by the Remarbting Agent Jn ·the 
manner provided above on the date set forth above applicable to the Variable Rate Period 
to which the com,ersron shall be made. Notice of such Varfable Rates shall be given or 
-made available on the dates artd to the parties spedfted above In the manner pnMded 
above appllcabte to1he Variable Rate Period to~ the conversion shall be made: -

(e) Comepfons tiom Fluible Rate Periods. Ar. the optton of the Authority. the 
2003 Bonds may be converted from.a Flexible Rate Period to a Variable Rare Period as follows: • 

(i) The Variable Rate Qmverslon Date shall ,be the last regularly 
scheduled Interest Payment Date on which Interest Is payable for any Interest Periods 
theretofore established for the 2003 Bands to be~. 

. (II) 1lie Authority shall give written notice of any such conversron to the 
Rernarketing Agent, the Trustee, the Tender Agent and the Bank not less than sewn (1) 
Business Days prior to the date on which the Tender Agent Is requfred to notify the 
Bondholders of the conversion pursuant to subparagraph {111) below. Such notice shall 
specify the Variable Rallt Coorwersfon Date and the Variable Rate Period (and the length of 
any Term Rate Period) to which the conversion will be made. In addrtlon, on or before-the 
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VariabJe Rate Conversion Date, the Autlpity shall cause to be filed wlrh the Authori1¥, the 
Trustee and the Tender~ a Favorable Opinion. Notwithstanding the provisions of the 
preceding sentence, such Favorable Opinion shall not be required to be dellvered with 
respect to a a,qversfop to a Daily ~ Period, a Weekly Rate Period or to a Term Rate 
Period with a duration of one year. 

(Iii) Not fess than fourteen (14) cf¥ prior to the Variable Rate 
Conversion Date If converting to a Dally or We,My Rat.a Period and not m than thirty (30) 
~ prior to the Variable Rare Conversion Date If converting to any other Variable Rate 
Period, the Tender Agent shall mall a written notice of the conversion to all holders of the 
2003 Bonds to be converted; provided, however, 1hat the Tender A&ent shall nol! mail such 
written notice until It has received a written confirmation from the Remarkedng Agent that 
no Interest Period for the 2003 Bonds extends beyond the Variable Rate Conversion £:>ate. 
Such notice shall specify the Variable Rate C.Onversion Date and set forth the matters 

• required to be stated pursuant to Section 303 hereof with respect to purchases of Bonds 
governed by such Section. 

(fv) The Variable Rate for the Variable Rate Period commencfng on the 
Variable Rate ConveRion Date shall be determined by 1fle Ren;tarketing Agem In :the 
maniter provided above on the data sat forth above applicable to the Variable Rate Period 
, to wfifdt the conversion shall be made. Notice of such Variable Rates shall be given or 
made available on the dates and to the parties specified above In the manner provided 
above appflcable to the Variable Rate Period to whtch the conversion.shall be made. 

SEcllON 204. fl.EXfllLE IRATESJ CoNYERSIONSTO FLEXIBLE RATE PERIODS 

(a) fleKible Rates. A Flexible Rate for each Interest Period shall be 
detennlned as follows: 

(I) lhe Interest Periods for each 2003 Bond shall be of such duration. 
not. exceeding 270 days, as may be offered by the Remarketing Agent.and speclfted by the 
p1:1rchaser pursuant to Section 302 or 303 hereof. 

(II) The Aexible Rate for each Interest Period shaD be effective from and 
Including the commencement 'date of such . period through and including -the last •'day 
thereof. Each such Aexlble Rate shall be detennlned by the Remarketlng Agent In 
connection with the sale of the :2.003 Bond or 2003 Bonds to whk:h It relates pursuant to 
Section 302 or 303 hereof, 

(il0 If the Remarketlng Agent fails for any reason to determine or notify 
the Tender .Acent. of the Interest Period or Flexible Rate when required hereunder. the 
I~ Pertod shaD be of the shortest permitted duration and the Flexlble Rate shall be 
equal to the 13596 of the BMA Mun(dpal Swap lnde>c In effect on the flm day of such 
Interest Period. 

(iv) All determinations of Flexlbte Rates and Interest PeriOds pursuant to 
this Sedion shalt be conclusive and blndlng upon the Authority, the Trustee. the Tender 
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Agent. the Bank and the holders of the 2003 Bonds to which such rates and periods. are 
appllcable. . • . . 

(b) Com,mans to Flexibre Rate Periods. Ar. the option or Authority, the 2003 
Bonds may be converted from a Variable Rate Period to a Flexible Rate Period as follows: 

• . (I) In any such case, the Rexlbte Rate ~n Date shall .be a 
replarly scheduled Interest Payment Date on which Interest IS payabJe for the Variable Rare 
Period from·whlch the conversion Is to be made; provided, however, that in the case of a 
comiarsfon from a Term Rate PerfOd, the FleJCible Rate Conversion Date shall be a regufarly 
scheduled Interest Payment Date on whl'ch a new Term Rate Period would otherwise-have 
commenc:ed. 

(II) The Authol:it:y shall f)Ye written notrce of any~ conversion to the 
Trusme. the Tender Agent, the Remarketlng >cent, and the Bank not less than seven (7) 
Business Days prior 1X> the dam on which the Tender Agent is required to notlfy:the 
Bondholden of the conversion pursuant to subp;ngnph (Bi) below. Such· notice shall 
specify the Flexible Rate Conversion Date. In addition, on or before the flexible RMB 
Conversion Date. the Authority shall cause to be flied with the Authority, the-Trustee!and 
.the·Tender f-cent, a favonlble Opinion.· Notwithstanding the pnwlslans of the preceding 
sentence. sudl opinion shall not be required to be delMnd with respect to a conversion 
from' a Dally Rate Period or Weekly Rate Period or from a Term Rate Period with a 
dlntion of one year or less. 

(II) Not less than fourteen (14) days prior to the Flexlble Rate 
Conversion Date, In the case of conversions from Daily or Weekly Rate Periods. and·not 
IM1 than thirty (30) days prior to the Flexible Rate Conversli>n Date In alt other cases, the 
Tender Agent shall man a written notice of the conversion to all holders of 1he 2003 Bonds 
to tie converted, spedfylns the Aexlble Rate Conversion Date and setting forth the matters 
required to be stated pursuant to Section 303 hereof with respect to purchases of 1003 
Bonds governed by such Section. t 

5EcnoN 205. FlxED RATE CoNvasloN ATOP'ffON OFTHEAurHORITY 

At. the option of the Authority, the 2003 Bonds bearing Interest at a Variable Rate; or 
Flexible Rates may be converted to bear Interest at the Fixed Rate as hereinafter provided. Ant 
such C0n'Yef"sfOn shall be made as follows: • 

(a) The Fixed Rate Conversion Date shall be: (I) In the case of a corwersion from 
a Variable Rate Period other than a Term Rate Period, a regularlyscheduled Interest Payment Date 
on whk:h Interest Is p;l18ble for the Variable Rate Period frum which the conver.ilon Is to be made; 
(II) In the case of a conversfon from a Term Rate Period, a regularly schedi.ded Interest Payment 
Date on which a new Term Rate Period would otherwise have commenc:ed;:or 011) in me case·of a 
conversion from a Flmdble Rate Period, a day which IS the fast regularty scheduled Interest Payment 
Date on which Interest is payable for 8'lrf Interest Period theretofore established for the 1003 
Bonds to be converted. • 
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. 
(b) Not less than seven (7) Business Days prior to the date on whrch the Tender 

Agent or the Tl'\IStee s required to notify the Bondholders of the conversion~ l'O paragraph 
(c) below, the Authority shall p1! written notice of the conversion to the Trustee, the Tender 
Agent. If any, the Remarketing Agent. If any, and the Bank. if any, setting forth the Proposed Fixed 
Rate Conversion Date. In addltion, on or before the FIJ<ed IGle Conversion Date,. the Autharity 
shall cause to be ffled With the Authority, the Trustee and the Tender~ If any, a Favorable 
Qpfnion with respectl'Othe conversion of the 2003 Bonds to the Fixed Rate. 

(c) In the event of a conversion from a Variable Rate Period or a Flexible Rate 
Period, the Tender .&cant shall mail a notice of the proposed conversion to the holders of alJ 2003 
Bonds l'O be CDf1W(t,ed not less than thirty (30) days prior to the PN>posed fixed Rate Conversion 
Data and shall Inform tha Bondholders of: {I) the Proposed Fixed Rate Conversion Date; and (ii) the 
matters required l'O be stated pursuant to Section 304 hereof with respect to purchases of 2003 
Bonds governed by such Sec:tfon. 

(cl) Not later WR llaJ noon, New York Oty time, on the Business Day prtor 
to the Fixed Rate Conversion Date, the Remarketfng Agent. shaft deliver to the Trustee and the 
Authority'a certificate, approved by the~. which Includes (1) a sthedule specifying-the 
ptindpal amount of Bonds to matw-e on the first June 15 occurring •,after the Fixed Rate 
Conversion Date and on each June 15 thereafter to and indudlng the June 15111 cc:c:urring on or 
after the fifth anniversary of the Fixed Rate Conversion Date, (II) a schedule spedfyirig the principal 
amount of Bonds to be called for mandatoJy redemption on each June 15 occuning after the last 
June I 5 specified pursuant to (0, but prior to J111e IS, 2022, (ID) the prindpal amount of .2003 
Bonds to mat\U'e on )ma 15, 2022, (iv) the· Fixed Rate to be applicable to each maturity of tl:le 
2003 Bonas and (v) a schedule spedf)'ing the Interest to be paid on each Interest~ O$ta of 
each )'ear, commencing with the first Interest Payment Date to ocall"· after the Fixed Rate 
Conversion Date, to and lndudlng June IS, 20ll. lri determining the amount of Interest and 
prindpal that shall be payable on such dates, the Rernarketlng Agent shall use the following 
guldellnes: 

(I) The Fixed Rat.e(s) established for the 2003 Bonds to be effective or:, 
the Fixed Rate Conversion Date shall be set forth In an underwriting or purdlase contract 
and shall equal the mfnimum interest rats(s) necessary to remarket such 2003 Bonds on 
the Fixed Rate Conversipn Date at an aggregate purclme prke of 100%· of the prlndpal 
amount thereof taking Into account the fact that such 2003 Bond shall mature or be subject 
to mandatory sinking fund redemption on a partfcular June IS up to and indudlng June 15, 
2022 In accordance with (d) above, that all 2003 Bonds shall pay Interest semiannually on 
each Interest Pa)'ment Date of each year, that all 2003 Bonds maturing on a partiCUlar. Julie 
15 shall bear interest: at the same rate; • 

(ii) The schedule of .principal payments shall be set to achieve annual 
level debt rervfce (fndudlng both principal and interest) for all remaining Bond Years or 
portions thereof and to the extent such annual level debt service cannot be exactly 
achieved with prlndpal maturing In $5,000 denominations or Integral multiples thereof, 
such annual level debt service shall be achieved_ by rounding down all maturing principal 
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amounts to the next $5,000 denomination or integral multlple thereof and rounding up the 
last prlndpal payment. 

The determination of the Fi>ced Rate(s) shall be conclusive and binding upon the Aul:horll¥, the 
Trustee, the Tender~ if any, the Bank, If any, the Bond Insurer and the holders of tha 2003 
Bonds to which such rate{s) will be applicable. Not later than 5:00 p.m., New York Cily ~ on 
the date of determrnatlon of the Fixed Rate(s), the Remarketfng Agent shall notify the Trustee and 
the Authority of such rate(s) by tefephone. Not bier than 5:00 p.m., New York Cit¥ time. on the 
next sucxeedfng· Business Day. the Trustee shall give Immediate Notiat of such nte(s) to the • 
Tender lvi,ent, If any. and the Bank, If any, and the Bond Insurer. • 

(e) The Authority may l"IW0ke Its election to elect a conversion of the Interest 
rate on the 2003 Bonds to the Axed Rate by gMng written notice of such revocatfon to the 
Tn.tStee, the Tender Agent, If any, the Remarketlng Agent. If any. the Bank. If any, and·the Bond 
Insurer at anydme prior~ the setting of the Fixed Rate by the Remarketing,4\gent. 

(t) It shall be a concllUon to ~ a conversion to the Fixed Rate that aD of 
the Bonds shall be successfully remarketed . 

SECTION 2a,.·cERTA1N CHANG~~,.... RA"IE PER1oD NOT A CoNYERslON 

. In tf1' event that a Tenn Rate Period Is stic,rrerthan the Immediately. preceding-Tenn Rate 
Ptrlcd due to the occurrence of the Maui1J Date of the 2003 Bonds, such ~ In length of 
the last Term Rate Period shall not be a>nSldered to cause a Variable Ral"8 Conversfon Date to 
occur and the conditions required by Section 203 to convert from a Term Rate Period of one 
length to 't Term Rata Period of a dlff'erent length shall not be required to ha.satisfied •. 

SEcrlON 207. BooKENTRYSYstEM 

. (a) It Is Intended that the Bmxk be registered so as to paftldpate In a securldes 
depository system with OTC (the •oTc System"), as set forth herein. Except as provided In 
subparagraph (c) of this Section. the registered owner of all of the 1003 Bonds shall be OTC and 
the 2003 Bonds shall be registered In the name of Cede & Co., as nominee for OTC:. Payment 
o_f ~nterest on any Bond registered as of each Record Date in the name of Cede & C.O. shall be 
made by wire transfer of lmmed'iately available funds to the account of Cede & Co. on the 
Interest PayJl1ent Date for the 2003 Bonds at the address lndlated Qn the Rec~ Date fl!' 
Spec:lal Recor~ Date for Cede & Co. In the Bond Register kept by the Trustee. 

(b) The 2003 Bonds shall be Initially issued in the forrn of separate single fully 
r,g1stered 2003 Bonds, authenticated by the Trustee In the amount of each separately stated 
matUrity of the 2003 Bonds. Upon lnltlal Issuance, the.ownership of sucb 2003 Bonds shall be 
registered In the registry books of the Authority kept by the Trustee in the name of Cede Be Co., 
as nominee of OTC. The Trustee and the Authority shall treat OTC (or Its nominee) as the sole 
and exdusive owner of the 2003 Bonds registered in Its name '?r the purposes of P.l)'fflent of 

• the principal or redemption price of or Interest on the 2003 Bonds. selecting the 2003 Bonds or 
portions thereof to ~ redeemed. giving any .notice pennitted or required to be given to· 
Bondholders under thts Third Supplement to the Amended and Restated Indenture. registerlns 
the transfer of 2003 Bonds, obtaining '8f'r/ consent or other action to be·taken by Bondholders 
and for all other purposes whatsoever, and neither the Trustee, the ~ender Agent .nor the 
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Author11¥ shall be affected by any notice to the contrary. Neither the Trustee. the Tender 
Agent nor the Authority shall have any responsibdlty or obligation to any DTC partfdpant, any 
pe~ cJalmJng a beneficial ownership Interest In the 2003 Bonds under or through DTC or any 
OTC partldpant. or any other Person whl~ is not shown on the registration books of the 
Trustee as being a Bondholder, with respect to: 0) the accuracy of any records mal~ned by 
OTC or any OTC partfdpant; (D) the payment of OTC or any DTC participant of any amount In 
respect of the prlndpal, purchase price or redemption price of or Interest on the 2003 Bonds: 
{Ul) any notice whJch fs parmJtted or required to be given to Bondholders under the Indenture; 
(fv) the selection by DJC or any OTC participant of any Person to receive ~ In the event 
of a partJal redemption of die 2003 BQnds; or (v) any consent given or.other action taken by 
OTC as Bondholder. The Trustee shall pay all principal or purchase price of and premium, If 
any, and interest on the 2003 Bonds only to or •upon the order or (as that term Is used in the 
Uniform Commercial Code as Dpted In the Commonwealth of Pennsylvania) DTC and all such 
payments shall be valid and effective to fully satisfy and d"ascharge the Authority's obUptk>ns with 
respect to the prlndpal of or purchase price and premium, If any, and' Interest on the 2003 
Bonds to the extent of the sum or sums so paJd. No Person other than OTC shall receive an 
authenticated Bond for each separately stated maturity of the respective. series evidencing" the • 
obligation of the Authority to i-.ke payments of principal of and premlum,:lf any, and interest 
pursuant to this Third Supplement to the Amended and. Restated Indenture. Upon delivery by 
OTC to the Trustee of written notice to the effea that DTC has determlneil-to substitute a new 
nomJnee In place of Cede & Co., and subfect to the provisions herein with, respect to Record 
Dates. the word •Cede & Co.• In this Third Supplement to the Amended and·Restated Indenture 
shall be deemed t.o be changed to reflect such new nominee of DTC. • 

(c) In the event the Authority determines that It Is In Its best Interest to 
discontinue the use of book entry S)'StelTI for the 2003 Bonds. the Authority may notify In writing 
OTC and the Trustee. whereupon OTC will notify the OTC participants of. the avaitabdity 
through OTC of Bond certificates. In such event. the Trustee shall· deliver, tranSfer and 
exchange Bond certificates as directed in writing by DTC as the Bondholder In -approp~ 
amounts. OTC may determine to discontinue provfcbng Its services with respect t.o the 2003 
Bonds at any time by giving written notice t.o the Authority and the Trustee and discharging Its 
responsibilities with nlSpect thereto under appllcable Jaw. Under such crcumst:ances (if there is 
no saccessor securities depository), the~ and the Trustee, at! the sole cost of the 
Auttiorlt.y, shall be oblfgated to deliver Bond certificates as directed in wrl1;lng by DTC. In the • 

. event Bond certificates are Issued. the provisions of the Indenture shall apply to, among other 
things. the transfer and exchange of such certiftcatas and the method of payment of principal of 
and Interest on such certlflcates. Whenever OTC requests the Authority and,the Tnmee to do 
so, ~e Trustee and the Authority will cooperate with OTC In taking appropriate actiort .after 
reasonable notice (I) to make available one or more separate certlflcates evidencing the 2003 
Bonds to any OTC partidpant having 2003 Bonds aedlted to Its DTC account, or ~i) to arrange 
for another securities depository to maintain custody of certificates evldenclr,g the 2003 Bonds. 

. (d) Notwithstanding any other provision of tftl!i Third Supplement to the 
Amended and ~ lndenture to the contrary, so long as any Bond Is registered In the name 
of <:.ede & Co., as nominee of OTC, all payments with respect to the principal or purchase priee 
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of and p,:emlum. If any, and Interest on such Bond and all notices with respect to such Bond shall 
be made'and gtven. ~ly, to OTC as provided In the Representation Letter. 

(e) In connection With any notice or other communrc:atlon ·to be provided to 
Bondholders pursuant to the Indenture by the Authority or the Trustee with respect to any 
consent er other action to be taken by Bondholders. the Authority or the Trustee. as the ose 
may be, shall estabJlsh a record date for such consent or other action and fjve OTC as sole 
Bondho~ notice of such record date not less than fifteen (15) calendar days In advance of such 
record date to the extent possible. Notice to DTC shalJ be given only when OTC Is the sole 
Bondholder. 

• (t) Anything herein to the contrary notwithstanding. so long as any 2003 
Bonds are registered In the name of OTC or any nominee thereat rn connection With any 
optlonal ·tender of such 2.003 Bonds. the beneftclal owners of such 2003 Bonds are responsible 
for submitting the bondholder tender notice provided for In Section 301 • to the· Remarketlng 
Agent. 

(g) . Upon remarketing of 2003 Bonds In accordance with Anlde IU, payment 
of the purchase price thereof shall be made to OTC and hO surrender of certiftc:ates Is expected 
to be required. Such sale shall be made throuih OTC participants (whlch may Include the 
Remarketlng Agent) and the new beneficlal owners of such 2003 Bonds shall not receive'delivery 
of Bond certificates. DTC shall tranSm1t payment to OTC participants. and DTC pardclpants 
shall transmit payment to beneficial owners whose 2003 Bonds were purchased pursuant to 
remarketfng. Neither the Authority, the Trustee. the Trustee nor the Remarketlng Agent. shall 
be responsible for transfers of payment to OTC participants or beneficial owners. • 

(h) The provisions of this Section are subiect to the provisions of this Third 
Supplement to the.Amended and Restated Indenture relating to Bank Bonds. • 

SECTION 208. DB.IYIElff OFTHI! 2003 lloNDsAND DISPOSmON OF PROCEEDSTHEREO'F • . 

(a) Upon the .execution and delivery of thts Third Supplement. to the 
Amended and Restated lndemure, the Authority shall execute and deliver the 1003 Bonds to the 
Trustee. and the Trustee shall authenticate the 2003 Bonds and -deliver them to tha Initial 
pa,rchaser or purchasers thereof as directed by the Authority In an order. delivered by the ' 
Authority to the Trustee upon receipt of the proceeds of the. 2003 Bon~ Proceeds from tha 
sale of the 2003 Bonda shall be received by the Trustee and deposited In the=Settlement Fund 
and shall then be disbursed and tnnsferred from the Settlement Fund as follows: : 

(I) . To or upon the order ~ the. Authority, the amount spaclfted by 
the Authoril)' at or after the dosing for the Issuance of the 200J &nds as the costs of 
tssuance of the 2003 Bonds (Including, without llmltation, fees and expenses of bond 
counsel and speclal tax counsel, consultants. the Trustee and the Trustee's counsel. the 
City's ~ and consultants, and the Authoritys counsel in connection wl1h the 
Issuance of the 2003 Bonds. fees payable to the Initial Bank and the Bond Insurer with 
respect to the 2003 Bonds, printing costs payable by the Authority and rating agency 
fees). 
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. (2) To the Trustee. to be deposited In the 1993A Bonds account of 
tha Bond Redemption Fund, an amount equal to $163,185, which wdJ be appbed to the 
redemption of all Outstanding 1993A Bonds called for rademptlon on June 15, 2003. 

Arr, amow,t remaining In the Settlement Fund after the foAJgolng disbursements and transfers 
shall be disbursed or transfJ,rred by the Trustee to tha Debt Service fu:ad In respect of the 2003 
Bonds. 

(b) Pursuant to Section 5.07 of the Amended and ·Restated ·Indenture. as 
supplemented and amended by, amoni others. Section 4.03 of the Second Supplement to the 
Amended and Restated Indenture, the Trustee Is hereby Instructed to ~er funds In the Debt 
Service Reserve Fund fn excess of the Debt Service Aesarva Requirement for all Outstanding 
Bonds, taking Into atcOW1t the redemption of the 1993A Bonds and the Issuance and delivery of 
~• 2003A Bonds, to the Redemption Fund for applk:atlon to the redemption prfce of the 1993A 
Bonds. . • 
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ARTICLE Ill TENDER AND PURCHASE OF BONDS 
SEcnON 30 I. OPTIONAL TENDERS DulUNG VARIABLE RATE PERIODS 

(a) Obdonal Tender Qat&s. The holders of 2003 Bonds bearing Interest at 
Variable Rates may elect to have thetr 2003 Bonds or portions thereof In whole multiples of 
Authorized Denominations pun:hased at the Tender Price of such 2003 Bonds (or portions), on the 
foUaMlg Optional Tender Dates and upon the gMng of the following oral (which may be by 
telephone) or written (which may be by te!ec:opy or l'acslmile communication) nodces meeting tha 
further requhwnents·of subsec:tfon (b) below: 

{I) Qqffy Rate fed9d. During a Dally Rate Period,' 1003 Bonds may be 
~ for pll'd1ase on any Business Day upon oral or written notice or tender given to 
the Tender Agent not lalBr than 10:00 a.m .• New Yark Oty dme, on d'te Optional Tender 
Date; 

01) Weelcfy Rate Pe,lod. Owing a Weeid'f Rate Period, 2003 Bonds may 
be tendered for purchase on any Business Day upon oral or written notice of tender to the 
Tender Agent not later than 5:00 p.m., NBW' York City time, on a Business Day not less 
than seven (7) days prior to the Optlonal Tender Date; and 

• {II) Term Rare Perfpcf. During a-Terna Rate Period, 2003 Bonds may be 
tendered for purdme on the first Business Day following such Term Rate Period upon 
delivery of a written notice of tender to the Tender Agem not later than 5:00 p.m., NffW 
Yark Citytlme, on a Business Day not less than seven (7) da)'s prior to the OptlonaJ Tender 
Date. 

(b) Notice byOwnerofTender. Each notice of tender. 

(I) shall. In the ca;e of a written notice, be delivered to the Tender 
Agent at Its Prlndpal Office and be fn form satfsfac:toiyto the Tender~ 

(U) shaU, whether delivered orally or In writing. state (A) the name and 
address of such Bondholder and the prlndpal amount of the Bond to which tha nodte . 
relates, (B) that the Bondholder lrre't'ocably demands p1l'Chase of such 2003 Bond or a 
spedfted portion thereof In a whole multiple of an Authorl%ed Denomination. (C) the 
Optfonal Tender Date on which such 2003 Bond or portion Is to be f>\lldiased and (D) the 
payment lrGtructk>ns With respect to the Tender Price; and 

(Ill) shall automatical1y, constitute. whether delivered orally or In wrhrng 
(A) an Irrevocable offer to sell the 2003 Bond (or portion thereof) to which the ~tice 
relates on the Optional Tender Date to any purchaser selected by the Remarketlng .&cent. 
at a price equal to the Tender Price of such 2003 Bond (or portion thereof), (B) an 
Irrevocable authorization and instruction to the Tender "cent to affect nnsfer of such 
2003 Bond (or portion thereot) upon payment of the Tender Price to the Tender ,cent on 
the Optlonal Tender Date, (C) an lrrewc:able authorization and Instruction to the Tender 
Agent to effect the exchange of the 2003 Bond to ba purcha9ed In whole or In part for 
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other 2003 Bonds In an equal aggregate prindpal amounts«;> as to. fadlltata the saJe of such 
• 2003 Bond (or portion thereof to be purchased), and (D) an acknowledgment that such 
Bondholder will have no further lights with respect to Mh 2003 Bond (or portion thereat) 
upon payment of the Tender Price thereof to the Tender Ag-. an the Optional Tender 
Date, except for the right of such Bondholder to receive such Tender Price upon swrender 
of such 2003 Bond to the Tender-Agent. 

The determination of the Tender Agent as to whether a notice of tender has been properly 
delivered pursuant to the foreaolna shall be c:oncluslve and ·binding upon the owner of such 2003 
Bond. 

(c) Notice by Tenderk@nt of8ands to be Remqrlceted. Not later than 11:00 a.m., 
New York City time, on the BI.ISll1es Day Immediately following the date of receipt of arr, notice of 
tender (or promptly upon such receipt on the Optional Tender Date In the c..e of 2003 Bonds 
during a Dally Rate Period but fn no ·t'Mnt later than 11:00 a.m .. New York Oly time), the Tender 
>cent shaD give Immediate Notice (or telephonic notice In the case of Bonds during a Daily Rate 
. Period) to the Trustee, the Authority, the Remarketlng ~ and the Bank of the prlndpal amount 
of 2003 Bonds (or portions thereot) to be purchased and the Optional Tender Date. .• 

Cd) Bemqrlcetlng oerem1em1 Bondi. Pwsuant to the Remarketins Agreement. 1he 
Remarketfng ~ shall offer for sate and 1JSe ifs best efforts to tlnd purchasers for.all 2003 Bonds 
or portions thereof properly tendered. The Remarketing ·>cent shall cause the Tender Price 
spedtled in subsection (a) above for the 1003 Bonds which the Rernarketlng /4t,,ertt. notllled the 
Tender Agent had been remarketed pursuant to subsection (e)(i) below to be paid-to the Tender 
Agent (I) In Immediately available funds at or before 2:00 p.m., New York City time, on· the 
Optional Tender Date. during Daily or WeelfJy Rate PeriOds and (II) In immediately ~le fWlds 
at or before 12:00 noon, New York C11¥t1~ on the Optional Tender Date. In the case of2.003 
Bonds during Term Rate Periods. Notwithstanding the foregoing, the Remarketlng Agent shall not 
offer for sale any 2003 Bond as to which a notice of conversion to a Variable Rate PeriOd, from a 
Term Rate Period of one length to another, to a Flexible Rate Period or to a Fixed Rate Period has 
been given by the Tender Agent unless the Remarketlrw Nj.ent has advised the Person to whom the 
offer Is made of the conversion and the effect of the conversion on the rights of Bondholders to_ 
tender their 2003 Bonds as described In the conversion notice from the Tender Agent to the 
Bondholders. 

(e) fun;hase ofTendered Bonds. 

{I) Notice of Remark@tinci Purchases Under Uquldigt Fadlff¥. 1be 
following Immediate Not:lces shah be given with respect to the rernarkedng of Tendered 
Bonds and the amount of 2003 Bonds to be purchased pursuant to the Uqukfity Facility: 

(A) In the ease of Tendered Bonds during other than a Dally 
Rate Period: 

(I) the Aemarketing Agent shall notify the Tender Agent 
of the amount of Tendered Bonds which were remarketed not later than 

l'IC"A 20CD'londw Pagel6 
~ S..,, Tnat Indal~ 



'I 

:' 

2:30 p.m., New Yorfc Citytfme, on the Business Day fmmedialely pec:edtng 
the Opdonal Tender Date and the Tender Agent shall notify the Bank of 
the amount of Tendered Bonds which werv remarketed by 3:00 p.m. on 
the Business Day fmmediately preceding the Optional Tender Date; and 

(l) If any such notice indJcates that any Tendered Bonds 
were not remarkel.'ed, If no such notice Is received by the requrred time or If 
all of rernarketl,w proceeds have not been receiwd, the Tender .,nt shaB 
notify the Trustee. the Bank and the Authority. not .later than 9:00 a.m •• 
New York City time. on the Optional Tender Dat,t, of the amount of 
Tendered Bonds 

(x) which were not~. 

(y) for whk:h no notice of remarketlng was 
recelved·and -

(z) for which no remarketlng proceeds have 
been received. 

and the Trustee shall submit a draw certificate to the Bank. not later than 11 :00 
a.m.. New York CJty time, on the .Optlonal Tender Date for payment of an 
amount equal to the prlnclpal portion of the Tender Price for the portion of the 
Tendered Bonds (x) which were not remarketed. (y) for which no notice of 
rernarkettng was received and (z) for which no remarketing proceeds have been 
received by the required time, and a demand for payment by the Bank of the 
accrued Interest on the portion of the Tendered Bonds .~ch were not 
remarketed ~ for which no notice of remarketlng was received by the required 
time, or for which no remarketlng proceeds have been received. 

(B) In the case of Tendered Bonds during a Dally Rate Period: 

(I) the Remarketing Agent shall notify the Tender Agent 
of the amount of Tendered Bonds which were rernarketed not later than 
10:00 a.m., New York City time, on the Optlonal Tender Date; aid 

{2) If any such notite Jndk:ates that any Tendered Bonds 
were not remarketed or If no such notice is received,by the required time, 
or if remarketlng proceeds 819 not reoetved by ~ required time, the 
Tender Agent shall pi:ompt1y notify the TRIStee. the Bank and the Authority, 
not later than 10:30 a.m., New York~ time, on the OptlonaJ Tender 
Date. of the amount of Tendered Bonds 

(x) not rematketed. 



(y) for whldt no notice of remarketing was 
received. or 

(z) for which • no remarketlng proceeds have 
been received. 

and not later than 11:00 a.m., New York 0ty time, on the Optional Tender Date, 
the Trustee shall submit a draw certfflcate for. payment of the prlndpal portion of 
the Tender Price by the Bank for the portion of the 2003 Bonds (x) which were 
not remarketed~ (y) for which no notice of remarketlng was received by the 
required tfme or (z) for which no remarketlng proceeds have been ~ and 
a demand for pB11Tient by the Bank of the accrued Interest on the portion of the 
Tendered Bonds which were not rematiceted or for which no notice of 
remarketlng was received by the required time, or for which no remarketJng 
proceeds have been recelwd. 

(Ii) lnmrmation Concemin, Pun:hqse,s~ A notice by telephone, telex or 
telecopfer, to be confinned In writing If sfven by telephone, specifying the names, addresses 
and taxpayer ldentitk:ation numbers of the purchasers, the denominations of 2003 Bonds to 
be registered In the name of each purchaser and, If available, payment lnstrudlonS for 
regularly scheduled Interest payments or of any changes In such int'ormatfon previously 
communicated shall be furnished to the Tender Agent by O) 3:00 p.m., New York Citytime, 
on the Business Day preceding the day on which such 2003 Bonds_ are to ~ pw-chasecl"to 
the extent avalJable and such notic:e may be supplemented or amended at any time prior to 
12:"40 p.m., New York Qty time, on the day on wfllch such 2003 Bonds are to be 
purchased With respect to Bonds during a WefM/ Rate Period, {U) I :.00 p.m., New York 
Clf¥tlme, on the day on which such 2003 Bonds w. to be purchased with respect to Bonds 
during a Dally Rate Period or Flexlbla Rate Period. and (ffl) 3:00 p.m., New '!fork Oty time, 
on the second Business Day prior to the clay on which such 2003 Bonds are to· be· 
purchased to the extent available and such notice may be supplemented or amerided at ariy 
time priorto 12:'40 p.m., New York Of¥ dme,.on the day on which such 2003 Bonds are to 
be purchased with respect to Bonds.during a Term Rate ·Period. 

Oii) Pqymentsby the Tqndet&eor. By3:0Q p.m., New York Cltytime, on 
the Optional Tender Date ~ for pl.l'dlase of Tendered Bonds and upon receipt by the 
Tender~ of 100% ohhe ..gg.egate Tender Price of the Tendered Bonds. the Tender 
Agent shall pay the Tender Price of such 2003 Bonds to the holders thereof at Its Principal 
Offlce or by bank wire transfer. Such payments shall be ma.de In Immediately available 
funds. With respect to the payment of the Tender Price, the Tender Agent shall apply In 
order (A) l1\0n¥ paicl to •It by the Remari<eting Agent or by the new purchaser of the 
Tendered Bonds as proceeds of the remarketlng of such 2003 Bonds by the Remarkedng 
>cent, (B) moneys paid to It by the Bank for the pwchase of 2003 Bonds pursuant to the 
Liquidity Fadllty. and (C) any other moneys provided by the Authority. If suffldent funds 
are not available for the purchase of all Tendered Bonds. no purcha!e shall be 
consummated as provided In Section 306. 
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(Iv) ,wst,:ation and Deiive,yo(Tendered or Purchased &om&. On the date 
of purchase, the Tender Agent shall register ancl make available for ipitk-up or cancel aft 
2003 Bonds purchased on any Optional Tender Da1V as follows: (A) 2003 Bonds purchased 
or remarketed by the Remarkedng Agent shall be registered and made available to the 

• Remarketing Agent by 2:15 p.rn,, New York Cit¥ time, In accordance with the fnslructfons 
of the Remarketing ,Acent; (B) 2003 Bonds~ pnuant to the Uquldlty Facilily shall 
be registered In the name of the Authority unless otherwise· required by the Liquldfty 
Fadllty and shall be held in trust by the Tender ,Cent on behalf of the regfstenld owner; 
and (C) 2003 Bonds purchased with other l'l'10l1eyS provided by the Authori1y shaD be 
cancell!d or registered and delivered in accordance with the lnstrUc:tfons of the Authority. 
prawled that so long as a Uquld"aty Facility Is In effect, such 2003 Bonds shall not be 
remarketed or delivered to the Aatthorlly unless the Liquidity faclht¥ supports the 
payment of such 2003 Bonds In accordance with the terms of this Third Supplement to 
the Amended and Restated Indenture and the Uquldity Facdlty. 

(v) Resale of Bonds Purchased Pws11qnt to lh@ l.f4111d1W Focil4y. In the 
event that any 2003 Bonds are purchased pursuant to 1he Uquidltj Fadllty pursuant to 
subparagraph (Iv) above. Iha Remarketlng Agent shall continue 1D 0.- for sale and use its 
best eft'orls to seD such 2003 Bonds at a. ~ price equal to the prfndpal amount 
thereof plus accrued Interest thereon. 2003 Bonds purchased pursuant to the Uqukfity 
Fadlit¥ shall not be delivered upon remarketfng by the RemarketingAgrmt or any other sale 
unJea the Uqufdlty fadllty is automatfc:ally re1nstated for the prlndpal amount thereof and 
the. Interest Component applicable thereto in accordance with IIS termS or the Remarketing 
Agent has been advised by the Bank by Immediate Notice that IC has elected1.0 reil\ltate the 
Uqukllty Facility for the reqUited amount and the Bank notifies the Tend~ Agent by 
Immediate Notice of such reinstatement and direc:ts the Tender J4cent to deliwr the 2003 
Bonds to the purchaser. 

(vi) PeJ/yely ofBond§i Effect of'Failute to Slmender Bonds. All 2003 Bonds 
to be purchased on any Optional Tender Date shall be required t9 be dellwred to the 
Prlndpal Office of the Tender At,ent. by (I) 12.-00 noon. New York City time. on the 
OptJonal Tender Date with respect to Bonds during a Dally or Weekly Rate P.eriod; or (II} 
5;00 p.m., New York City time. on the sea>nd Business Day priOr to the Optional Tender 
~ with respect to Bonds during Term Rate Periods. If the owner of any200J Bond (or 
portion thereof) that Is subject to prchase pursuant to this Section falls to 'deliver such 
2003 Bond to the Tender >t,ent. for purdme on the OptlonafTender Date and If the 
Tender 1¥/,em. Is In receipt of the ·Tender Price therefor, such 2003 Bonet. (or portion 
thereof) shall nevertheless be deemed purchased on the day fixed for purchase thereof and 
ownership of such 2003 Bond (or portion thereof) shall be transfen-ed to the purchaser 
thereof as provided in subsectlon (e)(lv) above. Any Bondholder who fails to dellver a 2003 
Bond for purchase as required above shafl have no further rights thereunder except the 
right to receive the Tender Price thereof upon prese~ and Surrellder of said 2003 
Bond to the Tender Agent and sharl thereafter hold such 2003 Bond as agent for the 
Tender Agent. Such delivery shall be a condition to payment of the Tender Price by the 
Tender Agent on the Optional Tender Dale. 
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SEcnON 302. TENDERS DuruNG fLExmLE RATE PEllloDs 

(a) Bef>ut'chase Dates. Each 2003 Bond bearing lnt.erest at a Fledble Rat.a shall 
be sub)ect to mandatory tender for purdme on each Repurchase Date at the Repurchase Price. 

. (b) Qonsfs rp be Re,nq,pted. Not later than 11 :00 a.m., New York Oty time. on 
the Business Day Immediately preceding each Repurdae Date, the Tender Agent shall 'l)ve . 
~ Notice to the Remarketlng Agent and the Bank of the amount of 2003 Bonds which w18 
be tendered on such Repurchase Date. • · 

• • (c) ~,_ of Tendered Bonds. The RemarketJng Agent. shaB offer for sale 
• -and use lts best efforts to ftnd purchasen for all 2003 Bonds required to be purchased on the 

Repurchase Date. In remarketing the 2003 Bonds, the Remarketing Agent shall ofl'er·and acc:apt 
purchase commitments for the 2003 Bonds for sum Interest Periods and at such fJe>dble Rates as It 
deems to be advlsabJe In order to mtnfmlze the net Interest cast on the 2003 aonds under 
pi:evatbng mar1<et conditions. lhe foregoing notwithstanding. no Interest Period rn'&)' be estabbshed 
~ exceeds the shortest of (A) 270 days, (B) the remaining number of days prior :to any 
Mandatory Tender Date occurring pummnt to either Section 303 or 304 hereof. or (C) the· 
remaining number of ~ prJor to each date on which 2003 Bonds are subject to redemption 
pwsuant to Sectlors 401 (a)(t) or (c) hereof (but. fn the case of Section· 40 I (a)(I) hereof. only If the 
Remarketfng Agent ~ ~ Immediate Notic:e from the Trustee of a pending redemption of. 
2003 Bonds pursuant to Section '402(a) hereoi) if and to the extent necessary to enable the Tender 
Agent ~ make such purd,ases ~ or before such date. The Remarketlni Agent. shall cause the 
~ Price sJ>BCl!led 1n ~ ca> above-for the 2003 eonds which the Remarketing 
Agent notified the Tender Agent hacl been remarketed pursuant to subsec:tlon (d}(I) below to be' 
paid to the Tender A,.ent In Immediately avallabfe funds at or before 2:00 p.m.1 New York Oty 
time. on the Repurchase Data. 1¢ the request of the Trustee, the Remarketing•f9nt shall also 
detennlne and notify the Trustee of Flexible Rates and lntere5t Periods for 2003 Bonds to be 
purchased pursuant to the Uqufdlty Facility or by the Authority as hereinafter prowled, such 
determination to be made In substantially the same rnal1Q8I' as Is provided above and with a view 
~ enabling the RemarkedngJcentto remarket such 2003 Bonds at a later date. 

(d) l'urchase of Tendered Bonds; Notice of,RemqrketlDJt Purchases Under Uqufdf9' • 
fd!y.. The following Immediate Notices shall be given with respect to the remarketlng 'Of 
Tendered Bonds and the amount of 2003 Bonds to be purchased pursuant to the Uqukllty Facdlty: 

(I) The Remarketing Agent shall notify the Tender Agent of the amount 
of.Tendered ~ which were remar1<eted not later than 9;30 a.m .• New York City time, 
on the Repurchase Date; and If any such notice indicates that any Tendered Bonds were not 
remarketed, or if no such notk:e Is received by the required time. or If not all of the 
remari<etlng proceeds have been received, the Tender Agent shaD notify the Trustee, the 
Bank and the Authority by 10:0019:m., New York City time. on the Repurchase Date of the 
amount of Tendered Bonds not remarketed1 or for which no notfce of remarketlng· was 
received. or for which no remarketfng proceeds have been rec.eived, and the Trustee shall 
submit to the Bank by 11 :00 a.m., New York City time, on the Repw-chase Date, a draw 
cer\lftcate for payment of an amount equal to the Repurchase P~ce by the Barik. for (A) the 
~ of the 2003 Bonds which were not ramarketed. (8) those for which no notice of 
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l'1mU'keUng was received by the n!qulred time and {C) those for which no ~ 
proceeds have been received and a draw cer1lficate ~ payment of the accrued Interest on 
the portion of the Tendered Bonds by the Bank for the portfon of the 2003 Bonds {A) 
which were not remarketed. (8) for which no notice of remarketlni was received by the 
required time. or (C) for which no renaketfn& proceeds have been received. pursuant to 
the Uquldlty Fatmty. 

(II) lnfonnqt1oQ Concemrn, PurchasetJ. ~ nottce by telephone, teleK or 
te1ecop1er; to be c:onftnned tn writing If giwn by telephone. specifying :the names, addresHs 
and taxpayer klentlffcation numbers of the purchasers. the denominations of 2003 ponds to 
be registered In the name of each pwchaser, the Fle>dble Rate and Repurd1ase Date to be 
applicable to each 2003 Bond and, If available, payment Instructions fQI" regularly sc:heduled 
interest payments or of any changes In such Information previously ~rnnumJcated shall be 

• furnished to the Tender Agent by 1:00 p.m .. New York Citytlme, on the Repuf'C111:se Date. 

(In) , Pqymenq by the Tencte,Agent. By 3:00 p.rn., N'!M' York Citytlme, on 
the Repurchase Dale and upon receipt by the Tender 1¥/,,ent of 10096 of the 411egate 
Repurchase Price of the Tendered Bonds, the Tender Ager« shaB pay,the Repurchase Price 
of such 2003 Bonds to the holders thereof at its Prfnclpal 9fflce or by -.k wire transfer. 
~ payments shall be made In immedlamly available funds. With respect to the payment 
of the_ Repun:hase Pnce, the Tender Agent st:iall apply In order (A) ffl011¥ patd to It by the. 
Remarketfng Agent or by the new purchaser of the Tendered Bonds as proceeds of the 
remarketing of such 2001 ·Boncls by the Remarketing Apnt, {B) moneys paid to It by the 

. Bank for the purchase of ·2003 Bonds pursuant to the Uquidtty Faci11Ly1 and {C) any other 
• "'Ofte)'S provided by the Authority. If sufficient funds are not available for the purchase of aD 
Tendered Bonds. no~ shall be c:ansumrnated as provided In Section 306. 

(iv) Registration and Defivea of Tendetei1 or Purchased Bonds. On the • 
Repurchase Date, the Tender Agent shall register and deliver, hold or cancel aff 2003 Bonds 
•purdaed on such Repurchase Date as follOY4: (A) 2003 Bonds~ or remarbted· 
by the Remarketlng Agem. shall be registered and delivered to the Retnarketing Agerrt. by 
2:15 p.m., New York City time., Jn accordante With the Instructions of the ~ 
Agent; (B) 200) Bonds purchased pursuant 1:0 a draw on the Liquidity Facllity shall be 
registered in the name of the Authority unless ctherwJse required by the Uquidily Fadllty. 
and Shall be held In trust by the Tender /Jtf,ent. on behalf of the reglsten:d owner; and (C) 
2003 Bonds purchased with other moneys provided by the Authority shall be c:ancefed or 
registered and deUvered ln acc.ordanc:e with the lnst:ruafons of the Authority; provided that 
so long as a Uquklity Fadllty Is In effect. such 2003 Bonds shall ®t be remar-ketecl or 
delivered to the Authority unless the liquidity fad1lty supports the payment of such 1003 
Bonds In accordance with the terms of this lhlrd Supplement to the Amended and 
Restated Indenture and the Uqulcllty Facility. 

(v) Lwafe of Bonds Alrcbased Pursuant ta the Lb,ldiQr Fadfi!;y. In the 
event that any 2003 Bonds are pW'Chased pumaant to a draw on the UquJdity facllty 
pw-suant to subparagraph (w) above, the Rernarketlng At,erd: shall continue to ofer for sa1e 
and use 11s best efforts to sell such 2003 Bonds at a purdlase price equal to the prlndpal 
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amount thereof plus ac:crued interest thereon. 2003 Bonds pw-chased pnuant to the 
Uquldlty ~ ull not be delivered upon remarketlng by the Remarketlng Agent or any 
other sale unless the Liquidity Fadlity Is automatically reinstated for the prfndpal amount 
thereof and the Interest Component applk:able thereto In acxordance with Its terms-or the 
Remarketing Agent has been advised by the Bank by Immediate Notice that It has electecfto 
reinstate the Uquidbr Fadbty for the required amount and the Bank notifies the Tender 
Agent by Immediate Notice of such reinstatement and dnds the Tender.Agent to deliver 
the 2003 Bonds to the purchaser. 

- (vi) Qellvea ofBond9; El[eg ofFaJlure rq Swrender .Bgnds, All 2003 Bonds 
to be purchased on any Repurchase Date shall be required to be delivered to the Princfpal 
Off"ice of the Tender Agent by I :00 p.m., New York Cf¥ time, on the Repurchase Date. If 
the owner of any 2.003 Bond (or portion thereof) that Is subieato purchase pursuant to this· 

• Section falls to deliver such 2003 Bond t.o the Tender Agent for purchase on the 
Repurchase Date. and If the Tender >cent. is In rec:elpt of the Tender Price therefor, such 
2003 Bond (or ;portion thereof) shall nevertheless be deemed purchased on the day fixed 
for purchae thereof and ownership ¢ such 2003 Bond (or portion thereof) shall be 
transferred to the pr.ndraser thereof as provided in subsection (a)(lv} above. Ant 2003 
Bondholder who~ to deliwr a 2003 Bond for purchase as required above shall have no 

• further rights thereunder except the right to receive the Repurchase Prim thereof. upon
. presentation and surrender of said 2003 Bond to the Tender .Agent. Such delivery shall be a 

condition to the payment of the Repurthase Price by the Tender Agent on the Repurchase 
Date. 

SECTION 303. MANDATORY TENDER UPON CONYERSIONS AMONG YARIABLE RATE PERIODS 
AND Fmam.e RAn PERIODS 

(a) Variable Rare ComieJ'.Slpns. 2003 Bonds which are subject to conversion on • 
an, Variable Rate Conversion Date pW"SUal1t to Section 203(cl) or (e) hereof shaD be subject to 
mandatory tender for puf91i1S8 on the Variable Rate Convemon Date at the Tender Price or 
Repw-.chase Price,~ the case may be. 

. (b) Flex1ble Rate Convmfp. 2003 Bonds which are subJect to conversion on. 
an, Flexible Rate Conwrsfon Data pursuant to Section 204(b) hereof are subJect to mandatory 
tender for purf),ase on the appl"ic:able Flexible Rate Conversion Date a:t the Tender Price. 

(c) Notice to 8qndholdeB.. Any notice of a conversion given to Bondholders 
pu~ m Section 203(d)(m). 203{a)(IH) or 204(b)(ID) hereof shall, In addition to the requirements 
of such Section. state that the 2003 Bonds to be converted wi11 be subjec:t to mandatory tender for 
purchase on the Variable Rate Conversion Date or Rexlble Rate Conversion Date at the Tender • . 
Price or Repurchase Price, as the case may be, and wiU specify the time atwhk:h 2003 Bonds are to 
be tendered for purchase. 

Whenewr the 2003 Bonds are held In the DTC Syrmml, any failure by OTC or any OTC· 
Participant to ~ the nodca desaibed above to any beneftdal owner of the 2003 Bonds shall 
not affect the valldlty of any Interest rate on art/ 2003 Bonds or extend the period for tendering any 
of the 2003 Bonds for purchase and the Trustse shaB not be liable to any 2003 Bondholder by 
reason of any such failure or defect. 
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(d) &ma,/<eti'ng.. The Remartcetlng ~ shall offer for sale and use Its best 
efforts to flnd purchasers for all 2003 Bonds to be Ull1dered for purchase ·on the Flexible Rate 
Cooverston Date or Variable Rate Conversfon Date. In the event of aconversfon to a Var1abJe Rate 
Period, the terms of any sale by the Remartcetlng Agent shall provide for the payment of the 
purchase price spedfted In subsection (a) above to the Tender Agent In Immediately avallable funds 
ator before 3:00 p.m., NewYorkOtytrme, on.the Variable RateConvemon 0ate.·1n the case of a 
C011VW'Slon to a Flexible Rate Period, the terms of any sale by the Rernvketing ~ shaB provide 
for the payment of the purchase price specified In subsection (b) above to the Tender >cent In 
lmmedlately available funds at or before 3:00 p.m., New York City trme. on the Flaxlble Rate 
ConV8l'5ion Date and the Aexlble Rates and Interest Periods to be established shall be determined 
rn the manner and subJea to the Umlbltions set forth In Section 302(c) hereof. 

(e) • Purchase pf Te~ Bonds. The pr:oYisfOnS of Section 301(e) n,ganilng 
purc:hases of 2003 Bonds shall apply to tenders pursuant to this SectJon 303•,ln the ca of a 
COIM!,:skm during a Variable Rate Period; provlded that, for the purpose of so applyiiw such 
provfsfons: • 

(i) the notices reqwred pwsua11t to Section 301(e)(i) shalJ be glYen as 
. therein "described, except that the provisions relating specifically tD - Bonds clurlAg Dally 

• :Rate .Periods shall be appllc:ab1e only to 2003 Bonds to be converted from a Dally Rate 
Period or to a Flexible Rate Period; 

(ii) the notice fe(llllred pursuant to Section 30I(e)(ii) shall be gMl'I as 
therein clesaibed, except that, in the case of a conversion to a FleJCible Rate P-erlod. the 
notice from the Remarketlng Agent concerning the ~ of the 2003 Bonds shall 
specify the'Aexible Rates and Interest Periods for such 2003 Bonds: and •.• • 

(Ill) the deliveries of 2003 Bonds under Section 301 (e)('Vi) shaD be 
required to be made at or before 1:00 p.m.. New York Oty time, on the Variable Rate 
~nverslon Date (or 5:00 p.rn.. New York Cil.y time, on the semnd Business Day prior to 
the Conversion Date with respect to-2003 Bonds during a Term Rate Period). • 

The provfsfons of Section 302(d)-regardlng purdtases of 2003 Bonds shall apply to t:endeis pursuant 
to-this Sedion 303 with respect to 2003 Bonds In the case of conversions during a Fle>dble Rate 
Period.· 

SEcnoN 304. MANDATORY TENDER UPON FIXED RATE CoNVERSION oa SUBsnnmON OR 
TERMINATION OF LIQUIDITY FACIUTY 

(a) Mandatoa Tend@m. 

(t) • f'rqposed &,ed Rate Canye,si«I Qate. The 2003 Bonds to be . 
converted to bear Interest at the Fixed Rate punuant to Section 205 hereof shall be Sllbject 
to mandatory tender for' purchase on a Propmed Fixed &te Conwrslon Date at a prtc:e 
equal to 1he Tender Price or the Repun:hase Price, as the case may be. 
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(ii) Substitutlon of the UgpldfW Fadlit;y with an .Alternate lk¥fldiQ' Fadl4y. 
The 2003 Bonds (other than Bank Bonds and 2003 Bonds bearing Interest at the Fixed 
Rate) are subfect to mandatory tender for purdlase at a pun:hase price equal to the Tender 
Price or the Repurchase Price. as the case may be. ~ the regularly scheduled Interest 
Payment Data lmmedfately preceding the effecdve date of any substitution of the Liqufdlty 
Facil!ty with an Alternate Liquidity Facilll.y In accordance with the ~slons of Section 310 
hereof. 

(Ill) No Renewal l1quld4y Fadij,;y. The 2003 Bonds are sµbJect to 
mandatory tender for purchase at a pvrd1ase price equal to the Tender Price or 
Repurchase Price. as the case may be, on any Renewal Date If by the tenth day precedl,w 
such Renewal Data the Trustee has not received a Renewal Uquidft;y Fadllty. 

(Iv) Default under the UrJUldif¥ Facility. The 2003 Bonds are subJect to 
mandatory tender for purchase at a purchase price equal to the Tender Price .or 
Repurdme Price, as the case may be, on the fifteenth day (or the next prec:edfrJ Business 
Day if such day is not a Business Day) after NSCeipt by the Trustee or notice tom the Bank 
of the occurrence qf a default under the Uquldity Facility 2nd that such Uquldity Facility shal 

. be terminated; provided that 0) the Mandatory J"ender Date" shaD be at least five days prior 
to the tennlnatlon of the Banlis obllgatiortm honor dr.aws under the·Uqu~ Fadllly and· 
(ii) . no purchase shall be required If prior to the Mandatory Tender. Date the Trustee 
receives written notk:e from the Bank to the effect that the default has been cured -in 
accordance with the provisions or the Uquidity Facility and such Uqufdlt.y facilit¥ is, as of the 
date of such notica to·the Trustee. 1n full force and effect and will not terminate as a result 

• of such termination notice from the Bank. 

(b) Notice to Bondholcfers- The Tender Agent shall mall notice to Bondholders of 
any mandatory tender as follows: ' 

(t) pursuant to Section 304(a){I) abow (or include In any ~c:e mailed 
pursuant to Section lOS(d) hereof). not less than thirty (30) days pl"lor to the Mandato,,. 
Tender Date; 

(II) pursuant to Section 304(a)(II) or {Iii) above. not less than fifteen ( 15) 
da15 prior to the Mandatory Tender Date, and 

(Iii) pursuant to Section 304{a)(lv), on the Business Day next succeeding 
receipt by the Trustee of the notice from the Bank desa'lbed lherefn. 

In the case of a notice pursuant to Section 304(a)(i) above, such notice will state, among 
other things. the Proposed Fbced Rate Conversion Date, that the 200j Bonds will be subled to 
mandatory tender for purchase on the Fixed Rate Conversion Date at the Tender Price or 
~pun:hase.Prtc;e. as the case may be. and the time at which the 2003 Bonds are to be tendered 
for purchase. 
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Whenever the 2003 Bonds are held In the OTC System, any failure by OTC or any OTC 
Participant to provide the notice described abow tD any beneflclal owner of the 2003 Bends shall 
not affect the validity of any Interest rate on any2003 Bonds or mend the pefiod for tendering any 
of the 2003 Bonds for purchase and the Trustee shall not be liable to any .2003 Bondholder by . 
reason or any such failure or defect. 

(c) Remmlcetlnr, The Remarketing Agent shall offer .for sale and use its best 
• efforts to find purchasers for such 2003 Bonds following a mandatory tender; provided. however, • 

that 2003 Bonds shall not be remarketed unlea and until the Remart<etJng Agent receives notice 
tom the Trustee that a UquJdity FacllJtv compJylng with the requirements of Section l lO(h) hereof. 
is In placa with respect to d1e 2003 Bonds. The terms of lllf sale by the Remarketing Agent shall 
provide for the payment of the purchase price specified In subsecdon (a) above to the Tender 
Agent 1n lmmedlatelyavallable funds at or before I 0:30 a.m., New York~ dme. 

(d) Purmqse tf Tendered Bonds. The provisions of Section 301(e) regarding·· 
purchases of 2003 Bonds shall apply to mandatory tenders pursuant to this Section 304 with 
respect to 2003 Bonds during a Variable Rate Period; ptovided that. for the pwpose of so applying· 
such provisions: 

{I) the notices required pursuant to Sec:dorl 301(e)(t) shall be given as 
therein desaibed, except that the provisions relatqs speclticallyto 2003 Bonds during Daily• 
Rate Pericds shall be dlsreprded: 

(I) the notkes required to be g1ven pursuant to Section 301(eXli) hereof 
regarding purchasers or 2003 Bonds shall be given In the manner prescribed for tenders of 
2003 Bonds during other than Daily Rate Periods; and 

(iii) the deliveries of 2003 Bonds under Sectfon 301(e)(iv)· shall be 
required to·be· made at or before 2:15 p.m., New York Oty time on the Fixed Rate 
Conversion Date. 

The provisions of Sealon 302(d) shall apply to tenders pursuant to this Sectfon 304 with respect to. 
2003 Bonds during a Flexible Rite Period, I 

SlcnON 305 •. FAILED CONVERSION 

If on a Variable Rate Conversion Date. Flexible Rate Conversion Date or Proposed Fixed 
Rate C.onverslon Date, any condition precedent to such amverskm required hereunder shall nat be 
satisfied, such conven.lon shall not occur, the mandatory tender shaD remain effective and (I) If the 
Authorlly has filed with the Trustee and the Tender Agent a Favorable Opinion acceptable to the 
Trustee with respect to the cqnverslon of the 2003 Bonds to Vatiable ~ for Weekly Rate 
Periods, the 2003 89nds shall bear Interest at the Variable Rate determined by the Remar1ceting 
Agent on the failed Conversion Date for a Weekly Rate Period, and thereafter shall bear intel'eSt at 
Variable Rates for Weeldy Rate Periods untfl a Variable Rate Conversion Date, Flexible Rate • 
Conversion Date or Fixed Rate Converslon Date or (D) If the Favorable Opinion referred to In 
clause {I) above has not been delivered, the 2003 Bonds shall bear Interest at the Variable Rate or 
Fl~ Rates determined by the Remarketing Agerd:. on the failed Converskm Date for a Vari?ble 
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Rate Period or Interest Periods, as tha case may be. or the same length ~ the rmmedratery 
preceding Variable Rate Period or Interest Periods. 

SECTION 306. INADEQUATE FUNDS FOR TalDERS 

If the funds available for purchases of 2003 Bonds pursuant to this Article DI are Inadequate 
• for the pu-chase of aD 2003 Bonds required to be purchased on any purchase. date, the Tender 
Agent shalf Immediately: (I) return all Tendered Bonds to the hokfets thereof; (II) return all moneys 
received for the purchase of sudt 2003 Bondi 1D the Persons providing such moneys; and (Di) notify 
all Bondholders In wrltfrw (A) that ~ Event of Default has ocx:urred, aid (B) of the rate to be 
effective pursuant to following provJslons. If the funds available for purchases of 2003 Bonds 
pursuant to this Article Ill are Inadequate for the purchase of all 2003 Bonds required to be 
purchased (l) cm a proposed Conversion Date, sum conversion shall be deemed to have failed and 
the provisions of Sec:tion 305 above shall apply; 01) In all other cases, the Remarketlng ~ shall 
detenntne the applicable Jnten!St rate In 8CIJ0l'dance with the provisions of Article II hereof. 

SECTION 307. LIMn's UPON REMARKETING 

. (a) Tendered Bonds shall not be rernarketed to the Authority or any Aftitiata 
unless, prior to such sale, the Authority shall have delivered to the Trustee an im,qualified written 
opinion of counsel experienced in banknlptc:y matters and satlmctQl"f to the Trustee and each 
Rating Agan~ then maintaining a rating on the 2003 Bonds (which opinion• may assume: that no 
Bgndhoklera are "Insiders' widJln the meaning o(lltle XI of the United States Coda)~ the effect 
that payment of such amounts to Bondholders would not be avolda.b(e as preferentlal payments 
under Section 547 of the, United States Bankruptcy Cnde recovenbla under Section 550 of the 
United States Bankruptcy Code should the Authorlt¥ or any Affirmte become a.debtor In a 
~ commenced thereunde.r. Neither the TRIStee nor the Tender Agent shall be required 
t~ monitor the actions of the Remarketlng Agent to ensure that It wiD not remarbt any Bonds to 
the Authority or any Affiliate, and for the purposes of thfs Section 307 hereof, the Trustee and the 
Tender .A,gent may, in the absence of actullJ notice to the contrary, assume that-no fw'Kls furnished 
1D the Tender Agent by the Remarketing >cent constitute proceeds of the rema.rketlng of any 
Bonds to t;ha Author-lo/ or any Affiliate. 

. (b) 2003 Bonds shall not be remarketed unless arid until a LJquldlty Fadllly 
complying with the requirements of Sectron 310(h) hereof Is In plaa, wilh~resp'ect to the 2003 
Bonds. 

(c) Despite the absence of a Liquidity Facility complying With the requirements 
of Section 3 IO(h) hereof, whether resulting from the termination of an existing Liquidity Facility or 
~~Authority shall be under no obDgadon to purchase 2003 Bonds otherwi1e sub)ec:t to 
optional tender pursuant to Section 301 hereof or mandatary tender pursuant to Sectlorm 302, 303 
or 30-1 hereof prior to the Maturity Date of st,ICh 2003 Bonds. 

SECTION 308. BoND PURatASE FUND • 

(a) Espbllshmeng of Bond Purcbp Fund and Accounts. The Trustee shall 
establish or cause the Tender Agent to establish and maintain, so long as the 2003 Bonds are 
outstanding and ttaYe not been converted to a Fixed Rate, a s~ fund to be known as the 
"Bond Purchase Fund" (the -&ond Purch~ Fund"). within which there shall be established a 
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Remarketing Proceeds Account and a LlquJdit¥ FaclUty Purdlase Account. which shall be held in 
~ by the Trustee until applled as hereinafter provided. • 

(9 Remarketlng Proceeds Accc!YDt- The Trustee :or the Tender Agent 
shall deposit to the credit of the Remarketing Proceeds Account (A)-the moneys received 
upon the remarketlng of Tendered Bonds pursuant to section lat hereof and the 
Remarketing >creement 1D any Person (other than Tendered Bonda sold to the Authority, 
any Affiliate or any Insider In Ylolatlon of Section 307 hereof), and (B);the 111011¥ recelVed 
from the undelWlilw or purchaser (other than the Authority, any Affiliate, or_any Insider) 
of Tendered Bonds upon the conversion of the Interest rate thereon to a Axed Rate. No 
moneys other than those desaibed. in (A) and (B) or this Section 308(a}(I) shall be 
deposited Into such account. 

09 lJqufdity FaclliQ' Purchase &;count. The T~ or the Tender 
A,.ent. shall deposit to the credit of the Uqukllty Facnlty Purchase Account all proceeds of 
cJrawlngs under the Uquldlty FaclBty m pay the purchase price of Tendered Bonds (other 
than Bank Bonds), and no other moneys shall be deposrtecl In such account. 

. (b) Ap,pllcatlon of Bond Purchase Fund. Mo~ In the'Bond Purchase Fund , 
shall be held In trUst for the benefit of and subJect to a Uen In favor of the owners of Tendered 
Bonds and shall be used exdU5ively for the payment of the purchase price of Tendered Bonds; 
provided, however, that arr, moneys remaining on deposit in the Uqu~ity Facility Purchase 
Account after payment in fuD of all amounts due on the Tendered Bonds shall be transferred to the • 
Bank. 

. (c) Mori¥ on deposit In the Bond Purchase fund shall be lnvesl"ed only upon 
the ~ direction of the A1lthorlty and 9nly in Government Obligatioris with a term not 
exceeding the earlier or 30 da)'S from the date of Investment of such moneys or the date or dates ·, 
that moneys therefrom are antir::lpated to be required. Arnow1ls held to P,Y the purchase-price 
for more than five years shaD be apptfed In the same manner as provided under Section SIS of the 
Amended and Restated Indenture. 

SECnON 309. NoN•PREslNTMINTOF 1°ENDERED BONDS 

In the ewnt any Tendered Bonds shall not ba presented for purchase and monays 
suffldent to pay the purchase price of such Tendered Bonds are held In the Bond Purchase Fund. 
the Tender Agem shall segregate and hold such moneys Jn trust (but shall not Jnve5t.auch mone,s), 
without IJability for Interest thereon, for the beneftt of and subJ.ect to a securily Interest in favor C?f 
the holders of such Tendered Bonds who shall, except as provided In the last paragraph of Section 
308 hereor. thereafter be restricted exclUSlvely to such moneys. for the satisfaction of any claim of 

• whate\4er nature on their part under the Indenture or on, or with respect to, said Tendered 
Bonds. 

SEcnoN 310. LIQUIDITY FACILITY , 

(a) Drqws on I.Jm,kltt;y fadf4t. The Trustee shall draw· moneys under tha 
Uquldity Facility In accordance with Its terms and In accordance with Sections 301(e)O), 
302(d)(f), 303(e} and 304(d) hereof to the extent necessary to pay to the Bondholders the 
pu~ price of Tendered Bonds. Immediately following each drawing under the Uqwdlty 
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Faclllty, and not as a condition to such drawing, the Trustee shall use Its best efforts to gl\'e 
telephonlc notice to the Authority that such a drawing under the Uquidlty Faclllty was made. 
The Trustee and the Tender Agent shall return any moneys drawn under the Uquldlty Facility to 
the Bank Immediately foflowlng the appllcable purchase date to the extent such moneys exceed 
the amOl!llt necessary to pay the Repurchase Price or.Tender Price of Tendered Bonds. 

(b) Mglntenanc;e o[UQUlditt-Fadllt,y. The Authority covenants that prior to the 
rD<ed ·Rate Conyerslon Date It shall at all times cause a Uquldlty Fadflty complying with the 
requirements of this Section 310 to be Iii effect with~ to the 2003 Bonds. . 

(c) Renewal UCJ11ld4y FaciJltl. The Authority may, subject to the provisions of 
the lJquldiLy ~. at any time arrange for the deposit with the Trustee of a Renewal Uqu1dity • 
Fadllty In substitution for the existing Uquldlty Facility. Each Renewal Liquidity Facdity shall be 
satlsf'actory In fonn and substance to the Trustee; provided that no such Renewal Uquklity Fadlity 
shall be satlsfactoJy to the Trustee unless, Jn addition to all other requirements to be met therefor, 
a draft of such Renewal Llquldif¥ F-adlity, and a draft of the related Renewal Uquldlty FaclDty 
Agreement. ff any, have been submitted to the Trustee at hat 20 days prior to the date such ' 
Renewal Uquidity Facility Is to become effec.tive. In addition. if such Uqulditf Facllity cont3lns a 
decrease In the Interest Coverage Rate. the Interest Coverage Period or the Interest Component 
or a decrease In the portion of the Uquldlty Facl!hv destgnated to pay premium upon purchase of 
the 2003 Bonds, the Trustee must. have received written evidence from each Rating Agency then • •• · 
maintaining a rating on the 2003 Bonds that such ratJ"' will not be withdrawn or reduced due to 
the delveryof sud1 Renewal Uquklity Fadlity. Upon the delivery of a Renewal Uquidity Facilitt, the 
Trustee shall promptly give written notice by first class mail, postage prepaid. to each owner of a 
2003 Bond ~ interest at a Variable Rate or a Re,aole Rate that a Renewal Uquldity Facility and 
Renewal Uqukllty Fadlfty Agreement will secure such 2003 Bond. 

• (d) Altemqg, Uqgklley F«ll4x. · The Authority may, subJect to the provisions of 
the Uquldlty Fad11ty, at any time arrange for the deposit with the 'Trustee of an Alternate Uquldity 
Facility In substitution for~ e>elsting Liquidity fadlity. ~ Alternate l.Jquldlty Fadllty shall expire 
no earlier than 360 days from the date of its deposit with the Trustee and, in the event any of the 
2003 Bonds bear Interest at a Tenn Rate for a Tenn Rate Period extending beyond the Stated 
Expiration Date of such Alternate l.iqukllq Facility, no earlier than the Uquldlty Facility wNch it 
replaces. Each Alternate UquldiW facility shall be satisfactory In fonn and substance to the Trustee; 
provided that any such Alternate Liquidity Facility shall not be satisfactory to the Trustee unless, In 
addition to all other requhments to be met therefor, a draft of such Alternate Uquidity Facility and 
a draft of any supplemental bond Indenture required to be executed In connection with the delivery 
of the Alternate. Uquldlty Facility, and appropriate Information concerning the entity which wilt l!lsUe 
such Alternate Uquldlty Factllty have been submitted to each Rating Agenr:.y then maintaining a 
radng on the 2003 Bonds entitled to the benefit of the then effective Uquld~ Fac:11~. and each 
such Rating Agency has given notic:e, promptly confirmed In writing, to the Authority and the 
Trustee at least 20 days prior to the dare such Alternate Uquldity FaclUty Is to become effective as 
to what rating the 2003 Bonds entltled t.o the benefit of the Alternate Uquldlty Facility wlD bear 
after such substitution. • 
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The Uquldlty fadll1J then In effect may be replaced by an Alternate Llqukflty Facility only If 
(i) the provisions for mandalDly tender ror purchase of the 2003 Bends d~ In Section 304 
hereof are satlsfted, (II) prior to such replacement 1he Authority shall have delivered to 1he TrustM 
a Favorable Opinion with respect to such replacement. (Ill) the Trustee shall recetva an opinion of 
counsel for the Bank Issuing the Alternate Uquldlty FadHly In substantially ttie form of opfnlon of 
counsel for the 1nit1a1 Bank delivered to the Trustee upon the Issuance of the lnfdal Liquidity ~ 
and (Iv) the Bank tssurng the Alternate Uquldll.y Fac:illty or the Authority shall provide funds on or 
before the substitution for the purd1ase- of all Bank Bonds from the Bank ls.,utng the Uquidlty 
Faclllf¥ then In eft'ect. 

(e) Suaendec q[Ugyldfw Facilie,.. If' at any time there shall have been dellvared 
to the Trustee,•ln substitution for the Uquidlty FadlfW then In effect. either ;,n Altematu Uquldlty 
FacfJit¥ or a Renewaf Uqutdlty Facility, then the Trustee shall acc:apt such Alternate Uqutdlty 
Fadllty or Renewaf Uquldrty Faclllty and shall thereupon surrender the Uqutdlty FadUq, then In 
effect to 'the Bank which Issued the Liquidity Facility in accordance with Its farms for cancellation 
unless such substitution Is eff'ected thR,ugh the attachment of an exhibit or similar attachment to 
the prior l.Jquldfty Fadlity as permitted by the terms of such Uquldlty Fadllty. At such time as ,:he 
2003 Bo1'ds &hall have been converted to a Fixed'Rate, the Trustee shall promptly S1ffl'8l'lder the 
liquidity Fadllty then In effect to the Bank which lssUed such Liquidity Facilltf In •accordance with 
the terms thereof and of the Indenture for cancell~. The Trustee shall promptly surrender an)'- • • 

-llqutdlty Facility after It expires In accordance with Its terms. • • :• 

(f) Transfer of Uqqld4y Fadlg. The Trustee shall not sell, assign or otherwise 
• transfer the Uquld1ty Facility eiccept to a 11accessor Trustee hereunder and In acccrdance with the 
• terms of the Uquldlty Facillt.y. • 

{g) Terms of Initial Uqyldlty Fgdlky. The lnidal Uquld~ Facility shall be a 
standby ~d purchase arement between the Authority and the Initial Bank providing for direct 
payments to or upon the order of the.Trustee of an amount eqU3I to the principal amount of the 
2003 Bonds (the aPrindpal Portion") plus an am0l.lllt that represents 34 c¥ interest {calculated , 
at a rate of 12% per annum) on the 2003 Bonds d!,lling the lnltlal Weekly Rate Period (the • 
••~ Portion"). The lnltlal Uquldity Facility will permit the Trustee to draw (a) an·amount 
not exceeding the Prlnclpal Portion for payment of that por1f9n of the purchase price of Tendered· 
·Bonds comaspondlng to the prindpal of 2003 Bonds and (b) an amount not exceeding the.Interest , 
. Portion for payment of the portion of the purchase price of such Tendered Bonds c:omsponding 
: to accrued Interest. 

(h) Terms of lfwldity Facll4y. So long as any 2003 Bonds bear lntereSt at a 
Variable: Rate- or a Flmdble &ta, the Au1horit.y Is required to cause to haw on deposit with the 
Trustee a Uqukllty Fadlll.y. When a Uquldlty Fadllty Is In effect, the Authority shall maintain the 
Interest Component of the lJqukllty Facllity In an amount which shaD not be less than the amount 
determined I?>' muldplylng 

(I) the outstanding principal amount of 2003 Bonds bearing Interest at a 
Variable Rate or a Flexible Rate, as applicable, times 
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(Ii) the Interest Coverage Rate for such Variable Rate Period or Flexible 
..., as applicable, required to be used pursuant to this pangn1Ph times 

Olf) the quotient del'ermlned by dividing 

(A) the Interest Coverage Period for such Variable Rate 
Period or Flexible Rate Period. as appliable, required to be used pursuant 
to this paragraph by • 

(B) • 365 (or 360, In the ewe of 2.003 Bonds bearing 
Interest at Variable Rates for Term Rate Periods or bearing lntereSt at a 
Fixed Rate). 

The Interest Coverage Rate utilized for each Variable Rate Period or FlexlbJe Rate Period In 
the above desaibed calculatfon shall not be less than the rate spedlled by the Remarfsetlng >cent 
to the Trustee for the 2003 Bonds In each partfcular Variable Rate Period or Flexible Rate Period as 
the ma>dmwn Interest rate at which the Remarkedng Agent wfD remarket the 2003 Bonds-in such 
Variable Rate Period or..Flexlble Rate Pericd, which may not be less than the a:.-rent Interest l'ld8 
or rates borne by the 2003 Bonds In such Variable Rate Period or Flexible Rate· Period. 
Notwithstanding anything herein to the contnry, the maximum Interest rate -at which the 2003 
Bonds may be remarketed maynotbegreaterthan 12% per annum. • • • .: 

The Interest Coverage Period utilized for each Variable Rate Period or Rexlble Rate Period 
In the abova described cafculatlon shall not be less than the following: 

(I) with respect to 2003 Bonds bearlr,g interest at a Variable Rate for a 
Daily Rate Period or a Weekly Rate Period. 34 days; 

(10 with respect to 2003 Bonds bearing interest at a Variable Rate for a 
Term Rate Period, 183 ~ 

(iB) with respect to 2003 Bonds bearing Interest at a Flexible Rate, 270 
d¥:or 

(iv) with respect to 2003 Bond$ generally. such other number of days 
then required by any Rating Agenc,to obtafn or maJntarn an Investment grade rating an the 
1003 Bonds entJtled to the benefit of such Liquidity Facility. 

If any Bond Is bearing Interest at a Variable Rate for a Term Rate Period and If the Stated 
Expiration Date Is scheduled to occur during the current Interest Period ~or, the amount of 
the Uquidity Facility must Include~ amount to pay the appllcable ~• If any, on the Renewal 
Date on which such Bond Is required to be purchased pursuant to Section 304 hereof. • 

In addition, each Renewal liquidity FaclUty and Alternate Liq~ Facility shall provide for 
payrn~ of an amount equal to the outstanding prindpal amount of the 2003 Bonds bearing 
Interest at a Variable Rate or a Flexlble Rate. Each Uqu~ Fadllty shall provide that such Liquidity 
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Facility may not be tarmlnated \l1tll tiw days after 'all'/ draw thereunder Is· made on a Renewal 
Date, Substitution Data or Conversion Date. • 

(I) Bank Sands. 

(i) Arr/ 2003. Bonds purchased with proceeds of a drawing on the 
Uquidlty FaclUty pursuant to this Article shall be registered in 1he ~ of the Bank and 
are herein called "Bank Bonds•. Pending reinstatement of the Liquidity Fadlity securing 
such 2003 Bonds or release of such 2003 Bonds by the 8anlc, the Bank shall be entitled 
to recelva all payments of prlnclpal of and Interest on Bank Bonds and such 2003 Bonds 
shall not be transferable or dellverabte to any party (fncfqding the Authority) except the 
Bank. As fndJcated In Section 20'l hereof, all Bank Bonds ·shall bear Jnterast at the Bank 
Rate. 

(D) The Remarketlng Acesrc shall continue to use Its best efforts to 
• arrange for the sale of any Bank Bonds, subject to the relnStatement of the Uqutdn, 

f.aclllty with respect to the drawings with which such 2.003 Bonds were purchased, at a 
price equal to the principal amountthereof plus accrued Interest. 

(ID) Dellyery of Remarketed Banis Bonds and Proceeds Thereof. Upon 
reinstatement of the Liquidity ~ relating to Bank Bonds and the sale of Bank Bonds 
arranged by the Remarketlng Agent, the Tender Agent shaft rnake avallable {I) such 2003 

: Bonds to the R.ernatketlng Agent for redelivery to the purchasers thereof and· ~f) the 
proceeds of such sale to the Bank to the extent of any unpaid obUgation under the 
Liquidity Fad1it:y for the prior drawing made by the Tender~ on the Uquldity FacUity 
In respect of the purchase of such 2003 Bonds. 

l'02lJQJW 
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~ICLE IV • REDEMPTION OF BONDS 
• SECTION 401. REDEMPTION DATESAND PR1cEs 

The 2003 Bonds shall be subject to redemption prior to maturlt.y In the amounts. at the 
times and In the manner provided In thJs Section 40 I. 

(a) Qgtlonal RedemJ>tlon. 
. 

0) Flerlbte Rate Period or a Vadable Rate l'erlad. During a Flexible Rate 
P~od or a Variable Rate Period, the 2003 Bonds shall be subject to redemption prior to • 
matWity at the option of the Authority, In whole or In part (and If In paFt In an Authorized 
DenoinJnatlon) on any Repurchase Date appllcable thereto during a Flexible Rate Period or 
on any Interest Payment Date durfng a Variable Rate 'Perfod (and, If In part, ·by the 
redemption of any Bank Bonds first and thereafter by lot), at a redemption price equal to 

• 1009E. of the prlnclpal amount 1hereof plus accrued Interest, If any, to the redemption date:. 

CD) Term Bate #'ecfod. On or prior to the Fixed Rate C.onversion Data. 
2003 Bonds In a Tenn Rate Period mp.y be redeemed by the Authority. In whole or lrt P,3Ft 
(and, If In part. by the ~pt(on of any Bank Bonds first and thereafter by lot In such : 

: manner as shall be determined by the Trustee). (~) at any tin\e on and after the No-Call •• 
•• Period described below, at a redemption price of .10096 of the principal amount of 2003 • 

Bonds caJted for redemption, plus accrued Interest to the date fixed for redempt(on, and (B) 
on the day after the end of each Term Rate Period at a redemption prlCe of 1009(, of the 
~ amotlnt1hereof, plus accrued~ to the date fixed for redemption: 

Length of Term Rate Period 
Greater than or equal to 15 years 

Commencement of Redemption Perlqd 
101" Anniversary of the commencement of-the 
Term Rate Period 

Less than 15 years and greater than S1" Anniwrsa,y of -the commencement of the 
oreq~to 10 years Term Rate Period 

Less than 10 years and greater than 6"' Anniversary of the commencement of the 
or equal to 8 years Tenn Rate .Period 

less than 8 years • Not subject to optional redemptfon until 
comm.encernentofnext:Term Rate Period • 

• Notwithstanding the foregoing. the No-Call Periods specified above may be changed by the 
Remarketing Agent upon the written request of the Authority if the Favorabte Opinion 
required to be delivered in c:onnecticm with the amverslon of the lnteratt rate on the 2003 
Bonds to a Tenn Rate Period Is to the effect that such change wUi not have an adverse 
effect on the valldJty of the 1003 Bonds or any exemption from federal Income taxation to 
whk:h Interest on the 2003 Bonds would otherwise be entitled. 
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(Bf) Fixed Rate. Aftsr the Fixed Rate Conversion Date, the 2003 Bonds 
may be redeemed by the Authority fn whole on any date, or In part on any Interest 
P,lyment Data (and. If In part. by lot In such manner as shall be determined by the Trustee). 
after the No-Call Period described below at a redemption price of 100% of the prlncfpal 
amount of 2003 Bonds called for redemption, plus accrued interest •to the date fixed for 
redemption: 

l.enJth of Fixed Rate Period Commencement: of Redeme!b! Period 
• Greater than or equal to-15 years IQ'II Anniversary of the c:ommencement of~ 

Fixed Rate Period • 

less than 15 ~ and greater than st' .Anniwrsary of the commencement ·of the 
• or equal to IOyears Fixed Rate Period 

; less than 10 years and ~ than (I' Anniversary of the commencement of the 
or equal to 8 ~ Axed Rate Period 

less than 8 years Not subject to optlonal redemption 

NotWithstandfng the foregoing. the Ne>C:all Periods and redemption prices spectfled abava 
may be changed by the Rsmarke1ing ~ upon the written request ot·thb Authority If the 
Favorable Opinion required to be delivered In Q>Med:fon with the a>nVel'Slon of the Interest rate 
on the 2003 Bonds to a Fixed-Rate Is to the etrec:t that such change will not have an adverse effect 
on the valldlty·of ~ 2003 Bonds or any axemptfon 6-om federal Income 1axation to which Interest 
on the 2003 Bonds would otherwise be entitled. 

(b) ,$JJedal OJ,tianal Redeffl!Jtlon. Any 2003 Bonds which are Bank Bonds shall 
be ~bJect to redemption In whole or In part prior to the Maturity Date at the option. of the 
Alsthority out of amounts deposited in the Debt Servfc:e Fund. on any Business Day while such 
2003 Bonds are Bank Bonds at a redemption price equal to 10096 of the prDldpal amount thereof 
plus accrued Interest, If any. to the redemption date. 

(c) MandatotY Sinldne Fund ftedem»tlon. The 2003 Bonds ve subJect to 
mandatory redemption prior to maturity In part by lot. as selected by the Trustee. on June 15 of 
uch year as set forth below. In the respective prindpal amounts llsted opposite each such year 
f'rom mdneys In the Debt SeNfce Fund, at a redemption pric:e equal to 10096 of the prfndpal 
amount' thereof plus interest, if any, acc:naed thereon from the most recent Interest Payment 
Date to the redemption date. 

RedemptBon 
Date 

I aune 15) 
2004 
2005 
2006 
2007 

l'ICA2003lcimls 
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Principal 
Amount 

$5,460,000 
5,720.~ 
5,995,000 
6.2,90,000 

Redemption 
Date 

Oune 15) 
2013 
2104 
2015 
2016 

Prindpal 
AnlDUDt 

$8,420,000 
a.835.000 
9,270,800 
,.ns.eoo 
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2008 6,605,000 2017 10,205,000 
2009 6,950,000 2018 10,710,000 
2010 7.290,000 2019 11,245,000 
2011 7,650,000 2020 11.~s.000 
2012 8,025,000 2021 12,375,000 

2022 12,985,CJO<P 
• Frnal Maturity • 
~ the foregoing, ·on and after the Axed Rate Conversion Date, If the 

Authority shall ftJe -a c:ertfflcate pursuant to ~ 205(d} hereof In amnectlon with the 
conwrslon of the 2003 B9nds to the Fixed Rate containing an almmate schedule of mandatory 
redemption dates and amounts to be effective with respect to the 2003 Bonds on and .after the 
Fixed Rate Conversion Date. In Heu of the mandatory sinking fund redemption schedule detailed 
above. the Authority shall redeem 2003 Bqnds maturing on such dates and in the such amounts 
frolJ'I moneys In the Debt SeNice Fund as shall be set forth In such ceitffitate. if any, filed In , 
COMectlon ~ ~e conversion of the 2003 Bonds to the Fixed Rate, at a redemption price 
equal to IOOCJ6 of the prfndpal amount thereof plus Interest. If any, accrued thereon from the 
most recent Interest Payment Date to the redemption date. • 

In the event of any partial recJemptlon of the 2003 Bonds pursuant to Section-401{a} or (b), 
l;lereof, the mmtdatoly sinking fund redemption payments shall be reducecMn such order as the• . 
Authority shall elect prior to such redemption or, if no such election is made. in the im'erse order 
thereof. The Trustee shall (In such manner as It In Its sole dlsa'etlon shall- ·choose) adjust the 
am®nt of each such reduction In required mandatory ,:eclemptlon payment; $0 that ~-such C •• 

required mandatory sinking fund re®ffiPtlon payment Is made In Authorized Denomlnatiors. 

(d) General Provisions Regarding ftedem!>tlons. 

(I) No redemption of less than all of the 2003 Bonds outstanding shall 
be made unless In Authorized Oenoml~ Any redemption of less than all of me 2003 
Bonds Outs,.andlng shall be made flrst from Banlc Bonds. Any redemption of less than all of 
the 2003 Bands OutstandJng shal1 be made In such a manner that all 2003 Bonds 
OUIStandlng after such redemption are In Authorized Denominations. 

(Ii) 2003 Bonds may be called for redemption by the Trustee pursuant 
to Section 401 hereof fn accordance with the notiCe requJrements of Section ◄02 hereof. 

{lli) In lleu of redeeming 2003 Bonds putsUant to Section 401, the 
Trustee may, at the written request of the Authority, use a,dl funds othmwise-~ 
hereunder for redemption of 2003 Bonds to purchase 2003 B~ in the open market at a 
price not exceeding the redemption price then applicable hereunder. Ally 2003 Bonds so 
purchased In lieu of redemptk>n shall be delivered to the Trustee for canceRatlon and shall 
be canceled. It rs understood that {i) In the case of any OP,tlonal redempticn or purchase 
and c:ancellatlon of 2003 Bonds With serial maturities, the Authority shall receive cradlt 
against its required mandatory redemption deposits, If any, with respect to the 2003 Bends 
of such Maturit)- Date and {ii) In the case of any optional redemption of 2003 Bonds with a 
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. . 
tenn maturity, the Authority shall receive credit iJ&llnst Its required mandatory redemption 
deposits. if any, In such order as the Authority shall designate In wr1tins prior to the 
redemption or purchase and cantellalkm or, If no such eled:lon Is made prior to such 
redemption or purchase and cancellation, In the Inverse order thereof; provided. however, 
that followlng such reductfon each such mandatory redemption payment Is made In 
Integral multlples of a.rs Authorized Denomination. 

~ECJION 402. NonCEOF REDEMPTION 

(a) Except as hereinafter provided, a co-py of the notice of the ~ for any 
redemption identifying the 2003 Bonds to be redeemed shafl be -given by the Trustee to the 
Bondholders by first dass mall, postage prepaid, with respect to 2003 Bonds during a DaUy Rate 
Period or a Weekly Rate Period, not I~ than 1s·c1ays and not more than 30 days prforto the da1'e 
fixed fo,r redemption and, with respect to 2003 Bonds bea,rfng Interest during a Term Rate Period, 
a Flexible Ri!te Period er a Fixed Rate Period, not less than 30 nor more than 60 days prior to the 
date. fixed for redemption. to the registered owners of 2003 Bonds to be redeemed· at their 
addresses as shown on the Bond Register. Such notice shall specify the redemption date. the 
redemption price. the place and manner of payment and that from die redemption date·lnterest . 
will cease to acxrue on the 2003 Bonds which are the~ of such notice and shall Include such • 
other Information as the Trµstee shall deem appropriate or necessary at the·tlme such notfca Is 
8N8tl to comply with any app!fcable law, regulation or Industry standard.. If at the time o.f malllng 
of art/ notice of redemption with ~ to any redemption other than amandatory redemption .. . 
pursuant l'D Section -401(c) hereof the Authorltyshall not have deposited with the Trustee-moneys 
suffldent to redeem all the 2003 Bonds called for redemption. such notice shall state that it Is 
subj!!d: to the deposit of the redemption moneys with the Trustee not later than the opening of 
business on the redemption date and shall be rJf no effect unless such moneys are- so deposited. 
Prior to the Fixed Rate Conversion Date. Immediate Notice of any such redemption shall .also be 
given to the Rernarfceting Agent promptly following the giving of .notice to the Bondholders as 
aforesaid. 

, (b) Notwithstanding Section 402(a) hen:of. If the ~3. Bonds are• to be 
redeemed pursuant to Section '401(b) hereof. the Trustee shall gtYe lmmediat'e:Notlce to the Bank 
upo~ receipt of the written request of the~-. 

(c) Failure to give notk:e in the manner prescribed hereuni:ler with respect to 
any 2003 Bond, or any defect In such notice, shaU not affect the ~ of the proceedings for 
redemption for any 2003 Bond with respett to which notice was p~ gtwn. Upon the 
happening of the above conditions and If sufficient moneys are on deposit with the Trustee on the • 
applk:able redemption date to redeem the 2003 Bonds to be redeemed and to pay Interest due 
thereon and premlwn, If any. the 2003 Bonds thus caJlecl shall not after the appllcable redemption 
date bear interest. be psoteaed by the lncfentw'e or be deemed to be Outstanding under the 
provisions of the Indenture. 

(cl) If any 2003 Bond Is transferred or exchanged on tM Bond Register by the 
Bond Registrar after notice has been slven calling such 2003 Bond for ~ptlon. the Trustee will 
attach a copy of such notice to the 2003 Bond Issued In connection with such tranSfer or 
exchange. 
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SECTION 403. SEI.ECnON OF BoNDsTo BE REDEEMED 

If less than alt the 2003 Bonds shall be called for redemption under any provision of the 
Indenture pennltting such partial redemption, the particular 2003 Bonds or portions thereof to be 
redeemed shall be selected by the Authority, In the prlnclpal amount designaled In writing to the 
Trustee by the Allthorily or otherwise as required by the Indenture; provided, however, that 0) 
Bank Bonds shall be redeemed ftrst; (II) In the case of the mandatory l'\ldemptfOn of 2003 Bonds 
~ have been assigned tD a particular mandatory redemption date pursuant to Section 401(c) 
hereof, such 2003 Bonds shal be redeemed on the desJgnated date5; and (1B) .subject to other 
appHcab!e provisions of the Indenture, the portion of 'aJl'/ 2003 Bond to be redeemed shall be In a 
prlndpal amount equal to an Authortzed Denomination. In selecting 2003 Bonds for redemptton, 
the Trustee shall treat each 2003 Bond as representing that number of 2003 Bonds which Is 
obtained by clivklJng the prlndpal amount of such 2003 Bond by the mlnlmum Authorized 
Denoinlnatlon. If It Is determined that one or more, but not aD, of the Integral multiples of the 
Author:fzed Denomlnatiqn of prlndpal amount represented by any 2003 Bond Is to be called for 
~ptfon, then, upon notice of Intention to redeem such integral muldple- of an Authorized 
Denomfnatlon, the owner of such 2003 Bond shall forthwith surrender such 2003 Bond to the 
Trustee for {a) payment to such owner of the redemption price of the fnt:egral multiple of the 
Authorfmd Denomination of prlndpal amount; called for redemption and (b) delivery .to such 
owner a new 1003 Bond or 2003 Bonds In the aggregate prindpal amount of the unredeemed 
,balance of the 'prfncfpal amount of sudl 2003 ·Bond. New 2003 Bonds--representlng ·the -
unrad~ balance of the prindpal amount of such 2003 Bond shaD be issued to the registered • '· 
own~thereof Without charge therefor. 
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ARTICLEV THE TENDER AGENT AND REMARKmNG AGENT 
SEcnoN 501. TENDERAGINT 

The TnlSIBe may, at all dmes on or before the Fixed Rate Conve,:sJon Dare, appoint a 
Tender Agent with the power to act_ on or prior to the Fixed Rate Conversion Date, on the 
Trustee's behalf and subject to Its dlrec;tlon In the authentication and derivery of the 2003 Bonds 
and In connection With registration of transfers and exchanges. tenders. redemptions, notices a,nd 
purchases thereof and payments thereon. as fully to all Intents and purposes as though the Tender 
Agent had been expressly authorized hereunder to authenticate. deliver, pay. transfer and 
,exchange 2003 Bonds, receive notices pursuant to Section 30 I, purchase .temt,red Bonde and 
make payments on the 2003 Bonds. The Trustee and the Tender Ageqt may enter into an 
agreement whereby the Tender >cent agrees to cak:ulate the Interest to be paid on each Interest 

. Payment Date, and wiU relay such Information to the Tnatee for Its confi~ Iii the absence 
of such an agreement. the Trustee shall calculate such~ For all purposes,.., such Tender 

• Agent shall be deemed to 6e acting solely as the agent of the Trustee and the authentication. 
delivery. transfer or exchange of 2003 Bonds. receipt of notices pursuant to $ec:tlpn 301, purchase 
of Tendered Bonds and payrqent of 2003 Bonds by the T~er Agent ~ to this Section shaD 
be deemed to be the authentication, delivery, transfer or exchange of 2003 Bonds, receipt of such 
notices, purchase of Tendered Bonds and payment of 2003 Bonds by the Trustee. Such Tender 
Agent stiall at all times be a comm~ bank with trUSt powers or trust companfcqanlzed '!nder 
~ laws of the United States of America or one of the states thereof, having an office- In New 
York. New York (or having an agent with such an office) and shall at all times ba an IMtltutlon 
organized and doing business under the laws of the Unft.ed States or of any state authorized upder 
such laws to exercise corporate trust powers, subject to supervision or exai 11i11atlo11 by federal or 
state authorities (a) With a combined capital and surplus of at least $500,000,000 or (b) afflllated 
with the Trustee. If such Institution publishes reports of cond1tion at leau annually pursuant to law 
or the requirements of such authorities, then for the purposes of this Section the combined capltal 
and surplus of such Institution shall be deemed to be Its combined capital and surplus as set forth in 
Its most recent report of condition so published. The appointment of a Tender Agent under this 
Section shall be effsatve upon a«eptance by the Tender Agent and shall continue until the 
TntStee making such appointment shall rescind such appointment, the Tender-Agent shaH resign, 
or until the effective date of the resignation or removal of such Trustee pursuant to the provisions 
of this Third Supplement to the Amended and Restated Indenture. The Tender Agent may act 
~ an agent constituting a commercial bank with trust powers or trust company. If at any 
dme on or prior to the Fixed Rate Conversion Date there Js no Tender >cent. all references 
herein to the Tender Agent shaD be deemed to refer to the Trustee. The Tender Agent shaJI be 
entitled to the same rights and shall be subject to the same obllgatlons hereunder as the Trustee. 
and shall enjoy the same protective provisions In the performance of Its duties hereunder as are 
spedfled In the Indenture With respect to the Trustee Insofar as such provisions may be applk:able. 

The Trustee shall make such amngemems with the Tender Agent, fn addition to those 
made as provided herein, as are necessary to be made and to be 1hereafter amtlnued whereby 
funds from the sources sped6ed herein will be made available to pay wller\ due the prlndpal and 
redemption price of, and Jnterest on. 2003 Bonds bearing Interest at a Variable Rate or a Flexible 
Rate. 
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SECnON502. IIEMAluomNGAGENT 

The Authorily shall appoint a Remarketing Agent. for the 2003 Bonds, and inltlally appoints 
Raymond James & Assoc:Jates. ~ Remarketlng ~ The appointment of a different Remarketlng 
Agent may be made by the Authority. apprcwed by the Bank. which approval shall not be 
~ withheld. The Remarketlng Agent shaD designate Its Prlndpal Office to the Trustee, 
the Autfiorliy. the Tender Agent and the Bank and signify its acceptance of the duties and 
obbpdons Imposed upon it hereunder by a written Instrument of acceptance delivered to the 
Authorityt the Trustee. ind the Tender ~ under which the Remarketing /Jcer« wlD agree, 

~ 
(a) to bokJ aD m~ delivered to it for the purchase of lOOl Born.ls for the 

~ of and for the beneflt of the peniOl1 or entity which shaD have so delfvered such mone)'S 
until the12003 Bonds purd1ased with such mon¥ shall have been delivered to or for the account 
of such person or entity. and • 

{b) to l_<eep such books and records as shaD be consistent With pnident Industry 
practice_ and to niake such· books and n!i:ords avallable for lnspeci.ion. by the Authority, the 
T~ the Tender Agent and the Bank at all reasonable times. . r 

• ·- The Authority shall.cooperate with the Trustee. the Tender~ and the.Bank to cause 
,•. the i1eceSsa y arranpments to be made and to be thereafter cant1nuea whereby funds m,m .the 

sources 'specified herein will be made avaJJable for the purchase of 2003 Bonds presented at the 
~·omce or the T~ Ag«at and whereby 1003 Bonds. exf!CU1ei:1 by the Authority and 
authenticated by the Trustee or the Tender ~ shall be. made avaiJabfe to the Remarketing 

• Agent ~-the extent necessary for delivery pumantto Section 308 hereof. • • 

• lhe Remarketlng Agent may at any dme resign and be dfscharged of the duties and 
obtigatlons created by the Indenture by giving at least 3D day,/ notice to the Authority, the Bank, 
~ T~ and the Tender Agent. The Remarketing Agent may be removed at any dme upon 30 
da),s' ~ by an Instrument, sipd by the Authority and flied With tile Remarketlng Agent, the 
Bank. the Trustee and the Tender Aaent. . 

In the event of the resignation or removal of the Rernarketlng ~ the Remarketing 
Agent shaJ1 pay ow,-, assign and deliver any moneys and 2003 Bonds held by it In such capacity to 
ks successor or. If there be no successot I to the Trustee. ' 

In the event that the Authority shall f.111 to appoint a Remarketlng Agent hereunder, or In 
the event that the Remarketing Agent shalt resign. be removed or be dlaolved, or If the property 
or affairs of the RemarketJng Agent shall be taken under the control of any state or federal court 
or admi~ body becaae;e of banlauptcy or tnsofverq. or for any other reason. and the 
Authority shall not have appointed Its successor as Remarketing Agent, the Trustee. 
notwithstandtng the provlstons of the tlrst paragraph of this Section 502, shat po factg be 
deemed to be the Remarketing Agent for all purposes of the lndenrure until the appointment by 
the Authority of the Remarketing ~ or successor Remarketing Acent, as the cze may be; 
prowled, however, that the Trustee, In Its c:apadly as Remarketing Agent, shall not be requlred to 
remarket Bonds, or to determine t1ie Interest rate on the 2003 Bonds. 
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The Remarketing Agent for its own account or as broker or agent for others may deal In 
2003 ~ and may do IJ1)'thfng any other Bondholder may do to the same extent as If the 
Remarketlng Agent ware not sening as sudl. 

The Remarketlng >cent will not be entitled to any c:ompensat.ion from the Trustee or the 
Tender Agent or have any claim or rights with respect to any property, rights or Interests 
constituting a part of the trust estlte or otherwise held under the Indenture, but ·must make 
separate airangemems with the Authority for com~ 

SECllON 503. QUAIJJFICATIONS OF REMAIIKEnNG AGENT 

Except In the case of the Interim appointment of the Trustee to serve • Remarketlns 
~ pursuant to Section 502 hereof. the Rernarketing Agent shall at all times be registered as a 
Mu~pa1· Securities Dealer under the Securities Exchange /v:.t of 1934, ill amended. and be 
authorized by law to perform all the duties contemplated by the Indenture to be performed by 
the Remarketing Agent and shall have knowledge and experience In the remarketing of securides 

• such as thb l.003 Bonds and shall not be unacceptable to the Bank. • . . 
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ARTICLE VI REVENUES AND.FUNDS 
~ECTION 60 I. DEBT SERvlcE FUND. 

(a) The Trustee shall establl.1h as a part of the Debt Service Fund In respect of 
the 2003 Bonds a 2003 Bonds Sinking Fund Account (the "2003 Bonds Sinking Fund Account") 
for the retirement of the 2003 Bonds. Moneys deposited In the 2003 Bonds Sinking Fund 
Account shall be held by the T111StEie for the sole benefit of the registered'owners of-2003 Bonds 
spedfled below and ~hall ba applfed as hereafter provided. 

The Trustee shall transfer moneys from the Debt Service Fund In respect of the 2003 
Bonds to the 2003 Bonds Sinking Fund Account on June I of the years and In the amounts 
required to retire 2003- Bonds as and to the extent required pursuant to Section 'IOI (c) of this 
Third Supplement to the Amended and Restated Indenture. 

Prior to May I of each year In which 2003 Bonds are subject to mandatory redemption 
as described In Sec.11on 401 (c) of this Third Supplement to the Amended and Restated Indenture, 
the Trustee, at dle written direction of the Authority, may enter Into contracts for the purchase 
from moneys to be deposited In the 2003 Bonds Sinking Funct"Account of as many 2003 Bonds 
then sub{ect to mandatory sinking fund redemption as can be purchased In the open market or 
pursuant to offers made at the time by the holders thereof, at prices not greater than .the 
principal amount thereof spedfled In such written direction, together wld1 ac:aued Interest to 
the date of purchase (which awued Interest shall be paid from moneys in the Debt Semce 
Fund In respect of the 2003 Bonds). Prior to May ·15 of each year or such data as will permit the 
Trustee to mail the notk:e of redemption required under Section 102 of'thls Third Supplement 
to the Amended and Restated Indenture, so ~ as any 2003 Bonds shall remain Outstanding, 
the Trustee shall select 2003 Bonds for redemption, selectlng ~ Bank Bonds first and thereafter 
by lot, on June 15 of such year, a principal amount of 2003 Bonds as shall represent the 
difference between the principal amount of such 2003 Bonds fixed for redemption on such date 
as desaibed In Secdon '401(c) of this.Third Supplement to the Amended and Restated Indenture 
and the principal amount thereof which the Trustee shall have purchased or agreed to purchase 
during the immediately preceding period, as above provided. • 

Upon selection of the particular 2003 Bonds to be redeemed, as above· provided. the 
Trustee shall send a notice. 1n·the name of the Authority, to the holders of such 2003 Bonds so 
drawn for redemption In the manner provided In Article IV of this Third Supplement to ithe 
Amended and Restated Indenture. and, upon prasentatk>n by the holders thereof. the Trustee 
shall pay the principal amount thereof out of moneys in the 2003 Bonds Sinking Fund Account 
and shall pay accrued Interest due from moneys available therefor In the Debt Sernce Fund in 
respect of the 2003 Bonds. . • 

If at any time all the 2003 Bonds elfgibkl for redemption shall have been purchased, 
redeemed or pakl, the Trustee shall make no further tranSfers to the 2003 Bonds Sinking Fund 
Account and shall transfer any balance then In such account to the Debt Service Fund In respect 
of the 2003 Bonds. Whenever 2003 Bonds are to be purchased out of the 2003 Bonds Sinking 
Fund Account, If the Authority shall notify the Trustee that the Authority wishes to arrange for 
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Slldl p.,rc:hase. the Trustee shall comply with the Authority's arrangements provided they 
conform to the Indenture.. 

(b) As long as the Bond Insurance Policy shaD be In run force and effect, the 
Authority, the Trustee agrees to comply with the following provisions: 

(a) at least one (I) day prior to any Interest Payment Date the Trustee 
or payfng agent, ff any, will detem1tne whether there will be sufficient funds lh :the Funds 
and Accounts to pay the principal of or Interest on the 2003 Bonds on such interest 
payment d• If the Trustee or paying agent, If any, detennfnes that there will be 
li1suftldent funds In such Funds and Accounts, the Trustee or paying.agent, if any. shall so 
notify the Bond Insurer. Such notice shall specify the amount of the antldpated 
deftdency, the 2003 Bonds to which such deficiency is applicable and whethet·such 2003 
Bonds wUI be deficient as to principal or Interest. or both. If the Trustee or ,paying agent. 
if agy, Im not so notified the .Bond Insurer at least one (I) day prior to an Interest 
Payment Date, the Bond Insurer wUI make payments of prlndpal or interest due on the 
~003-Bonds on or before the first day next foDowing the date on which the Bond Insurer 
shall have received notf~ of nonpayment from the Trustee or paying agent, If any. 

(b) the Trustee or paying agent, if any, shall, after giving notice to the 
• Bond 1nsurer as provided In (a) abow, make available to 1he Bond Insurer. and, at the 

Bond Insurer's direction, to The Bank of New York, as Insurance trustee for the Bond 
Insurer or any successor insurance tnJStee (the 111nsurance Trustee'?, .the registration 
books of the Authority maintained by the Trustee or paying agent. If any, and all records . 
relating to the Funds and Accounts maintained under the Indenture. 

. (c) the Trustee or 1)¥ng agent. If any, shall provide the Bond Insurer 
and the Insurance Trustee with a list of registered owners of 2003 Bonds entitled to 
r.ecelve principal or Interest payments from the Bond Insurer under the terms of the 
Bond Insurance Polley, and shall make arrangements wJth the Insurance TAIStee (0 to 
mail checks or drafts to the registered owner5 of Bonds entitled to receive full or partial 
Interest payments from the Bond Insurer and (IQ to pay principal upon ·2003 Bonds 
surrendered to the Insurance Trustee by the registered owners of Bonds·-entltled to 
receive full or partlal prlndpal payments fonn the Bond Insurer. 

(d) the.Trustee or paying agent, ff any, shall. at the time it provides 
notice to the Bond Insurer pursuant to ·(a) above, notify registel,ed owners of Bonds 
entitled to recetve the payment of principal or interest thereon from the Bond Insurer (I) 
as to the fact of such entitlement, ~I) that the Bond Insurer will remit to them an or a 
part of the interest payments next cornltW due upon proof of Bondholder entltlement to. 
Interest payments and delivery to the Insurance Trustee, In form satisfactory to the 
Insurance Trustee, of an appropriate assignment of the registered owner's right to 
~. (ID) that should they be entitled to recelve full payment of prlndpal from the 
Bond Insurer, they must surrender their Bonds (along with an appropriate instrument of 
assignment In fom, satisfactory to the Insurance Trustee to permit ownership of such 
2003 Bonds to be registered In the name of the Bond Insurer) for payment ta the 
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Insurance Trustee. and not the Trustee or paying agent. If any. and {Iv) that should they 
be entitled to receive partial payment of prlndpal from the Bond Insurer, they must 
surrender their 2003 Bonds for payment thereof first to the Tnistee or paying agent. If 
any, who shall note on such 2003 Bonds the portiOn of the principal paid by the Trustee 
or paying agent. If any, and then, along with an appropriate instrument of assfgnment In 
form satisfactory to the Insurance Trustee. to the Insurance Trustee. which wtn them pay 
the unpaid portion of principal. 

(e) In •·event that the To,stee or paying agent, If any, has notiee that 
any payment of principal of or Interest on a 2003 Bonds which f!3S become Due for 
Payment and which Is made to a Bondholder by or on _behalf of the Authority has been 
deemed a pref~al transfer and theretofore recovered from Its registered owner 
pursuant to the United States Bankrupt<:y Coda by a trustee In bankruptcy In accordance 
with the final, nonappealabfe order of court having competent Jurisdiction, the Trustee 
or paying agent, If any, shall, at the time the Bond lnsuTer is notified pursuant to (a) 
above. notify all registered owners that In the event that any registered ownt,r's payment 
Is· so recovered, such regfstered -owner will be entitled to payment fr.om the Bond 

• I~ to the ext,nt of sud, recovery if sufficient funds are not otherwise available. and 
the Trustee or paying agent, If any, shall furnish to the Bond Insurer Its records 
evidencing the payments of prlndpal of and fntereSt on the 2003 Bonds which have been 
made by the Trustee or paying agent, If any, and subsequently recovered from ·registered 
owners and the dates on which such P.ayments were made. 

(f) In addition to· those rights granted the Bond Insurer under this 
Indenture, the Bond Insurer shaB. to the extent It makes payment of principal of or 
Interest on 2003 Bonds, become subrogated to the rights of the recipients of such 
payments In ~rdance with the terms of the Bond Insurance Polley, and to evidence 
such subrogatton (I) In the case of subrogatton as to claims for past due Interest, _the 
Trustee or paying agent, If any, shall note the Bond Insurer's rights as subrogee on the 
registration books of the Authority maintained by the Trustee or paying agent, If any, 
upon receipt from t.ha Bond Insurer of proof of the payment of Interest thereon to the 
n,glstered owners of the 2003 Bonds, and {II) In the case of subrogation as to claims for 
past due prlntfpaf, the Trustee or paying agent, If any, upon surrender of the 2003 Bonds 
by the registered owners thereof together with proof of the payment of princtpal 
thereof.· 

SEcnoN.602. PAYMENT UNDER THE 2003 BoNos SWAP 

(a) In accordance with Section 5.0S(c) of the Amended and. Restated 
Indenture. as amended and supplemented, the Trustee shall transfer mone~ In the Revenue 
Fund, as directed by the Authority. to JPMorpn Chase Bank- New Yorl<,-or Its successors and 
permitted assigns, as counterpart)' under the Option On Interest Rate Swap Transaction 
executed December 6. 2001, and the Basis Cap Transaction dated June 9, 2003 (coDectively, the 
"2003 Bonds SWJt:,Pj(a ~ of which Is attached to this Third Supplement to the Amended and 
Restated Indenture as Exhibit B); provided, however, that all such payments to JPMorgan Chase 
Bank - New York. or Its successors and permitted assigns, pursuant to the terms of the 2003 
Bonds SW~ on any date may only be made lf the transfers or payments required by Sections 
S.OS(a) and (b) of the Amended and Restated Indenture, as amended and supplemented, as of 

~~~ ~~ 
~Sifl,Trustfsldmlunt 



and prior to such date have been made In full and all payments required to be made by the 
Authority as of and prlorto such date of or In respect of debt service on the Bonds and amounts 
required· to be deposited Into the Debt Service Reserve Fund (Including any amounts owing to 
the Issuer of any munlcrpal bond debt service reserve fund poftc.y on deposit In the Debt Service 
Reserve Fund) have been made or paid In full. 

At the election of the Authority and upon written notice to the Trustee. one·or more 
new accounts In the Revenue Fund shall be created· to be known generally-as the "SWAP 
Account.• In the event that the Authority elects to create the 9-/t/AP Account. the Trustee shall 
{I) ·deposit on a monthly or other perfodfc basis In the SWAP Account. as· directed by the 
Authority. and reserve In the SW/IJ> Account. such amounts as may be directed by the Authority 
with respect· to amounts owing or to be owed In connection With any Interest rate swap or 
hedge agreements relating to any Bonds, and (lJ) transfer from such SW>J> Account to the 
reJevaht counterparty under such Interest rate swap or hedge agreement such amounts as shaD 
be directed by the Authority. provided. however, that all such transfers q, the SWAP Account 
and all such payments made from the SW"' Account pursuant to the terms of any Interest rate 
swap or hedge agreements on any date may only be made If the transfers or payments required 
by Sections 5.0S(a) and (b) of the Amended and Restated Indenture. as amended and 
supplemented, as of and prior to such date have been made In fuD and an payments required to 

• be made by the Authority as of and prior to such date of or In respect of debt service on the 
Bonds. and-amounts required to be deposited Into the Debt Service Reserve Fund (lnduding any 
amounts owing to the Issuer of any muntdpal bond debt service reserve fund pollcy -on deposit 
In the Debt Service Reserve Fund) have been made or paid ln full. . . . 

. (b) Payments received from JPMorgan Chase Bank - New York. or Its 
successors and permitted assigns, as counterparty under the 2003 Bonds SWAP shall be 
deposited to the Debt Service FWKI established pursuant to Section 5.06 of the Amended and 
Restated Indenture. 
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ARTIC~ VII AMENDMENT OF INDENTURE 
SECTION 70 I. AMENDMENT Of SECl10N 2.11. 

Subsection (t) of Section 2.11 of the Amended and Restated lndenwre, as supplemented 
and amended by the First Supplement to the Amended and Restated Indenture and the Second 
Supplement to the Amended and Restated Indenture.' Is amended and restated In its entirety as 
follows: • 

"(f) Except for Addltlonal Bonds Issued to refund Outstanding Bonds where 
the Maximum Annual Debt SerYlce Requirement for the AddJtlonal Bonds and the total 
principal and Interest pa)'8ble on the AdditlonaJ Bonds (or the term thereof do not 
&xceed the comparable amounts for the Bonds being nm.inded or Additional, Bonds 

. which haw a security Interest In the Pledged Revenues whrch Is subordinate to the 
security Interest granted to secure the 1996 Bonds. the 1999 Bonds and the 2003 Bonds, 
a certificate execqted by the Authority. including a veriRcation of the calculadons by an 

. Independent certified public accountant, showing that (l).•the PICA Taxes collec:t:ed 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 dw'lng each month of 
such·:ti month period to any PICA Taxes which were not in effect (lnl:tud1ng for this 
purpose·any Increase tn the rate of an e>elstfng tax) during each such month-but which, • 
have been Imposed prior to the Issuance of the Addltlonal Bonds. equaled at least 17596 
of the MaximWn Annual Debt Service Requirement Onduding the Authortfy's obligations· •• 
with respect to repayment of Policy Costs then due and owing with respect to each 
Credit Fadlity Issued In connection with the Debt Service Reserve Fund for-the- Bonds • 
and any amounts due to the provider of a credit or llqutdity f'aclltty Issued with respect to 
a series.of Bonds) on Bonds to be Outstanding after the Issuance of the Additional Bonds 

.. and (2) the PICA Taxes proJected to be coUected during the 12 months foUowlng the 
Issuance of the Additional Bonds, which projections may be based on the PICA Taxes • 
profected for such period fn the City's most recent Anandal Plan (as defined In the 
Intergovernmental Cooperatton Agreement) approved by the Authority, equal at least 
17596 of the Debt Service Requirement during such 12 month period on Bonds to be 
Outstanding after the Issuance of the AdditlOnal Bonds. In making the• foregoing 
cafculatfons. PICA Taxes other than tha Income Tax shall not be Included In the 
calculation unless each Bond Insurer then Insuring Outstanding Boncls has consented to 
the Inclusion of.such other PICA Taxes In writing." 

SEcnON 702. AMENDMENT OF 5Ec:noN4.12. 

(a) Section 4.1 l(b) of the Amended and Restated Indenture, as supplemented 
and amended by the First Supplement to the Amended and Restated Indenture and the Second 
Supplement to the Amended and Restated Indenture. Is amended and restated In Its entirety as 
follows: • 

"(b) the offlclal statement or other disclosure, If' any, prepared In 
connection with the Issuance of additional debt, whether or not It Is on a parity with the 
1996 Bonds. the 1999 Bonds or the 2003 Bonds. within 30 da)'S after the sale thereof;". 
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(b) Sec:tfon 4.12(d) of the Amended and Restamd Ind~ as supplemented 
and amended by the First Supplement to the Amended and Restated Indenture and the Second 
Supplement to the Amended and Restated Indenture. Is amended and restated In Its entirety as 
foUows: 

"(cl) the not1ce of the redemption, other than mandatory sinking fund 
redemption, of any of the 1996 Bonds, the 1999 Bonds and the 2003 Bonds, lnduding 
the prindpal amount, matwitfes and CUSIP numbers thereof;". 

SECllON 703. AMENDMENI' OP SECIION 5,05. 

Section 5.0S(a) of the Amended and Restated Indenture, as supplemented and amended 
by the First SuppJement to the Amended and Resta1.'ed Indenture and the Second Supplement to 
the Amended and Restated Indenture, Is amended and restated as follows: 

(a) to the Debt Service Fund the amount~ to cause the 
aggregate amount deposl~ therein In each month to equal the sum of (l) the-: 
aggregate for all Serles of Bonds paying Interest semlannually of 1/6 (such fraction • 

. to be increased or decreased, as appropriate, for a Serles to account for 'aJ'f initial· 
or final interest period shorter or longer than six months) of the amount of 
Interest that Will be due and payable on each sud) Series of Bonds on the next 
succeeding Interest Payment Date for the respective Serles,. (Ii) the aggrd&ate.for.. 
all Series of Bonds pa)'lng Interest at an lnterVal other than semiannually of an 

. . amount equal to the Interest that will be due and payable or ~ accrue on • 
each sud, Series of Bonds during such month (assuming that Interest: due on such• 
Bonds Will be payable at the ma,clmum Interest rate applfcable to ~h Bonds, and 
taking lnto account (A} any amounts received from the counterparty to an . 
interest rate exchange agreement. Interest rate cap or f109" agreement or other 
slmBar agreemes:n:, Including the 2003 Bonds Swap, deposited dfrectly Into the 
Debt Service Fund, and (B) any amounts remaining in the Debt Service Fund from 
prior months' transfers from the Revenue Fund In excess of the amount actually 
paid or accrued as interest on such Bonds for such prior months), (Ill) the• 
aggregate for all Series of Bonds of I/ 12 (such fndion . to be Increased, as 
appropriate, for a Series to account fot any initial or final principal ~ 
period shorter than 12 months) of the an,ount of principal that will become due 
and payable on each Series of Bonds (whether upon matUrity or mandatory 
redemption) on the next suc:c:eedlng principal payment date (whether upon 
maturity or mandatory redemption) for the respective Serles occurring within the 
next year foUoWing the date Qf such, tnlnSfer. (iv) arr, deftdency In deposits 
required to be made In prior months under the preceding clauses (0, (D) and (Bl) 
which has not been eliminated and (v) any amoUnt awed to any Credit Facility 
Issuer In respect of payments made for principal and Interest on Bonds; 

SECTION 704. AMENDMENT OFAlma.EVII. 

Article VII of the Amended and Restated Indenture, as supplemented and amended by 
the Rrst Supplement to the Amended and Restated Indenture and the Second Supplement to 
the Amended and Restated Indenture, is amended by adding the foDowlng new paragraph at the 
end of such section: 



. "If any advance refunding of the 2003 Bonds is accomplished prior to the 
Fixed Rate Conversion Date. (I) moneys held to defease such 2003 Bonds shall be 
Jnvasted only fn Government Obligations with maturity dates~ or prior to 1he next 
Flexible Rate Acllustment Date or Variable Rate Adjl$Rent Date, as the case may 
be. for the 2003 Bonds, the 2003 Bonds shall be redeemed on or prior to such 

. Flexible Rate AdJusbnent Date or Variable Rate Adjustment Date and the 2003 
Bonds which have been advance refUnded prier to maturity shall no longer be 
subjec:t to any optional 'or mandatory tender or (II) the Trustee shall have received 
written evidence from each Rating Agency then rating the 2003 Bonds that the 

• rating borne by such 2003 Bonds Immediately prior to such refunding wilt not be 
Withdrawn or reduced by reason of such advance refunding." 

SEcnoN 705. AMENDMENTOFSECl'ION I.OJ. 
•. Section 8.0l of dae Amended ;md Restated Indenture, as supplemented and amended by 

the First Supplement to the Amended and Restated Indenture and the Second Supplement to 
the Amended and Restated Indenture, Is amended as follows: 

(I) In the fifth to last line of the pangraph followlng subsection 8.0l{e), after 
•: the words• 1996 Bonds0

, delete the word •or" 1111d replace It with•,•, and after the words 
. . •1999 Bonds", 'add the words "or In the 2003 Bonds" .. 

(II) ·Anew Ewnt of Default shall be added to Section 8.0 I u new subsection 
(f), which provision shall read as.follows: 

(f) If payment of the purchase price of any 2003 Bond 
tendered pursuant to.Article Ill ~f the Third Supplement to the Amended 
and Restated Indenture Is not made when It becomes due and payable; 

SE~ON 706. AMENDMENT OF SEcnON 8.09. 

: ·'section 8.09 of the Amended and Restated lndentUre, as supplemented and amended by 
the first Supplement to the Amended and Restated Indenture and the Second Supplement to 
the Amended and Restated Indenture, ls amended as follows; 

In the-fifth line of Section 8.09, after the y,ords al996 Bonds•, delete the word 
•or" and replace ltwlth 11,• and after the words •1~ ~. add the words "or the 2003 
Bonds". 

SEC110N 707. AMENDMENT OP SEcnON 10.0 I • 

.'Section 10.01 of the Amended arid Restated Indenture, as supplemented and amended 
by the First Supplement to the Amended an~ Restated Indenture and the Secand Supplement to 
the Amended and Restated lndentUre, ls amended by adding the following new paragraph {m) 
lrnmedlately following paragraph (I). 

(m) With respect to the 2003 Bonds, to tncrease or decreue the 
ma>efmum Interest rate used to CQmpute (I) the Interest Coverage Rate. as 
defined In Section 103 of the Third Supplement to the Amended and Restated 



Indenture. and (D) the maximum ndeat whfch the 2003 Bonds maybe remarketed. 
as set forth In Section 310(h) of the Third Supplement to the Amended and 

. Restated Indenture; provided, however, that the Trustee shall have first obtained 
the written consent for such amendment from the'Bond Insurer Insuring the 2003 
Bonds and any Credit Facility Issuer. 

SECTION 708. AMENDMENT OF SECTION 10.02. 

The last paragraph of Section I 0.02 of the! Amended and, Restated Indenture, as 
supplemented and amended by the First Supplement to the Amended and Restated Indenture 
and the Second Supplament to the Amended and Restated Indenture, is amended m·f~tlows: 

In the seventh Una of the last ~h or Section 10.02. after the words 1 1996 
Bonds9, delete the word 9or" and replace It with•,■, and after the ~rds "1996 Bonds" 
add the words '"or 2003 Bonds" . 

. SECTION 709. AMENDMENT OP SECTION 11.07,. 

Section 4.12 of the Second SUpplement to the Amended and Restated Indenture, 
amending Sec:don 11.07 of the Amended and Restated Indenture, Is amended and restated In ftS 
entirety as f'ollows: • • 

"Section 11.07 of the A.mended and Restated Indenture Is amended to add the following 
addresses as the addresses for the Credft Fadlity Issuer with respect to the Bonds: 

To the Authority. 

Pennsylvania lntergovemmentd Coopentfon Authority 
1429 Walnut St.. t-r," Floor 
Phlladelphla, PAl9102 

To the Trustee: 

Wachovia Bank, NatlonalAssodadon 
123 South Broad Street 
11th Roor 
Philadelphia, PA 19102 

If to the lnltlal Bank: 

' l'fCA ZIJQ1 IIClllds 
Jd Suj,p Trust lndl!naaa 

JPMorgan Chase Bank 
270 Park Avenue, 48th Floor 
New York, NY 10017 

David Welm.teln. Vice President 
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If to the Rernar:f<ettng Agent: 

Raymond James &Associates 
880 CariDon Parkway 
St. Petersburg, FL 337J6 

If to the Tender Agent: 

Wachcwia Bank, National Association 
123 South'Broad Street 
I hhRoor I 

Phlladelphla,'PA 19102 

If to Counterparty on 2003 Bonds SWN': 

JPMORGAN OfME BANK-NEWYORK 

Payments to ba made as follows: 
Swap Payment JPMorgan Chase Bank 
Instructions: 
Favour: 
ABA/Bank No.: 
Account Nq.: 
Reference: 

JPMorpn London 
NJA#gz1000238 
670-07-054 
Further credit to swap group account 

S&enON 710. AMENDMENT OF SEcnoN .11.10. 
. . 

(a) The second sentence of Section 11.10 of the Amended and Restated 
Indenture, as supplemented and amended by the Flm Supplement to the Amended and 
Restated Indenture and the Second Supplement to the Amended and Restated lndentul"e, Is 
amended and restated In Its entirety as follows: • 

"When the 1996 Insured Bonds, the-1999 Bonds or the 2003 Bonds are no longer • 
Outstanding, no further notice to or consent or approval of the respec:dve Bond ·tnsurer 
shaD be required under the terms of this Third Supplement to the Amended and 
Restated Indenture and such Bond Insurer shall cease to be a third party beneftclary of 
this Third Supplement to the Amended and Restated Indenture." 

(b) Section 11.10 of the Amended and Restated Indenture, as supplemented 
and amended by the First Supplement to the Amended and Restated Indenture and the Second 
Supplement to the Amended and Restated Indenture. Is further amended by adding the 
following new sentence at the efl(I of such section. 

"Notwithstanding anything herein to the contrary, the Authority shall .not be permitted 
to replace the Bond Insurer with respect to the 2003 Bonds without prior written 
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conf1rmatlon from each Rating Agency that such substitution shalt not adversely affect the 
rating Issued by such Rating Agency then applicable to the 2003 Bonds." 

SEcnoN 711. AMENDMENT OF ARTiclE I. 

The definition of the term "Investment Securities" contained In Artfde I of the Amended 
and Restated lndenture, as supplemented and amended by the First Supplement to the 
Amended and Restated Indenture and the Second Supplement to the Amended and Restated 
Indenture, Is hereby amended and restat"ed as follows: 

,n,,estmeht SecuritiesD 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 acceptan(.BS {In each case having maturities of not more than 365 days) 

. of any domestic bank Including a branch offlce of a foreign bank which branch 
office Is located in the United States (which may include the Trustee and the 
Registrar) having a combined capltal and surplus of not less than $50,000,000, 
which at the time of purchase has a short-tenn "Bank.Oeposlr' rating of 1P•l1 by 
Moody's and a "Short-Term CD" rating of •A-I I or better by s&P, and, In the case 
of a branch office of a foreign bank, a legal opinion Is receMKI to the effect that 
full and timely payment of such deposit or similar obligation is enforceable against 
the prfndpal office or any branch of such bank; 

(c) deposits of any bank or savings and loan assocladon which has-
combined capltal surplus and undivided profits of not less than $3,000,000, 
provided such deposits are continuously and fully lnsw-ed by~ Bank Insurance' 
Fund or the Savings Association Insurance Fund of the Federal Deposit Insurance 
Corporation; 

(d) (t) direct obligations of or (II) obligations the principal of and 
Interest on which are unconditionally guaranteed by any state of the United States 
of America or the District of C.olumbia, or any polJtlcal subdivision or agency 
thereof, other than the City, or upon the approval of the Bond- Insurer for the 
1996 Bonds, the Commonwealth of Puerto Rico, or any political subdivision or 
agency thereof, whose unsecured, unlnsUred and unguaranteed general obllgatlon 
debt Is rated, at the time of prchase, •N or better by Moody's and uA• or better 
byS&P; • 

(e) commerdal paper (having orlgfnal maturities ~f not more than 270 
days) rrated. at the time of purchase, 'P~l• by Moody's and 1A-1• or better by S&P; 

(I) repurchase agreements collateraliied 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: (l) a master 



repurchase agreement or spec:lflc: written repurchase agreement governs the 
transaction: (n) the securities are ~ by the Trustee or an Independent third 
party acting solely as agent ("Agent") for the Trustee, and such third party Is (I) a 
Federal Reserve Bank; {l) a bank which Is a member of the Federal Deposit 
Insurance Corporation and which has combined capital, surplus and undivided 
profits of not fess than $50,000,000; or (3) a bank approved in writing for such 
purpose by each Bond Insurer, and the Trustee shall ~ received written 
confirmation from such third party that it holds such securities, free and clear of 
any lien, as apnt for the Trustee; (ID) a perfected first security lnterest under the 
Uniform Commercial Code,·or book entry procedures prescribed at 31 C.F.R. 
§]P6. I et seq. or 31 C.F .R. §350.0 et seq. In such securities. ls created for the 
beneftt of the Trustee: (iv} the repurchase agreement has a mrm of ten years or 
less, or, so long as any 1996 Bonds, 1999 Bonds or 2003 Bonds are Outstanding. 
such shorter term as the respective Bond Insurer may require, and the Trustee 
or the Agent wlll value the collateral securities no less frequently than weekly and 
wDI bquldate 1:he collateral securities If any defldency fn the required collateral 
percentage Is not restored within two business d¥ of sµch valuation: and (v) the 
fair market value of the securities In relation to the amount of the repurchase 
obligation, fndudlng principal and Interest. ls.equal to at least 103%. or, so long-as 
arr, 1996 Bonds; 1999 Bonds or 2003 Bonds are Outstanding, such higher 
collateral requirement as tfie respective Bond Insurer may require; 

(g) money market mutual fund shares Issued by a fund having assets 
not less than $ I 00,000,000 (Including any such fund from which the Trustee or 
any of Its afflllates may receive compensation) which Invests In securities of the 
types specified In cJauses·(a) or (e) of this deftnitlon and Is rated •AAAtn• or 
·AAAm-G- by s&P; and • 

(h) guar.mteed investment contracts with a bank, Insurance company 
or other flnandal Institution whose letters of credit, other credit faa1ltles 1or 
unsecured obligations are rated In one of the three highest rating categories by 
Moody's and S&P and which guaranteed investment contracts are either insured 
by a municipal bond Insurance company rated In the highest rating category by 
Moody's and S&P or fully collaterallzed at all times with sea.u:ltleS of the type 
descrilied in clause (a) of this definition which have a fair market value at all times 
equal to the value of the pvanteed investment contract, provided that: (i). a 
wrJtten agreement governs the transaction: (li) the securities are held free and 
clear of any lien by the TfllStee or an ir)dependent third party acting solely as 
agent for the Trustee, and such third party Is (I) a Federal Reserve Bank or (2) a 
. bank which Is a member of the Federal Deposit Insurance Corporation and which 
has combined capital. surplus and undivided profits of not less than $50,000.000; 
011) a perfected first securlly interest under the Uniform Commercial C,ode, or 
book entry procedures presctibed 31: 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 or the Trustee; (iv) Interest Is 
paid at least semiannually during the entire tenn of 1h_e agreement; (v) mone)IS 
lrwested thereunder may be withdrawn without any penalty, premium, or c:harp 
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upon not more than one day's notice (provided such notice may be amended or 
cancelled 111: any time prior to the withdrawal date); {\JI) the Trustee receives an 
opinion of counsel for the Jssuer of such agreement that such 8greement Is an 
enforceable obligation of the tssuer: and {YIO so long as arw 1996 Bonds, 1999 
Bonds or 2003 Bonds are Outstanding. the respective Bond Insurer approves 
such use fn writing. 

SECTION 712. AMENDMENT Of SICllON 4.02. . 

Section ◄.02 of the Amended and Restated Indenture. as supplemented and amended by 
the First Supplement to the Amended and Restated Indenture and the Sac:ond Supplement to 
the Amended and Restated Indenture, Is hereby amended by adding the folJowlng new sentence 
at the end of such section. 

In addition, the hn:hority shall not enter Into any Interest rate exchanse 
ag,:eement, interest rate cap and floor agreement or other slmllar agreement 
permitted by Section 3CH(IO)of the Act wlthout·the prior written consent of the 
Bond Insurer If such agreement Is to be secured by or payable from the Pledged 
Revenues on a parity basis with payments. required to ,be i:na,de under the 
Indenture with respect to principal of or Interest on the Bonds or the amounts . 
necessa,y to eliminate dt4114encies In the Debt Service Reserve Fund. 

SECTION 713. AMINDMENT OFSECl10N I o.os. 
~ 10.05 of the Amended and Restated Indenture, as supplemented and amended 

by the F.IBt Supplement to the Amended and Restated Indenture and the Second Supplement to· 
the Amended and Restated Indenture. is hereby amended by adding the following naw sentenee 
at the end of such section. 

I 

In addition to the notices sent to the Rating Agencies ~rrec:I to above. the 
Authority wlB send notice to each Rating Agency of the occurrence of each of the 
following events: 

(I) any extension, substitution, expiration or early termination of any 
Uquldlty Fadlfty. 

(U) any redemption In whole of the Bonds; 

{111) any change In the Interest mode applicable to the 2003 Bonds; 

(iv) the defeasance of any Series of Bonds; 

(v) any replacement of the Trustee or Tender Agent; and 

(YI) any mandatory tenders, ' 
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ARTICLE VIII INDENTURE.TO REMAIN IN EFFECf; 
MISCELLANEOUS 

SECTION IOI. INDENTURE TO REMAIN IN EFFEcr. 

Except as amended and supplemented by this Third Supplement to the Amended and 
Restated Indenture. the Existing Indenture shall remain in fuD force and effect -and Is In all 
respects ratified, approved and confirmed, and the Existing Indenture and this Third Supplement 
to the Amended and Restated Indenture shall be read, taken and construed as one and the same 
inst'nunent so that all of the rights, remedies. tenns, conditions, covenants and agreements cf 
the Existing Indenture shall apply and remain fn full force-and effect with respec;t to' this Third 
Supplement to the Amended and Restated lnct.nture. the 1996 Bonds, the 1999 Bonds and the 
2003 Bonds, u appropriate. In case of any confllct baLween the provisJons of the Existing 
Indenture and this Third Supplement to the Amended and Rsstated lndentW"e of Trust. the 
provisions of this Third SuppJement to the Amended and Restated Indenture shall apply. 
Without Ui;tltlng the foregoing. the Authority hereby asslp, pledges ancl"grants.to the Trustee 
and confirms Its prior grant to the Trustee of a lien on and securfty Interest In all right, title and 
Interest of the Auth~ In and to the Pledged Revenues in order to secure (~ the payment of 
the principal of, premium, If any, and Interest on the Bonds (Including without ·Umltatlon the 
2003 Bonds) according to their ~rand effect, and ~9 the performance and observance by the 

• Authorlf¥ expressed herein and in the Bonds (Including without limitation-the 1003 Bonds). 

SECTION 802 COUNTERPARIS. 

This Third Supplement to the Amended and Restated Indenture may be executed in' iJfff 
• number of counterparts, each of which shall be an original and all of wh1ch shall constitute but 

one and the same Instrument. • • 

SEC110N 803 GoVERNING LAW .. 

• Thfs Third Supplement to the Amended and Restated lndenwre shall be g~emed by and 
construed In accordance with the laws of the Commonwealth. 

SECTION 804 CAnloNs. 

The captions and headings In this Third S,upplement to the Amended and Restated 
Indenture are for reference purposes only and shall not control or affect the meaning or 
Interpretation of any provislons of this Third Supplement to the Amended and Pestated 
Indenture. 
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IN WITNESS WHEREOF, the Authority has caused this Third Supplement to the 
Amended and Restated lndenlw"e to be executed In Its name and With Its offfclal 
aeal hereunto affixed and attested by its duly authori2!ed officials and the Trustee 
has oaused this Third Supplement to the Amended and Restated Indenture lo be 
executed In fts name and with Its corporate seal hereunto affixed and attested by 
Its r•pectlve dUly a~ signers. as of the date first above written. 

ATTEST: PENNSYLVANIA INTERGOVl;RNMENTAL 
COOPERATION AUTHORITY. . -

WACHOVIA BANK. NATIONAL 
ASSOCIATION, as Trustee 
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FOURTH SUPPLEMENT TO THE AMENDED AND RESTATED 
INDENTURE OF TRUST 

THIS FOURTH SUPPLEMENT TO THE AMENDED AND RESTATED INDENTURE OF 
TRUST, dated as of June 1, 2006, between the PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY (the "Authority"), a body corporate and politic organized and 
existing as a public authority and Instrumentality of the Commonwealth of Pennsylvania under and 
by Virtue of the Constitution and laws of the Commonwealth of Pennsylvania, and WACHOVIA 
BANK, NATIONAL· ASSOCIATION, a national banking association organized under the laws of the 
United States, as successor Trustee under the Indenture, 

WITNESSETH: 

WHEREAS, the Authority Is authorized and em_wwered· under the PeMsylvanla 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, P.L 9, 
No. 6), as amended (as such Act may be further amended from time to time, the "Act"), to Issue Its 
bonds Jn accordance with the Ad for various purposes, Including, without limitation, provldlng 
financial assistance to a dty of the first dass to finance a deficit other than a cash flow deficit, to 
finance capital projects and to otherwise assist such a city and to refund outstanding Indebtedness 
of the Authority; and 

WHEREAS, the Authority and CoreStates Sank. NA, as trustee (the "Initial Trustee") 
entered Into an Indenture of Trust, dated as ~f June 1 , 1992 (the "Orlglnal Indenture"). to provide 
for the Issuance and securing of Bonds (as defined In the Original Indenture); and 

WHEREAS, the Authority and the Initial Trustee entered into a First Supplemental Indenture 
of Trust dated as of June 22, 1992 amending certain provisions of the Original Indenture (the 
Original Indenture as so amended Is referred to herein as 1he •Amended Indenture"); and 

,_ 

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

WHEREAS, the Authority and Meridian Bank, as trustee, entered into a Second 
Supplemental Indenture of Trust dated as of July 15, 1993 (the •Second Supplemental 
Indenture") amending and supplementing the Amended Indenture; and 

WHEREAS, the Authority and Meridian Bank. as trustee, entered Into a Third Supplemen1al 
Indenture of Trust dated as of August 15, 1993 (the '7hlrd SUpplemental Indenture") amending 
and supplementing the Amended Indenture; and 

WHEREAS, pursuant to the Third Supplemental Indenture. the Authority issued 
$178,675,000 aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1993A (the "1993A Bonds0

) for the purpose of refunding 
certain Bonds Issued by the Authority If! 1992; and 

WHEREAS, the Authority amended and restated the Amended Indenture, as amended and 
supplement~ by the Second Supplemental Indenture and the Third supplemental Indenture, 
pursuant to an Amended and Restated Indenture of Tnm dated· as of December 1, 1994 (the 
"Amended and Restated Indenture") bel:weQn the Authority and Meridian Bank, as Trustee, In 
order to, inter alla, Incorporate in one document all of the provisions thereof, and to issue itS Special 
Tax Revenue Bonds {City of Philadelphia Funding Program), Series of 1994 (the •1994 Bonds") In 
order to pay costs of certain capital projects; and 
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WHEREAS, pursuant to the First Supplement to the Amended and Restated Indenture 
dated as of May 15, 1996 (the nFlrst Supplement to the Amended and Restated lndenturei 
be~ the Authority and Meridian Banlc, as Trustee, the Authority issued $343,030,000 aggregate 
principal amount of Its Special Tax Revenue Refunding Bonds (City of PhDadelphla Funding 
Program), Serles of 1996 (the 111998 Bonds'') In order to (I) pay the costs of advance refunding 
certain Bonds Issued by the Authority In 1992 and 1994, and (ii) pay the costs of Issuing such 
AddffionalBonds;and 

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

WHEREAS, pursuant to the Second Supplement to the Amended and Restated Indenture 
dated as of April 1, 1999 {the "Second Supplement to the Amended and Restated lndentureH ) 
between the Authority and First Union National Bank, as Trustee, the Authority Issued $610,005,000 
aggregate principal amount of Its Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of 1999 {the 0 1999 Bonds") for the purpose of financing, together with 
other available funds, (i) the oosts of advance refunding certain Bonds Issued by the Authority in 
1993, {ff) a Credit Facility to satisfy the Debt Service Reserve Requirement, and (Iii) the costs of 
Issuing such Additional Bonds and of obtaining Q"8dlt enhancement for the Bonds (the 0 1999 
Refunding"); and • 

WHEREAS, on December 6, 2001, the Authority and JPMorgan Chase Bank, as 
Counterparty {the uswap Counterparty"), entered Into a $89,960,000 notional amount Interest rate 
swaptlon transaction relating to the 1996 Bonds, as amended and resJated pursuant to that certain 
SWaptlon Confirmation (REVISION) ~ June 9, 2008 amending· the notional amounts subject 
thereto (the "Swaption Transaction,; and · 

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

WHEREAS, pursuant to the Third. Supplement to the Amended and Restated Indenture 
dated as of June 1, 2003 (the "Third Supplement to the Amended and Restated Indenture,• and 
together with the Amended and Restated Indenture, the Ar.;t Supplement to the Amended and 
Restated Indenture and the Second SUpplement to the Amended and Restated Indenture, the 
"Existing Indenture•) between the Authority and Wachovia Bank, National Association, as Trustee, 
the Authority issued $165,550,000 aggregate principal amount of its Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 2003 (the "2003 Bonds•) for the 
purpose of financing, together with other available funds, Q) the costs of refunding the outstanding 
1993A Bonds, and (D) the costs of Issuing such Additional Bonds and of obtaining credit 
enhancement for the 2003 Bonds; and 

WHEREAS, lhe Swap Counterparty has exercised Its option to cause the interest rate swap 
(the "Swap•) that Is the subject of the SwaptJon Transaction to become effective on or about June 
15, 2006, and, as a result, the Authority has determined to Issue and sell Additional Bonds, on or 
about the effective date of the Swap, to (i) pay the costs o1 current refunding the outstanding 1996 
Bonds, and (6) pay the costs of obtaining aedlt enhancement for such Additional Bonds (the "2008 
Refunding"); and 

WHEREAS, by Resolutions adopted on May 18, 2006, the Authority determined to Issue 
and sell Its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of 2006 {the "2006 Bonda") for the purpose of financing, together with other avallable funds, the 
2006 Refunding pursuant to the· tenns of this Fourth Supplement to the Amended and Restated 
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Indenture (the "Fourth Supplement to the Amended and Restated Indenture", and together with 
the Existing lndentUre, the _"Indenture"); and : 

WHEREAS, the 2006 Bonds are to be substantially In the fonn ~ hereto as Exhibit A: 
and 

WHEREAS, in order to acoompllsh the current refunding of t!Je outstanding 1996 Bonds, the 
Authority shall direct the Trustee to deposit Into the 1996 Bonds acoount of the Debt Service Fund 
proceeds of the 2006 Bonds In an amount which, when added to certain fund~ held by the Trustee 
for the benefit of the 1996 Bonds and other available funds, and the Investment earnings thereon, 
wm be sufficient to (a) pay the maturing principal of and Interest on the 1996 Bonds through and 
Including June 15, 2006, and (b) pay on June 15, 2006, the redemption price of aB outstanding 1996 
Bonds, an of which will be called for redemption on June 15, 2006; and 

WHEREAS, the execution and delivery of this Fourth Supplement Jo th~ Amendecf and 
Restated Indenture and the 2006 Bonds have been duly authorized and all things necessary to 
make the 2095 Bonds, when executed by the Authority and authenticated by the Trustee, valkl and 
blndlng legal obllgatlons of the Authorfl¥ and to make this Fourth Supplement to the Amended and 
Restated) Indenture of Trust a vaRd and binding agreement have been done. 

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

That, In order to secure the principal of and Interest and pre{Tllum, If any, on the 2006 Bonds 
Issued hereunder according to their tenor and effect and to secure the perfOITT1an08 and observance 
by the Authority of all the covenants and conditions contained herein and In the Existing Indenture 
and to declare the tenns and conditions upcn and subject to which the 2006 Bonds are Issued and 
secured, and for and In consideration of the muwal covenants contained herein and In the Existing 
Indenture, the Authority and the Trustee are entering Into this Fourth Supplement to the Amended 
and Restated Indenture of Trust, which shalt be deemed to be and ~D constitute a confract 
between the Authority and the Holders from Ume to time of the 2006 Bonds. 
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ARTICLE I AUTHORITY AND DEFINITIONS 

Section 101. SUPPLEMENTAL INDENTURE OF TRUST 

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

Section 102. AuTHoRITY FOR THIS FOURTH SUPPLEMENT TO THE AMENDED AND RESTATED 
INDENTURE 

This Fourth Supplement to the Amended and Restated Indenture Is adopted (i) pursuant to 
the provisions of the Act. and (11} In accordance with Arllcfe X of the Amended and Restated 
Indenture. 

Section 103. DEFINITIONS 

(a) Except·as provided in this Fourth Supplement to the. Amended and Restated 
Indenture, an tenns which are defined In Artfde I of the Amended and Restated Indenture. as 
supplemented and amended by the Rrst Supplement to the Amended and Restated Indenture, the 
Semnd Supplement to the Amended and Restated Indenture, and the Third Supplement to the 
Amended and Restated Indenture, shall have the same meanings, respectively, in this Fourth 
Supplement to the Amended and Restated Indenture as are given to such. tenns in said Artide I of 
the Amended and Restated Indenture, as supplemented and amended by the First Supplement to 
the Amended and Restated Indenture, the Second Supplement to the Amend~ and Restated · 
Indenture, and the Third Supplement to the Amended and Restated Indenture. • 

(b) Article r of the Amended and Restated fndenture, as supplemented and 
amended by the Arst Supplement to the Amended and Restated Indenture, the Second 
SUpplement to the Amended and Restated lndenbJre, and the Third Supplement to the Amended 
and Restated fndenture, Is hereby amended by amending certain definitions contained In the 
Existing Indenture (but only to the extent such definitions apply to the 2006 Bonds) and by adding 
the following definitions wtth respect to the 2006 Bonds: 

aAfflllate" means any person or company directly or Indirectly controlling, controlled by o~ 
under common control with the Authority. 

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

• •Alternate Uquldlty.faclllty" means a Liquidity Facility provided In accordance with Section 
310 hereof (other than a Renewal Liquidity Facility), Including, without Hmltatlon, a letter of credit or 
fine of credit of a commercial bank or a credit facility froni a financial. Institution, a standby bond 
purchase agreement, surety bond or Dke colfateraliz.atlon, or a combination thereof, which provides 
security for payment of the purchase price of 2006 Bonds (other than ARS tendered for purchase as 
provided in this Indenture) deUvered or deemed delivered In accordance with Article Ill of this Fourth 
Supplement to the Amended and Restated Indenture (referred to In this definition as "liquidity 
support"t, provided that at all times whffe any of the 2006 Bonds bear Interest at a Variable Rate or a 
Flexible Rate such 2006 Bonds (other than Bank Bonds) shall be entitled to liquidity support. Any 
amendment of a Liquidity Facility which Is not a Renewal Liquidity Facility shall be an Alternate 
Liquidity Facility. 
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•AppUcable ARS Rate" means, with respect to ARS, the rate per annum at which fnterest 
accrues on the 2006 Bonds for any ARS Interest Period. 

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

. •ARs Beneflclal owner" means the Person who is the beneficial owner of ARS 
according to the records of (I) OTC or Its participants or a successor Securities Depository while 
such ARS are In book-entry form or (ii) the Trustee while such ARS are not In book-entry form. 

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

"ARS Interest Payment Date" means, with respect to ARS, the Business Day 
Immediately followl,ng each Auction Period. 

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

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

"ARS Maximum Rate" means 120/4 per aMum; provided that In no· event shall the ARS 
Maximum Rate be more than the Maximum Lawful Rate. • 

' 
•ARs Payment Default" means (I) a default by the Authority or the Bond Insurer In the 

due and punctual payment of any Installment of Interest on ARS or 01) a default by the Authority 
or the Bond Insurer In the due and punctual payment of any principal of ARS at stated maturity 
or pursuant to a mandatory redemption. 

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

•ARS Rating_ Agency" means S&P, Moody's or F'd:ch, or If any of S_&P, Moody's or Fitch 
discontinues Its securities rating service, then such other natlonally recognized securities rating 
agency as may be specified by the Broker Dealer with the consent of the Authority. 

• Auction• means the implementatlon of the Auction Procedures on an Auction Date. 

"Auction Agent" means the Initial Auction Agent unless and until-a SUbstitute Auction 
Agent Agl"J!Sment becomes effective, after which "Auction Agenr shall Include both the Initial 
Auction Agent (If It Is continuing to act In such capacity under this Indenture) and each such 
Substitute ~ctlon Agent so acting. • • 

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

•Auction Agent Fee• has the meaning l?rovlded In each Auction Agent Agreement 

"Auction Date• means, with respect to ARS, the Business Day next preceding the first 
day of each Auction Period, other than (I) each Auction Period commencing after the ownership 
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of such ARS Is no longer malntafned In book-enby form by a Securities Depository;. (ii) each 
Auction Period commencing after the occurrence and during the continuance of an ARS 
Payment Default; or (Ill) any Auction Period commencing less than two Business Days after the 
cure or waiver of an AAS Payment Default The Auction Date determined as provided in this 
definition may be adjusted as provided In Section 2A10(b). 

"Auction Period" means 0) with respect to ARS In a seven.day mode, any of (A) a 
period, generally ~f seven days. begfmtng ~n and fncludlng a Monday (or the day foRowlng the 
last day of the prior Auction Period If the prior Auclfon Period does not end on a Sunday) and 
ending on and Including the Sunday thereafter (unless such Sunday Is not followed by a 
Business Day, In which case ending on and Including the next succeeding day which is followed 
by a Business Day), (B) a pelfod, generalfy of seven days,· beginning on and Including a 
Tuesday (or the day following the last day of the prior Auction Period If the prior Auction Period 
does not end on a Monday) and ending on and Including the Monday thereafter (unless such 
Monday is not followed by a Business Day, in which case ending on and Including the next 
succeeding day which Is followed by a Business Day), (C) a period, generally of seven days, 
beginning on and Including a Wednesday (or the day following the last day of the prior Auction 
Period If the prior Auction Period does not end on a Tuesday) and ending on and Including the 
Tuesday thereafter (unless such Tuesday ls not followed by a Business Day, in which case 
ending on and lnOludlng the next succeeding day which ls followed by a Business Day), (D) a 
period, generally of seven days, beginning on and including a Thursday (or the day following the 
last day of the prior Auction Period If the prior Auction Period does not end on a Wednesday) 
and ending on and inclucfmg the Wednesday thereafter (unless such Wednesday fs not followed 
by a Business Day, in which case ending on and lncludtng the next succeeding day which Is 
followed by a Business Day) or (E) a period, generally of seven days, beginning on and 
including a Friday (or the day following the last day of the ·prtor Auction Period if the prior 
Auction Period does not end on a Thursday) and ending on and Including the Thursday 
thereafter (unless such Thursday Is not followed by a Business Day, In which case ending on 
and Including the next succeeding day which Is followed by a Business Day) and (11) With 
respect to ARS In a 35--day mode, any of (A) a period, generaUy of 35 days, beginning on and 
Including a Monday (qr the. day following the last day of the prior Auction Period If the prior 
Auction Period does not end on a Sunday) and ending on and Including. the fifth Sunday 
thereafter (unless such Sunday Is not followed by a Business Day, In which case ending on and 
-Including the next succeeding day which Is followed by a Business Day), (8) a period, generally 
of 35 days, beginning on and including a Tuesday (or the day foUowlng the last day of the prior 
Auction Period If the prior Auction Period does not end on a Monday) and ending on and 
Including the fifth Monday thereafter (unless such Monday Is not followed. by a Business Day, In 
which case ending on and Including the next succeeding day followed by a Business Day), (C) a 
period, generally of 35 days, beginning on and Including a Wednesday (or the day following the 
fast day of the prior Auction Period If the prior Auction Period does not end on a Tuesday) and 
ending on and Including the fifth Tuesday thereafter (unless such Tuesday is not followed by a 
Business Day, In which case ending on .and Including the next succeeding day followed by a 
Business Day), (D) a period, generally of 35 days, beginning on and Including a Thursday (or 
the day following the last day of the prior Auction Period If the prior Auction Period does not end 
on a Wednesday) and ending on and including the fifth Wednesday thereafter (unless such 
Wednesday Is not foJlowed by a Business Day, ln which case ending on and Including the next 
succeeding day followed by a Business Day) or (E) a period, generally of 35 days, beginning on 
and including a Friday (or the day following the last day of the prior Auction Period if the prior 
Auction Period does not end on a Thunsday) and ending on and Including the fifth Thursday 
thereafter (unless such Thursday Is not followed by a Business Day, In Which case ending on 
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and lncludfng the next succeeding day which is followed by a Business Day); provid@!I, 
however, that the inlUal Auction Period with respect to the 2006 Bonds • shall begin on and 
Include the Closing Date, and that In the event of a Conversion of the 2008 :Bonds from another 
Interest Rate Period to an ARS Interest Rate Period the Initial Auction Period following such 
Conversion shall begin on and Include the Conversion Date. 

•Auction Procedures• means, collectively, the Auction Procedures provislons set forth 
in Exhibit C to the Auction Agent Agr.eement and the Settlement Procedures provisions set forth 
In Exhibit A to·the Broker-Dea!er Agreement 

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

11Authorlzed Denomination• m~ans (I) during any Daily Rate Period, Weekly Rate 
Period or Flexible Rate Period, $100,000 and $5,000 multiples In excess thereof, (II) during any 
Tenn Rate or Fixed Rate Period, $5,000 and Integral multiples thereof, and (ffl) during any ARS 
Interest Rate Period, $25,000 and Integral multiples thereof. 

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

•sank Bonds• means Tendered Bonds purchased with moneys drawn under a Uquldlty 
FacUlty and registered In the name of the Bank In accordance with such Uquld(ty Faclllly. 

•Bank Rate• means the per annum rate of Interest payable on any Bank Bonds as 
de~rmlned pursuant to a Uquldity Facility (or any reimbursement agreement entered Into with 
respect to a letter of credit that Is a Liquidity Facility). 

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

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

nBond Insurer" means, with respect to the 2006 Bonds, Ambac Assurance Corporation, 
a Wlsconsln-domlclled stock insurance company, or any successor thereto. 

•Bond Purchase Fundn means the trust fund so designated which Is created and 
established pursuant to Section 308 hereof. 

"Br:oker-Dealer" means RBC Dain Rauscher Inc., or any other broker or dealer (each as 
defined in the Securities Exchange Act), commercial bank or other enuty: permitted by law to 
perform the functions required of a Broker-Dealer set forth In the Auction Pi:ocedures which (l) Is 
a participant In or member of the Securities Depository as determined by the rules or bylaws of 
the Securities Depository (or an affiliate of such a participant or· member), (ii) has been 
approved by the Bond Insurer, which approval shall not be unreasonably withheld, (ffi) has been 
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appointed as such by· the Authority pwsuant to ~ Indenture, and (Iv} has entered Into a Broker
Dealer Agreement that Is In effect on the date of reference. When used at a time when more 
than one Broker-Dealer Is actlJlg under the Indenture, the term "the Broker-Dealer" shall mean, 
as the context dictates, either aH such Broker-Dealers collectively, or only each Broker-Dealer 
acting with respect to the ARS. 

aBroker-Dealer Agreemenf' means each agreement between the Auction Agent and a 
Broker-Dealer pursuant to which the Broker-Dealer agrees to participate In Auctions as set forth 
In the Auction Procedures, as from time to time amended or supplemented with the consent of 
the Bond Insurer. Each Broker-Dealer Agreement. shall be substantially In the forrri of the 
Broker-Dealer Agreement between the Initial Auction Agent and the Initial Broker-Dealer or such 
other form which confonns to Industry standards at the time such Broker-Dealer Agreement is 
entered Into. 

"Business Day" means, with respect to the 2006 Bonds, any day other than (I) a 
Saturday or Sunday, (II) a day on which banking Institutions In Philadelphia, Pennsylvania or in 
any other city In which the Principal Office of the Trustee or the designated office of the Tender 
Agent, the Remarketing Agent, the AucUon Agent, the Bond Insurer or the Bank ls located are 
required or authorized by law Qncluding executive order) to close or on which the Principal 
Offite of the Trustee, or the designated office of the Tender Agent, the Rernarketlng Agent, the 
Auction Agent or the Bank Is closed for reasons not related to financial condition or (DI) a day on 
which the New York Stock Exchange is closed. 

•c1oslng Date" means the date of delivery of the 2006 Bonds to the Underwriter against 
payment therefor. 

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

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

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

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

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

"Existing Holder Registry" means (a) with respect to and for the purpose of dealing 
with the Auction Agent In conriectlon with an Auction, a Person who Is a Broker-Dealer listed In 
the existing owner reglsby at the close of business on the Business Day Immediately preceding 
the Auction Date for such Auction and (b) with respect to and for the purpose of dealing With a 
Broker-Dealer In connecUon with an Auction, a Person who Is an ARS Beneficial OWner of ARS. 
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"Favorable Opinion" means, with respect to any action relating to the 2006 Bonds, the 
occurrence ~ which requires such an opinion, a written legal opinion of a nationally recognized 
bond counsel addressed to the Authority, the Bond Jnsurer, the RemarkeUng Agent and the 
Trustee or the Broker-Oealers, as applicable, to the effect that (I) the action proposed to be 
taken is authorized or permitted by the Act and the Indenture and ·en) such action wlD not 
adversely affect the exclusion from gross Income of Interest on the 2006 Bonds for purposes of 
federal Income taxation or the exemption of interest on the 2006 Bonds from personal Income 
taxation under the laws of the Commonwealth of Pennsylvania (subject to customary 
exceptions). • 

"Fixed Ratan means the rate to be borne by the 2006 Bonds from and after the Fixed 
Rate Conversion Date, which shall be the lowest rate which, In the Judgment of the Remarketing 
Agent, Is necessary to enable the 2006 Bonds to be remarketed at the principal amount thereof. 
plus acaued interest, if any, on the Fixed Rate conversion Date. 

"Fixed Rate Conversion Date• means the date on which the 2006 Bonds begin to bear 
Interest at the Fixed Rate. 

"Fixed Rate Period" means the period of time commencing on the Fixed Rate 
conversion Date and ending on the Maturity Date. 

•Flaxlble Rate" means the lowest annual rate of Interest, expres$ed as a percentage 
and rounded to the nearest one thousandth of one percent, detennlned by the Remarketlng 
Agent on a Flexible Rate Adjustment Date, which would, In the Judgment of the Remarketlng 
Agent, enable a particular Bond to be remarketed at the principal amount thereof on such 
Flexible Rate Adjustment Date given the appllcable Interest Period for such 2006 Bond (or, If 
the RemarketJng Agent for any reason falls to detennlne such rate, the rate determined In 
accordance with the provisions set forth In this Fourth Supplement to the Amended and 
Restated Indenture). 

"Flexible Rate Adjustment Date" means a Business Day on which a Flexible Rate and 
an Inter~ Period for a particular Bond· commence. 

"Flexible Rate Conversion Date" means a date on which the 2006 Bonds begin 1D bear 
Interest at Flexible Rates. 

"Flexlbla Rate Period" means any period of time commencing, on a Flexible Rate 
Conversion Date and ending on a Variable Rate Conversion Date, a Fixed Rate Conversion 
Date, an ARS Rate Conversion Date or on the Maturity !;>ate. 

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

"Immediate Nlotlce" means notice by telephone, telex, telecopjer or emaU to such 
address as the addressee shall have directed in writing, promptly followed by written notice by 
first class mall, postage prepaid. 

11lndex" means, on any Auction Date with respect to 2006 Bonds in any Auction Period, 
the One Month LIBOR Rate on such date. If such rate is unavailable, the Index for the 2006 
Bonds means an index or rate agreed to by all Broker-Dealers and the Bond Insurer. If for any 
reason on any Auction Date the Index. shall not be determined as p~vlded above, the Index 
shall mean the Index for the Auction Period ending on such Auction Date. • 
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•initial Auction Agent" means Deutsche Bank Trust Company Americas, its $Uccessors 
and assigns. 

•1nltlal Auction Agent Agreem~nf' means the Auction Agent Agreement between the 
Trustee and the Initial Auction Agent, relating to the 2006 Bonds, including any amendment 
thereof or supplement thereto. 

"Interest Component' means the maximum amount stated in a Liquidity Faclllty (as 
reduced and reinstated from time to time In accordance with the terms thereof) which may be 
drawn for the payment of the portion of the purchase price of Tendered Bonds correspondlng to 
Interest accrued on the Tendered Bonds. 

"Interest Coverage Perlodn means the number of days tor 2006 Bonds bearing Interest 
in a particular Interest mode which is used to determine the Interest Component, determined in 
accordance with the requirements of Section 31 0(h) hereof in a ma~ner consistent with the 
periods utilized In calculating Interest accrued on 2006 Bonds In such Interest mode. 

0 lnterest Coverage Rate" means the rate which Is used to determine the Interest 
Component and shall be specified for 2006 Bonds bearing Interest In each subsequent mode by 
the Remarketlng Agent In writing to the Trustee at the time such 2006 Bonds commence 
bearing Interest In accordance with such mode, as such rate may be changed from time to time 
by the Remarketfng Agent subject to oompllance with Section 310(h) hereof. Notwithstanding 
the foregoing, the maximum Interest Coverage Rate that may be established with respect to the 
2006 Bonds shall be 12% per annum. 

"Interest Payment Date" means: 
0) during a Flexible Rate Period, each Repurchase Date; 

(ii) during a Variable Rate Period, 

(A) when used with respect to a Daily or Weekly Rate Period, the 
fifteenth (15t11) day (or the next succeeding Business Day If ttie fifteenth Is not a 
Business Day) of each calendar month occurring after the Variable Rate 
Conversion Date with respect thereto, and 

(B) wheri used with respect to a Term Rate Period, the June 15111 or 
December 15111 next succeeding the Variable Rate Conversion Date and the 
fifteen~ day of each sixth month thereafter, 

(Hi) during an ARS Interest Rate Period, each ARS Interest Payment Date: 

(iv) each Mandatory Tender Date: 

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

(vi) the Maturity Date: and 

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

"Interest Period" means, for each 2006 Bond bearing interest at a Flexible Rate, that 
period of time beginning on a Flexible Rate Adjusbnent Date and to but not including the next 
Flexible Rate Adjustment Date, determined by the Remarketlng Agent on a Flexible Rate 
Adjustment Date, which would, in the judgment of the Remarketing Agent, taking Into account the 
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Flexible Rate for the particular 2006 Bond being determined on such Flexible Rate Adjustment Date 
and the Flexible Rates and Interest Periods then home by all other outstanding 2006 Bonds, enable 
the 2006 Bonds as a whole to bear the lowest overall rates achievable In the domestic financial 
market during the Interest Period selected (or, If the Remarketlng Agent for any reason faDs to 
determine such date, the date determined In accordance with the provisions set forth In this Fourth 
Supplement to the Amended and Restated Indenture). 

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

,nvestment Securities" means each of the foDowing: 

(1) Obligations of any of the following federar" agencies. which obllgations represent the 
full faith and aedlt of the United States of America, Including: 

-Export-Import Bank 

-Rural Economic Community Development Administration 

-U.S. Maritime Administration • 

-Small Business Administration 

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

-Federal Housing Administration 

-Federal Financing Bank. 

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

-senior debt obDgatlons Issued by the Fed~I National Mortgage 
Association (FNMA) or Federal Home Loan Mortgage Corporation (FHLMC). 

-Obllgatlons of the Resolution Funding Corporation (REFCORP) 

-8enlor debt obllgatlons of the Federal Honie L(?an Bank System 

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

(3) U.S. dollar denominated deposit accounts, federal funds and bankers' 
acceptances with domestic commercial banks which have a rating on their short term certificates of 
deposit on the date of purchase of •P-1" by Moody's and "A-1u or "A-1+" by S&P and maturing not 
more than 380 calendar days after the date of purchase. (Ratings on holding companies are not 
considered as the rating of the bank); 

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

S&P; 
(5) Investments In a money market fund rated "AAArrf or "AAAm-G" or better by 
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' (6) Pre-refunded Munfclpal Obligations defined as follows:. any bonds or other 
obligations of any state of the United Stat.es of America or of any agency, lnstrumentanty or loctill 
govem,nental unit of any such state whleh are not callable at the option of the obllgor prior to 
maturity or as to which Irrevocable Instructions have been given by the obliger to ~I on the date· 
specified in the notloe; and 

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

(B) Q) which are fully secured as to principal and Interest and redemption premium, If 
any, by an escrow consisting only of cash or obligations dasaibed In paragraph A(2) 
above, which escrow may be applled only to the payment of such principal of and 
interest and redemption premium, If any, on such bonds or other obligations on the 
maturity date or dates thereof or 1he specified redemption date or dates pursuant to 
such irrevocable instructions, as appropriate, and (ii) which escrow Is sufficient, as 
verified by a nationally rea,gnlzed Independent oertifled public accountant. to pay 
principal of and interest and redemption premium, if any, on the bonds or other 
obllgatlons described In this paragraph on the maturtty date or dates specified In the 
Irrevocable Instructions referred to above, as appropriate. 

(7) Municipal Obfigatlons rated "Aaa/AM.m or general obligations of states with a 
rating of "A21A" or higher by both Moody's and S&P. 

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

. (9) other fonns of ·Investments (including repurchaSe agreements) approved in 
writing by the Bond Insurer. 

11UquJdlty Faclllty" means any Liquidity Facility provided in accordanoe with this Fourth 
Supplement to the Amended and Restated Indenture, lncludfng, without ffmltatlon, a letter of credit 
or fine of credit of a commerclal bank or a aedlt facifity from a financial Institution, a standby bond 
purchase agreemen~ surety bond or like oollaterall2atlon, or a combination thereof, whlch provides 
security for payment of the pw-chase price of 2006 Bonds (other than ARS tendered for purchase as 
provided In the Indenture) delivered or deemed deUvered in accordanee with ArtlcJe 1ll of this Fourth 
Supplement to the Amended and Restated lndenlUre (referred to in this definition as •1tquldlty 
sup~). or any Renewal Liquidity Facility or Alternate Liquidity FaclUty at the time In effect; 
provided that at au times while any of the 2006 Bonds bear Interest at a Variable Rate or a Flexible 
Rate such 2006 Bonds (other than Bank Bonds) shaU be entitled to rtqUidity support 

"Mandatory Tender Date0 means any date on which a 2006 Bondholder ls required to 
tender any 2006 Bond for purchase In accordance with Sec:tlons 302, 303 or 304 of 1his Fourth 
Supplem~n! to the Amended and Restated Indenture. 

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

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

• "No-Call Period" means the period of time (measured from the Conversion Date) during 
which the 2006 Bonds In the Fixed Rate Period or the Term Rate Period may not be called for 
optional redemption as set forth If? Section 401 (a)(II) hereof. 

"No_n.Payment Rate" me.ans, on any date of detennination, the interest rate per annum 
equal to 15% per annum; provided, that In no event shall the Non--Payment Rate be mora than the 
Maximum Lawful Rate. 

"One Month UBOR Rate" means, as of any date of detenninatio~ the offered rate for 
deposits In U.S. doHars for a one-month period which appears on the Telerate Page 3750 at 
approximately 11 :00 a.m., London time, on such date, ar If such date Is not a date on which dealings 
In U.S. dollars are transaded In the London Interbank market, then on the next preceding day on 
which such dealings were transacted In such market 

"Optional Tender Date" means the date specified by a 2008 Bondholder in a Tender Notice 
for purchase of any 2008 Bond during a Variable Rate Period In accordance with Section 301 
hereof. 

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

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

"Outstanding", "Bonds outstanding" or "outstanding Bonds" means, with rasped to the 
2006 Bonds, as of any given date, an 2006 Bonds which have been duly authenticated and 
deliv~red under the Indenture, except 

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

(b) 2006 Bonds for the payment or redemption of which cash or Govemment 
Obligations shall have been theretofore deposited with the Trustee (whether UJ:20ll or prior to the 
Maturity Oate or redemption date of any such 2006 Bonds) In aCCOldance with Article VII of the 
Amended and Restated Indenture, as amended by Section 703 hereof; provided that If such Bonds 
are to be redeemed prior to the Maturity Date lhereof, 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 flied with the Trustee; 

(c) 2008 Bonds In Heu of which others have been authenticated under Section 
207 or 208 of the Amended and Restated Indenture; 

(d) after any Optional Tender Date, any Bond for which a Tender Notice was 
given In accordance with Section 301 of this Fourth Supplement to the Amended and Restated 
Indenture and which was not so tendered; 

(e) after any Mandatory Tender Date. any 2006 Bond whl~ was required to be 
tendered on such· a Mandatory Tender Date In accordance with Sections 302, 303 or 304 of this 
Fourth Supplement to the Amended and Restated Indenture and which was not so tendered: and 
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(f) after the Ftxed Rate Conversion Date, for the purpose of aD consents, 
approvals, waivers and notices required' to be obtained or given under this Fourth Supplement to the 
Amended and Restated Indenture, 2006 Bonds held or owned by the Authority or any Affiliate 
thereof. 

Notwithstanding anything In this Fourth Supplement to the Amended and Restated Indenture to the 
contrary, In the event that the principal and/or Interest due on the 2006 Bonds shaft be paid by the 
Bond Insurer pursuant to the Bond Insurance Policy, the 2008 Bonds shall remain OUtstanding for 
all purposes, not be defeased or otherwise satfsfled and not be considered paid by the Authority, 
and the assignment and pledge of the Trust Estate and an covenants, agreements and other 
obllgaUons of the Authority to the Bondholders shall oontlnue to exist and shall run to the benefit of 
the Bond Insurer, and the Bond Insurer shall be subragated to the rights of such Bondholders. 

aPartlclpant means, with respect to OTC or another Securities Depository, a participant In 
or member of OTC or such other Securities Depository, respectively. 

"Person" means a corporation, association, partnership, limited llablllty company, joint 
venture, trust, organization, business, Individual or government or any governmental agency or 
polltlcal subdivision thereof. 

"Potential Holder" means, with respect to any Auction, any Person, Including any Existing 
Holder, who may be Interested In acquiring a beneficial Interest In ARS subject to such Auction In 
addition to the ARS, If any, currently owned by such Person. 

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

nproposed Fixed Rate Conversion oaten means the date Indicated In the written notice of 
the Authority given pursuant to Section 205 hereof on which the Authority Intends to effect a 
conversion of lhe Interest rate on the 2008 Bonds to the Fixed Rate. 

•Rating Agency" means each nationally recognized securities rating agency then 
maintaining a rating on the Bonds at the request of the Authority, which at the time of issuance of 
the 2006 Bonds Includes S&P, Moodys and Fitch. 

"Record Daten means, with respect to the 2006 Bonds, whHe the 2006 Bonds bear Interest 
during a Dally Rate Period, a Weekly Rate Period or a Flexible Rate Period, the close of business 
on the last Business Day preceding an Interest Payment Date, white the 2006 Bonds bear Interest In 
a Term Rate Period or a Fixed Rate Period, the close of business on the last day of the calendar 
month next preceding an Interest Payment Date, and white the 2006 Bonds are ARS, the second 
Business Day next preceding each ARS Interest Payment Date. 

nRemarketlng Agenf' means each Person quallffed under Section 502 hereof to act as 
Remarketlng Agent for the 2006 Bonds, except while the 2008 Bonds are ARS, and appointed by 
the Authority from time to time, subject to the approval of the Bond Insurer. 
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"Remarketlng Agreemenf" means· a Rematketing Agreement be~n the Authori4' and 
the Remarketing Agent whereby the Rernarketl!lQ Agent undertakes to perfonn the duties of the 
Remarketing Agent hereunder, as amended from time to time. 

11Renewal Date" means the Interest Payment Date next preceding the Stated Expiration 
Date of a Liquidity. Facility at the time In effect (or the next preceding Business Day If such day Is not 
a Business Day. 

"Renewal Liquidity Faclllty" means a Liquidity Faclllty provided In accordance with Section 
310 hereof which has been Issued with terms and conditions identical to, anct:by the same provider 
of, the Llqulcftly Faci6ty In substitution for which the Renewal Uquidlty Faclllty Is lO' be provided to 
pwdlase 2006 Bonds, other than ARS tendered for purchase, as provided In the Indenture, except 
for: ' 

(g) an extension of the stated Expiration Date; 

(h) an increase or decrease in the Interest Coverage Rate or the Interest 
Coverage Period; 

0) an Increase or decrease In the Interest Component; 

O) an Increase or decrease In the portion of the Liquidity .Facility designated to 
pay premium upon purchase of 2006 Bonds to the extent required or permitted by Section 310(h) 
hereof; 

(k) changes In the business oovenanls contained in, the fees payable pursuant 
to and the Interest rate on advances made under the Liquidity Faclnty; or 

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

"Representation Letter" means that blanket letter from the Authority to OTC with respect to 
the Issuance of Bonds In book-enby form. 

"Repurchase Date" means, for any 2006 Bond dur'ing a Flexible Rate Period. a Business 
Day determined by the Remarl<etlng Agent on an applicable Flexible Rate At;J.lustment.Date as the 
date on which such 2006 Bond will be repurchased by the Trustee or the Tender Agent. on behalf of 
the Authority (or, if the Remarketing Agent for any reason falls to determine such date. the date 
detennlned In accordance with the provisions of this Fourth Supplement to the Amended and 
Restated Indenture). 

0 ~urchase Price• means, with respect to each particular 2006 Bond during a Flexible 
Rate Perlod, an amount equal to 100% of the principal amount thereof. 

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

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

"Securities Exchange Acf' means the Securities Exchange Ad of 1934, as amended, and 
any successor thereto. 

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

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

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

"Substitute Auction Agenr means the Person with· whom the Trustee enters into a 
SUbstitute Auction Agent Agreement 

"Substitute Auction Agent Agreemenr means an auction agent agreement acceptable to 
the Bond Insurer containing terms substantlaDy Similar to the terms of the Initial Auction Agent 
Agreement or such other form whleh conforms to Industry standards at the time such Auction Agent 
Agreement Is entered into whereby a Person having the quallflcatlons required by the Indenture 
agrees with the Trustee to perform the duties of the Auction Agent set forth therein with respect to 
the 2006 Bonds. 

"Sufficient Clearing Bl~ has the meaning provided In the Auction Procedures. 

"Tender Agent" means 1hat Person appointed pursuant to Section 501 hereof to perfonn 
those functions with respect to the 2008 Bonds, other than ARS, related to the registration of 
transfers and exchanges, tenders, redemptions, notices and purchases thereof and payments 
thereon prior to the commencement of a Fixed Rate Period. • 

"Tender Notice" means the notice from a 2006 Bondholder to the Tender Agent of an 
OptiQnal Tender Date in accordance with the provisions set forth In this Fourth supplement to the 
Amended and Restated Indenture. \ 

'Tender Prlcen means with respect to each Tendered Bond, 100% of the prlnclpal amount 
of any such Tendered Bond plus, if an Optional Tender Date Is not an Interest Payment Date, 
interest accrued and unpaid thereon to, but not including, the Optional Tender Date with respect to 
such 2006 Bond. 

"Tendered Bonds" means Optionally Tendered Bonds and MandatorilyTendered Bonds. 

"Tenn Rate Period'' means any Variable Rate Period from and commencing on the 
fifteenth (15°') day of a calendar month (or the next succeeding Business Day If the fifteenth Is not a 
Business Day) to but not including the fifteenth (1st") day (or the next sucx:eeding Business Day if 
the fifteenth Is not a Business Day) of the twelfth (or any Integral multlple of 12) succeeding calendar 
month. 

"Underwriter" means RBC Dain Rauscher lno. doing business under the name RBC Capital 
Markets, and Its successors and assigns. 

"Variable Rate0 means, with respect to the then effective Variable Rate Period, the lowest 
Interest rate which, In the judgment of the Rernarketing Agent, would enable th'e 2006 Bonds to be 
remarketed at the principal amount thereof, plus accrued Interest thereon, if any, on the Variable 
Rate Adjustment Date with respect thereto (or, if the Remarl<eting Agent for any reason falls to 
determine such rate, the rate determined In accordance with the provisions set forth In this Fourth 
Supplement to the Amended and Restated Indenture). 
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''Variable Rate Adjustment Date" means the first day of each Variable Rate Period. 

"Varlable Rate Conversion Date" means a date on which the 2006 Bonds begin to bear 
Interest at a Variable Rate' for (I) a partlcular Variable Rate Period which Is of a different type than 
the preceding Variable Rate Period, (D) a Tenn Rate Period which Is of a different length than the 
preceding Term Rate Period except when shorter by reason of the Maturity Date or (IH) any Variable 
Rate Period which succeeds a Flexible Rate Period. 

1'Varlable Rate Period" means each Daily Rate Period, Weekly Rate Period and Tenn 
Rate Period. 

"W~kly Rate Period" means any Variable Rate Period from and commencing on 
Thursday of any calendar week and including and ending on the Wednesday of the next calendar 
week; provided, however, that any Weekly Rate Period which does not follow-another Weekly Rate 
Period shall commence on the Variable Rate Conversion Date with respect thereto and end on the 
first or second Wednesday thereafter, at the discretion of the Remarketlng Agent In order to most 
efficiently effect the conversion, and any Weekly Rate Period which Is not followed by another 
Weekly Rate Period shall commence on the last or second to last Thursday of a calendar month, at 
the discretion of the RelTlafketlng Agent In order to most efficiently effect the Conversion, and end 
on the day preceding the final Interest Payment Date for such Weekly Rate Period. 

ARTICLE II ISSUANCE OF AND INTEREST ON THE 2006 BONDS 

Section 201. ISSUANCE OF BoNos 

• (a) The 2006 Bonds shaD be designated •pennsylvan1a Intergovernmental 
Cooperation Authority Special Tax Revenue Refunding Bonds (City of Phl1adelphla Funding 
Program), Series of 2006" (with appropriate designation, if any, reflecting~ then-current Interest 
Rate Period) and shaU be Issued In the aggregate principal amount of $89,950,000. The 2006 
Bonds shall be Issuable as fully registered Bonds In Authorized Denominations. Unless the Authority 
shall otherwise direct, the 2006 Bonds shaD be numbered consecutively from R-1 upward. Interest 
on the 2006 Bonds shall be payable on each Interest Payment Date. Each Bond shall be dated as 
of the most recent Interest Payment Date to which Interest has been duly paid or provided for next 
preceding Its date of issue, unless issued on an Interest Payment Date on which Interest has been 
paid or provided for, In which event it shall be dated as of such Interest Payment Date or, If Issued 
prior to the first Interest Payment Date on Which Interest Is paid, it shall be dated the date of Initial 
issuance of the 2006 Bonds. 

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

(c) While the 2006 Bonds are ARS and except as otherwise specifically 
provided herein, the provisions of Article HA shall govern the interest rates per annum of the 2006 
Bonds and the payment terms of the 2006 Bonds. Except when the 2008 Bonds are ARS, the 2006 
Bonds sha0 bear Interest from and Including the Interest Payment Date next preceding the rerevant 
Conversion Date, unless such Conversion Date shall be an Interest Payment Date to which Interest 
on the 2006 Bonds has been pafd In fuU or duly provided for, In which case tt,ey shall bear Interest 
from and Including such Conversion Date. Interest during a Flexible Rate Period shall be calculated 
on the basis of a 365/366 day year for the actual number of days elapsed. Interest during a Variable 
Rate Period shall be calculated on the basis of a 365/366 day year for the actual number of days 
elapsed except during a Term Rate Period and during a Axed Rate Period Interest shall be 
calculated on the basis of a 360-day year composed of twelve 30-day months. 
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(d) By acceptance of any 2006 Bond, the registered owner thereof shall be 
deemed to have agreed, during a Flexible Rate Period, to the Aexlble Rate, Interest Period and 
Repurchase Date then applicable thereto and to have further agreed to seJI such Bond to the 
Tender Agent on the Repurchase Date appUcable thereto at the Repurchase Price. Such registered 
owner by such acceptance shall be deemed to have acknowledged that If funds for sudl purchase 
are on deposit with the Trustee or the Tender Agent on such Repurchase Date, such registered 
owner shaD have no rights under the Indenture other lhan to receive the Repurchase Price and such 
~nds shaD no longer be considered to be Outstanding Bonds (pursuant to paragraph {e) of the 
definition of such term In Section 103 hereof) for purposes of this Fourth Supplement to the 
Amended and Restated Indenture. 

{e) The principal of and premium, if any, on any 2006 Bonds shah be payable at 
the Principal Office of the Trustee, upon presentation and surrender of such 2006 Bonds, which 
presentation and surrender can be made at the Principal Office of the Tender Agent Payment of 
principal of any 2006 Bond shall be made to any owner of $1,000,000 or more In aggregate principal 
amount of 2006 Bonds by Wire transfer to such owner on the prlnclpal payment date for said 2006 
Bonds upon written notice from such owner containing the Wire transfer address within the 
continental United States to which such owner wishes to have such wire directed, which written 
notice Is received not later than the tenth (10", day next preceding the principal payment or maturity 
date applicable to sueh 2006 Bonds, provided that such wire transfer shall only be made upon 
presentation and surrender of such 2006 Bonds at the Principal Office of the Trustee or Tender 
Agent, as applicable, on the principal payment date. Any payment of the purchase price of a 
Tendered Bond shaU be payable at the Princlpal Office of the Tender Agent, upon presentation and 
surrender of such Bond, as provided In Article V hereof. 

(f) Interest payments on a 2006 Bond (other than with respect to defaulted 
Interest) shall be made to the registered owner thereof appearing on the Bond Register as of the 
dose of business of the Bond Registrar on the Record Date; provided, however; that during a 
Flexible Rate Period SUCh payments shall be payable only upon presentation and surrender of such 
Bond to the Tender Agent Interest on the 2006 Bonds shall, except as hereinafter provided, be 
paid: 0) during a Aexlble or Variable Rate Period or an ARS Interest Rate Period, by check or draft 
of the Tender Agent {or the Trustee In the case of ARS) malled on the Interest Payment Date to 
such reg~red owner at the address of such owner as It appears on the Bond Register or at su<:11 
other 11tddress furnished in writing by such registered owner to the Tender Agent {or the Trustee 1n 
the case of ARS), OQ during a Aexible or Variable Rate Period or an ARS Interest Rate Period, by 
wire transfer sent on the Interest Payment Date to the registered owner upon written notice to the 
Tender Agent (or the Trust~ In the case of ARS) from the registered owner containing the wire 
transfer address (which shall be In the continental United States) to which the registered owner 
wishes to have such wire directed which written notice Is received not later than the Business Day 
prior to the first Interest Payment Date to Which it relates, rt being understood that such notice may 
refer to multiple interest payments; OD) on or prior to the Fixed Rate Conversion Date, In such other 
fashion as Is agreed upon between lhe registered owner and the Tender Agent {or the Trustee In 
the case of ARS), Including, without limitation, by wire transfer upon such prior notice as may be 
satisfactory to the Tender Agent (or the Trustee in the case of ARS)or {Iv) after the Fixed Rate 
Conversion Date, by check or draft of frn3 Trustee mailed on the Interest Payment Date to such 
registered owner at the address of such owner as It appears on the Bond Register In accordance 
With the provisions of Section 2.03 of the Amended and Restated Indenture. 

(g) During any Variable Rate Period other than a Term Rate Period, the Trustee 
agrees to provide through the Tender Agent upon request to the Tender Agent by any Bondholder 
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an oral statement as to the Variable Rates In effect since the most reoent preceding Interest 
Payment Date and to mail on each Interest Payment Date occurring during a .Variable Rate Period 
to each Bondholder written notice of the Variable Rates In effect since the last preceding Interest 
Payment Date. 

(h) Toe 2006 Bonds shall be substantially In the form hereinafter set forth wilh 
such appropriate variations, omissions and insertions as are permitted or required by the Indenture 
or deemed: neae&SaJy by the Trustee and the Authority. On each date on which the Trustee or the 
Tender Agent authenticates and delivers 2006 Bonds during a Flexible Rate Period appDcable to 
such 2006 Bonds as pl'QVided in Section 204 hereof, the Trustee or the Tender Agent shall 
complete the Information required In the fonn of 2006 Bond attached as Exhibit A hereto for the 
purpose of maintaining an accurate l8COrd of the tenns and provisions of the Interest Period then 
applfcable to such 2006 Bond. During the period the 2006 Bonds are maintained in book-entry fonn 
pursuant to Section 207 hereof, the Trustee may Instead maintain such information on Its boOks and 
records and make the same available electronically to OTC. 

Section 202. INITIAL INTEREST RATE&; SUBSEQUENT RATES; RATE: PERIOD& 

The 2006 Bonds shall bear Interest from the date of original issuance at the rate the 
Underwriter determines Is necessary to seU the 2006 Bonds at par, prior to the date of delivery. The 
2006 Bonds shall lnltlally be Issued as ARS and the 2006 Bonds will be payable on the Initial ARS 
Interest Payment Date and thereafter on the·day foOowlng the end of each Auction Period. While the 
2006 Bonds are ARS and except as otherwise specifically provided herein, the provisions of Article 
HA shaU govern the Interest rates per annum of the 2006 Bonds 8fld the payment terms of the 2006 
Bonds. 

Ymfts on Interest Periods and Rates. No Interest Period shall be establlshed during a 
Flexible Rate Period and no Variable Rate Period shall be establlshed which would cause the 
Interest Coverage Period of the Liquidity Facility to be less than the requirements of Section 310(h) 
hereof. No· Interest rate on a 2006 Bond shall be established during a Variable Rate Period which 
exceeds the Interest Coverage Rate. No lnte~ Period or Flexible Rate shall be established during 
a FleXIole Rate Period which would cause the aggregate amount of all ~ which could accrue 
on the 2006 Bonds bearing Interest at the Flexible Rate during such Flexible Rate Period to exceed 
the Interest Component aDocable to such Bonds. In addition, no Flexlble Rate shall be established 
which exceeds the applicable Interest Coverage Rate and no Interest Period shall be established 
during a Flexible Rate Period which exceeds 270 days. Ouring each Variable Rate Period, the 2008 
Bonds shall bear Interest at the lesser of (1) the Interest Coverage Rate or (II) the Variable Rate. 
During the Fixed Rate Period, the 2006 Bonds shall bear Interest at a Fixed Rate. 

Bank Bonds. Notwithstanding anything herein to the contrary, Bailk Bonds shall bear 
Interest at the Bank Rate determined In aa:ordance with the provisions of the Liquidity Facility and 
not the Variable Rate or Flexible Rate that woutd otherwise be applicable to such 2006 Bonds were 
they not Bank Bonds. 

Conversions. With the consent of the Bond Insurer, the Authority may elect to convert the 
2006 Bonds to Interest rate modes other than ARS as provided In Sectlol)S 203, 204 and 205 
hereof. Upon such conversion, the 2006 Bonds may accrue Interest at such irterest rate modes as 
provided In this Fourth Supplement to the-Amended and Restated Indenture. Followtng convarsk>n 
from ARS, the 2006 Bonds may once again be converted to the Applicable ARS ~ta as provided In 
Section 2A11 hereof. In order to effect such conversion, the Authority shaD provide written direction 
to the Trustee, the Tender Agent (if any), the Auction Agent (If any}, the Remart<etlng Agent (If any) 
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and each Broker-Dealer (if any) of Ifs electldn to convert the 2006 Bonds to another interest rate 
mode and comply with the notice, mandatory tender and other provisions set forth in this Fourth 
Supplement to' the Amended and Restated Indenture. In connection with any conversion to or from 
a Variable Rate Period or a Flexible Rate Period or a converslon to a Fixed Rate Perfod, In addition 
to the other conditions to conversion set forth In this Fourth Supplement to the Amended and 
Restated Indenture, the Trustee must have received written evidence from each Rating Agency 
then maintaining a rating on the 2006 Bonds that such rating will not be reduced or withdrawn due to 
such conversion (other than a withdrawal of a short tenn rating upon a remarf<etlng into a Fixed 
Rate Period) and the Remarketlng Agent (if any) shall have received firm commitments for the 
purchase of all 2006 Bonds being converted to bear Interest In such new rate period on or before 
such Conversion Date. 

Section 2D3. VARIABLE RATESi CONVERSIONS•TO VARIABLE RATE PERIODS . 

(a) Determination by Remarketlnq Awnt: Notice of Rates Determined. Except 
as hereinafter provided, tt,e Variable Rate to be app0cable to the 2008 Bonds during any Variable 
Rate Period shall be determined by the Remarketlng Agent and notice thereof shall be given as 
follows: • 

(I) Notice of each Variable Rate shaU be: {A) given by Immediate 
Notice by the Remarketing Agent to th.a Tender Agent not later than 12:00 noon, New 
York City time, on the date of determination for each Dally and Weekly Rate Period and 
not later than 12:00 noon New York City time, on the Business Day Immediately 
succeeding the date of determination for each Term Rate Period; (B) given by 
Immediate Notice not later than 5:00 p.m.. New York City time for each Daily and 
Weekly Rate Period, in each case on the date of determination, and by 12:00 noon, New 
York City time, on the Business Day Immediately succeeding the date of determination 
for each Tenn Rate Period, by the Tender Agent to the Trustee and the Authority, and, 
during Term Rate Periods, ~Y first class mail postage prepaid on.the third Business Day 
Immediately succeeding the date of determination by the Tender Agent to the holders of 
the 2006 Bonds; and (C) available commencing on the Business Day Immediately 
succeeding the date of determination during Dally and Weekly Rate Periods by 
telephone from the Tender Agent upon request of any owner of a 2006 Bond. 

01) If the Remarketing Agent falls for any reason to determine or 
notify.the Tender Agent of the Variable Rate for any Variable Rate Period when required 
hereunder: 
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{A) for 2006 Bonds In a Daily Rate Period or Weekly Rate 
Period, the Variable Rate for such Rate Period shall be equal to 135% of the 
BMA Municipal Swap Index published for that Variable Rate Period by Munifacts 
Wire System, Inc. (or a replacement publisher of the BMA Municipal Swap Index 
designated In Wfitlng by the Authority to the Trustee and the Remarketlng Agent; 
provided that If Munlfacts Wire System, Inc. or such replacement publlsher does 
not publish the BMA Municipal Swap Index on a day on which a Variable Rate Is 
to be set, the Variable Rate shall be 135% of a comparable Index selected by the 
Authority published by Munlfacts Wir'e System, Inc. or .such replacement 
pubRsher at such time {such alternate Index being referred to herein as a 
•Alternate Index"}) until the Remarketlng Agent next determines the Variable 
Rate as required hereunder; 
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(B) for 2006 Bonds In a Term Rate Period with a duration of 
one year or less, such 2006 Bonds shall automatically convert to a Weekly Rate 
Period and the Variable Rate for such Rate Period shall be equal to 135% of the 
BMA Municipal Swap Index pubDshed for that Variable Rate· Period by Munifacts 
Wire System, Inc. (or an Alternate Index) until the Remarketlng Agent next 
determines the Variable Rate as required hereunder; and 

(C) for 2006 Bonds In a Term Rate Period with a duration In 
excess of one year, such 2006 Bonds shall automatically convert to a Term Rate 
Period of two years and the Variable Rate for such Rate Pedod shall be equal to 
the sum of (I) the yield on 2 year "A" rated general obligation bonds as published 
by Municipal Market Data (or any successor entity) on the first Business Day 
preceding the Variable Rate Adjustment Date plus (ti) 5 basis points unless the 
Authority has flied with the Tru$8 and the Tender Agent a Favorable Opinion 
acceptable to the Trustee (which. opinion may be based upon a ruling or rulings 
of the Internal Revenue Service) with respect to the conversion of the 2006 
Bonds to Variable Rates for Weekly Rate Periods, in which case the 2006 Bonds 
shall automatically convert to a Weekly Rate Period and the Variable Rate for 
such Rate Period shall be equal to 135% of the BMA Mµnlclpal Swap Index 
published for that Variable Rate Period by Munlfacts Wire System (or an 
Alternate Index) untll the Remarkettng Agent next determines the Variable Rate 
as required hereunder. 

. (iii) All determinations of Variable Rates pursuant to this Section shall 
be .conclusive and binding upon the Authority, the Trustee, the Tender Agent. the Bank 
and the holders of the 2006 Bonds to which such rates are appllcable. Failure by the 
Trustee or the Tender Agent to give any notice as herein provided, any defect thereJn, 
and any failure by any 2006 Bondholder to receive any such notice (lr,cluding WlthQut 
litnjtation any Immediate Notice) shaU not extend the period for making elections, In any 
way change the rigt,ts of the owners of 2006 Bonds to elect to haye such 2006 Bonds 
purchased, In any way change the conditions which must be satisfied In order for such 
election to be effective or for payment of the purchase price to be made after an effective 
election or In any way change such owner's obligation to tender the 2006 Bonds for 
purchase. 

(b) Dally Rates and Weekly Rates. A Variable Rate shall "be determined by the 
Remarkettng Agent (I) for each Dally Rate Period not later than 10:30 a.m., New York Cily time, on 
the commencement date of the Daily Rate Period to which It relates and (D) for each Weekly Rate 
Period not later than 10:00 a.rn., New York City time, on the commencement date of the Weekly 
Rate Period to which it relates (or the preceding Business Day if such day Is not a Business Day). 

(c) Tenn Rates. A Variable Rate shaH be determined by the Remarketlng Agent 
for each Tenn Rate Period not later than 12.1)() noon, New York City time, on the Business Day 
immediately ~ing the commencement date of such period. 

(d) Conversions to Variable Rat,e Pedods. At the option of the Authority, and 
with the consent of the Bond lnsurar, the 2006 Bonds may be converted from an ARS Interest Rate 
Period 1o a Variable Rate Period as follows: 

(I) 
Payment Date. 
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{Ii) The Authority shall give written notice of any such conversion to 
the Remarketlng Agent. the Trustee, the Tender Agent, the Auction Agent, the Bond 
Insurer, each Broker..Oealer and the Bank not less than seven (7) Business Days prior to 
the date on which the Tender Agent Is required to notify the Bondholders of the 
conversion pursuant to subparagraph (Iii) below. Such notice shall specify the Variable • 
Rate Conversion Date and the Variable Rate Period (and the length of any Term Rate 
Period) to which the conversion wUI be made. 

As a precondition to effecting a conversion to a Variable Rate Period, on or before 
the Variable Rate Conveislon Date, a Favorable Opinion shall be deffvered to the Authority, 
the Trustee and the Tender Agent. 

Oii) Not less than thirty (30) days prior to • the -Variable Rate 
Conversion Date, the Tender Agent shall mall a written notice of the conversion to the 
holders of all 2006 Bonds to be converted. Such notice shall specify· the Variable Rate 
Conversion Date and set forth the matters required to be stated pursuant to Section 303 
hereof with respect to purchases of 2006 Bonds governed by such Section. 

(Iv) The Variable Rate for the Variable Rate Period commencing on 
the, Variable Rate Conversion Date shall be determined by the Remarketlng Agent in the 
manner provided above on the date set forth above applicable to the Variable Rate 
Period to which the c;onverslon shall be made. Notice of such Variable Rates shall be 
given or made available on the dates and to the parties specified above In the manner 
provided above appRcable to the Variable Rate Period to which the conversion shall be 
made. 

{e) Cony61S/ons between Variable Rate Periods_. At. the option of the Authonly, 
and with the consent of the Bond Insurer, if any, the 2006 Bonds may be oonverted from one 
Variable Rate Period to another and from a Tenn Rate Period of one length to a Tenn Rate Period 
of a different length as follows: 

{I) In any such case, the Variable Rate Conversion Date shall be a 
regularly scheduled Interest Payment Date on which interest is payable for the Variable 
Rate Period from which the conversion Is to be made; provided, however, that if the 
oonversion Is from a Term Rate Period to a different Variable Rate Period or a Tenn 
Rate Period of a different length, the Variable Rate ConverslOn Date shall be limited to a 
regularly scheduled Interest Payment Date on which a new Term Rate Period would 
otherwise have commenced. 

(II) The Authority shall give written notice of any such conversion to 
the Remarketlng Agent, the Trustee, the Tender Agent, the Bond Jnsurer, if any, each 
Broker-Dealer, if any, and the Bank not less than seven (7) Business Days prior to the 
date on which the Tender Agent Is required to notify the Bondholders of the conversion 
pursuant to subparagraph (ID) below. Such notice shall specify the Variable Rate 
Conversion Date and the Variable Rate Period (and the length of any Term Rate Period) 
to Which the conversion wUI be made. 

As a preoondltion to effecting a change to a different Variable Rate Period or to a 
Tenn Rate Period of a different length, on or before the Variable Rate Conversion Date, a 
Favorable Opinion shall be delivered to the Authority, the Trustee and the Tender Agent 
Notwithstanding the foregoing,·such Favorable Opinion shall not be required to be deDvered 
In either case with respect to {I) a conversion to a DaUy Rate Period or Weekly Rate Period 
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or fo a Term Rate Period with a duration of one year If the immedl~ely preceding Perfod 
was a Dally Rate Period or Weekly Rate Period or a Term Rate Period with a duration of 
one year or (II) a conversion to a Term Rate Period with a duration of inore than one year If 
the·lrnmedlately preceding Variable Rate Period was a Tenn Rate Period with a duration of 
~e than one year. 

(Ill) Not less than thirty (30) days prior to • the Variable Rate 
Conversion Date .If converting to a Dally or Weekly Rate Period or any other Variable 
Rate Period, the Tender Agent shall mail a written notice of the conversion to the holders 
of all 2006 Bonds to be converted. Such notice shall specify the Variable Rate 
Conversion Date and set forth the matters required to be stated pursuant to Section 303 
he~f with respect to purchases of 2006 Bo.nds governed by such Section. 

(Iv) The Variable Rate for the Variable Rate· Period commenc;lng on 
the Variable Rate Conversion Date shall be determined by the RemarkeUng Agent in the 
manner provided" above on the date set forth above applicable to the Variable Rate 
Period to· which the conversion shall be made. Notice of such Variable Rates shall be 
given or made available on the dates and to the parties specified above in the manner 
provided above applicable to the Variable Rate Period to which the conversion shall be 
made. 

(f) CqnveJSJons tipm Flexlble Rate perfqds. N. the option of the Authority, and 
with 1he consent of the Bond Insurer, If any, the 2006 Bonds may be converted from a Flexi'ble Rate 
Period to a Variable Rate Period as follows: 

(I) The Variable Rate conversion Date shall be the last regularly 
scJieduled Interest Payment Date on which Interest Is payable for ,any_ Interest Periods 
theretofore established for the 2006 Bonds to be converted. 

(II) The Authority shall give written notice of any such conversion to 
the Remarketlng Agent, the Trustee, the Tender Agent, the Auction Agent, lf any, the 
Bond Insurer, If any, each Broker-Dealer, If any, and the Bank not less than seven (7) 
Business _Days prior lo the date on which the Tender Agent -Is required to notify the 
Bondholders of the conversion pursuant to subparagraph (Ill) below. Such notice shall 
specify the ARS Rate Conversion Date and the ARS Interest Rate Period or the Variable 
Rate conversion Date and the Variable Rate Period (and the length of any Term Rate 
Period) to which the conversion will be made. In addition, on or before the ARS Rate 
Conversion Date or the Variable Rate Conversion Date, the Authority shall cause to be 
filed with the Authority, the Trustee and the Tender Agent a Favorable Opinion. 
Notwithstanding the provisions of the preceding sentence, such Favorable Opinion shall 
not be required lo be delivered with respect to a conversion to a Dally Rate Period, a 
Weekly Rate Period or to a Term Rate Period with a duration of one year. 

(DI) Not less than fourteen (14) days prior to the Variable Rate 
Conversion Date If converting to a Dally or Weekly Rate Period and not less than thirty 
(30) days prior to the Variable Rate Conversion Date If converting to any other Variable 
Ra~ Period, the Tender Agent shall mall a written notice of the conversion to all holders 
of the 2006 Bonds to be converted; provided, however, that the Tender Agent shall not 
mail such Written notice until H has receiVed a written confirmation from the Remarketing 
Agent, If any, that no Interest Period for the 2006 Bonds extends' beyond the Variable 
Rate Conversion Date. Such notice shall specify the Variable Rate Converslon Date and 
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set forth the matters required to be stated pursuant to Section 303 hereof with respect to 
purehases of Bonds gt>vemed by such Section. 

{Iv) The Variable Rate for the Variable Rate Period commencing on 
the Variable Rate Conversion Date shall be determined by the Remarketing Agent In the 
manner provided above on the date set forth above applicable to the Variable Rate 
Period to which the conversion shall be made. Notice of such Variable Rates shall be 
given or made avallable on the dates and to the parties specified above In the manner 
provided above appffcable to the Variable Rate Period to which the conversion shall be 
made. • 

Section 204. FLEXIBLE RATES; CoNVERSIONS TO FLEXIBt.E RATE PERIODS 

as follows: 
(a) Rexib/e Rates. A Flexible Rate for each Interest Perfod shall be determined 

(I) The Interest Periods for each 2006 Bond shall be of such duration, 
not exceeding 270 days, as may be offered by the RemarkeUng Agent and specified by 
the purchaser pursuant to Section 302 or 303 hereof. 

(II) The Flexible Rate for each Interest Period shall be effective from 
and Including the commencement date of such period through and Including the last day 
thereof. Each such Flexible Rate shall be determined by the Remarketlng Agent in 
connection with the sale of the 2006 Bond or 2006 Bonds to which It relates pursuant to 
Section 302 or 303 hereof. 

(Ill) If the Remarketlng Agent falls for any reason to detennlne or 
notify the Tender Agent of the Interest Period or Flexible Rate when required hereunder, 
the Interest Period shall be of the shortest permitted duration and the Flexible Rate shall 
be equal to the 135% of the BMA Municipal Swap Index In effect on the first day of such 
Interest Period. 

(Iv) All determinations of Flexible Rates and Interest Periods pursuant 
to this Section shall be concl~lve and binding upon the Authority, the Trustee, the 
Tender Agent. the Bank and the holders of the 2006 Bonds to which such rates and 
periods are applicable. 

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

(I) Jn the case of conversion from an ARS Interest Rate Period to a . 
Flexible Rate Period, the Flexible Rate ConversiQn Date shall be an ARS Interest 
Payment Date. In the case of conversion from a Variable Rate Period to a. Flexible Rate 
Period, the f:lexible Rate Conversion Date shall be a regutarly schedul~ Interest 
Payment Date on which Interest is payable for the Variable Rate Period from which the 
conversion is to be made; provided, however, that in the case of a conversion from a 
Term Rate Period, the Flexible Rate Conversion Date shall be a regularly scheduled 
Interest Payment Date on which a new Term Rate Period would otherwise have 
commenced. • 
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(Ii) The Authority shall give written notice of any such conversion to 
the Trustee, the Tender Agent, the Remarketlng Agent, the Auction Agent. If any, the 
Bond Insurer, If any, each Broker-Dealer, if any, and the Bank no\ less than seven (7) 
Business Days prior to the date on which the Tender Agent Is required to notify the 
Bondholders of the conversion pursuant to subparagraph (In) below. such noUce shaU 
specify the Flexible Rate Conversion Date. In addition, on or b&fqre the Flexible Rate 
Conve,slon Date, 1he Authority shaU cause to be flied with the Authority, the Trustee and 
the Tender Agent a Favorable Opinion. Notwithstanding the provlslons of the preceding 
sentence, such opinion shall not be required to be deDvered with respect to a· converston 
from a Dally Rate Period or Weekly Rate Period or from a Term Rate Period with a 
duration of one year or less. 

(DI) Not less than thirty (30) days prior to the Aexlble Rate Conversion 
Date In the case of conversions from ARS Interest Rate Perlods, conversions from Dally 
or Weekly Rate Periods, and In au other cases, the Tender Agent shall mall a written 
notice of the conversion to all holdecs of the 2006 Bonds to be converted, specifying the 
·Flexible Rate Conversion Date and setting forth the matters required to be stated 
pu,suant to Section 303 hereof With respect to purchases of 2006 Bonds governed by 
such Section. 

Section 205. FIXED RATE CONVERSION AT OPTION OF THE AUTHORl1Y 

At the option of the Authority, and with the consent of the Bond Insurer, the 2006 Bonds 
bearing Interest at an Appficable ARS Rate, a Variable Rate, or Flexible Rates may be converted to 
bear Interest at the Axed Rate as hereinafter provided. Any such conversion shall be made as 
follows: 

(a) The Axed Rate Conversion Date shall be: Q) In the case of a conversion 
from an Applicable ARS Rate, an ARS Interest P~t Data; (IQ in the case of a conversion from a 
Variable Rate Period other than a Term Rate .Period, a regularly scheduled Interest Payment Date 
on which Interest Is payable for the Variable Rate Period from which the conversion Is to be made; 
(Iii) 1n the case of a conversion from a Tenn Rate Period, a regularly scheduled Interest Payment 
Date on which a new Term Rate Period would otherwise have commenced; or fiv) In the ~ of a 
conversion from a Flexible Rate Period, a day which Is the last regularly scheduled Interest Payment 
Date on which Interest Is payable for any Interest Period theretofore estabDshed for the 2006 Bonds 
to be converted. 

(b) Not less than seven (7) Business Days prior to lhe date on which the Tender 
Agent or the Trustee is required to notify the Bondholders of the conversion pursuant to paragraph 
(c) below, the Authority shall give written notice of the conversion' to the Trustee, the Tender Agent, 
If anv. the Remarketfng Agent, If any, the Auction Agent, If any, the Bond. Insurer, if any, each 
Broker-Dealer, If any, and the Bank, If any. setting forth the Proposed Fixed Rate Conversion Date. 
In addition, on or bef0f8 the Fixed Rate Conversion Date, the Authority shall cause to be flied with 
the Authority, the Trustee and the Tender Agent, if any, a Favorable Opinion with respect to the 
conversion of the 2006 Bonds to the Fixed Rate. 

(c) In the event of a conversion from an ARS Interest Ra~ Period or a Variable 
Rate Period or a Flexible Rate Period, the Tender Agent shall mall a notice of ttte proposed 
conversion to the holders of all 2006 Bonds to be converted not less than thirty (30) days prior to the 
Proposed Axed Rate Conversion Date and shall Inform the B~dholders of: (I) the Proposed Fixed 
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Rate Conversion Date; and (Ii) the matters requJred to be stated pursuant to Section 304 hereof with 
respect to purchases of 2006 Bonds governed by such section. 

(d) Not later than 12.'00 noon, New York City time, on the Business Day prior to 
the Fixed Rate Conversion Date, the Remarketing Agent shall deliver to the Trustee and the 
Authority a certificate, approved by the Authority, which Includes 0) a schedule specifying the 
prlnclpaJ amount of Bonds to mature on the first June 15 occurring after the Fixed Rate Conversion 
Date and on each June 15 thereafter to and Including the June 151t1 occurring on or after the fifth 
anniversary of the Fixed Rate Conversion Date, (fi) a schedule specifying the principal amount of 
Bonds to be called for mandatory redemption on each June 15 occurring after the last June 15 
specffled pursuant to (i), but prior to June 15. 2020, (ill) the principal amount of 2006 Bonds tQ 
mature on June 15, 2020, (Iv) the Fixed Rate to be applicable to each maturity of the 2006 Bonds 
and (v) a schedule specifying the in1ereSt to be paid on each Interest Payment Date of Biiich year, 
commencing with the first Interest Payment Date to occur after the Fixed Rate Conversion Date, to 
and Including June 15, 2020. In determining the amount of Interest and principal that shall be 
payable on such dates, the Remarketing Agent shall use the following guidelines: 

(I} The Fixed Rate(s) established for the 2006 Bonds to be effective 
on the Fixed Rate Conversion Date shall be set forth In an underwriting or purchase 
contract and shall equal the minimum Interest rate(s) necessary to remarket such 2006 
Bonds on the Axed Rate Conversion Date at an aggregate purchase price of 100% of 
the princlpal amount thereof taking Into account the fact that such 2006 Bond shall 
mature or be subject to mandatory sinking fund redemption on a particular June 15 up to 
and Including June 15, 2020 In accordance with (d) above, that all 2006 Bonds shall pay 
interest semiannually on each Interest Payment Date of each year, that an 2006 Bonds 
maturing on a particular June 15 shall bear interest at th.e same rate; 

(10 . The schedule of principal payments shall be set to achieve annual 
level debt service (Including both principal and Interest) for all remaining Bond Years or 
Portions thereof and to the extent such annual level debt service cannot be exactly 
achieved with principal maturing In $5,000 denominations or Integral multiples thereof, 
such annual level debt service shall be achieved by rounding down all maturing principal 
amounts to the next $5,000 denomination or Integral multiple thereof and rounding up 
the last principal ,Payment 

The determination of the Fixed Rate(s) shaD be conclusive and binding upon the Authority, the 
Trustee, the Tender Agent, If any, the Bank, If any, the Bond Insurer and the holders of the 2006 
Bonds to which such rate(s) wlU be applicable. Not later than 5:00 p.m., New York City time, on 
the date of determination of the Fixed Rate(s), the Remarketlng Agent shall notify the Trustee 
and the Authority of such rate(s) by telephone. Not later than 5:00 p.m., New York City time, on 
the next succeeding Business Day, the Trustee shall give Immediate Notice of such rate(s) to 
the Tender Agent. If any, and the Bank.,lf any, and the Bond Insurer. 

(e) Toe Authority may revoke its election to effect a conversion of the Interest 
rate on the 2006 Bonds to the Fixed Rate by gMng writlen notice of such revocation to the Trustee, 
the Tender Agent, if any, the Remarketlng Agent, If any, the Bank, if any, and the Bond Insurer at 
any time prior to the setting of the Fix~ ~ by the Remarketing Agent 

(f) It shall be a condWon to effecting a oonverslon to the Fixed Rate that all of 
the Bonds shall be successfuDy remarketed. 
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Section 206. C,ERTAIN CHANGES IN TERM RATE PERIOD NOT A CONVERSION· 

In the event that a Term Rate Period is shorter than the lmmedlately preceding Tenn Rate 
Period due. to the occurrence of the Mah.uity Date of the 2006 Bonds, such difference 1n length of 
the last Term Rate Period shall not be considered to cause a Variable Rate Conversion Date to 
OcaJr and the c:ondttlons required by Section 203 to convert from a Tenn Rate Period of one lenglh 
to a Tenn Rate Period of a different length s~ not be required to be satisfied. 

Section 207. BooK ENTRY SYSTEM 

(a) It Is Intended that the Bonds be registered so as to ~pate In a securftles 
deposltory system with OTC (the •ore System;, as set forth herein. Except as provided In 
subparagraph (c) of this Sadlon, the registered owner of all of the 2006 Bonds shall be OTC and the 
2006 Bonds shall be registered In the name of Cede & Co., as nominee for OTC. Payment of 
Interest on any Bond registered as of each Record Date in the name of Cede & Co. shall be made 
by wire transfer of Immediately available flmds to the ac:oount of Cede & Co. on the Interest 
Payment Date for the 2006 Bonds at the address Indicated on the Record Dale or Special Record 
Dale for Cede & Co, in the Bond Register kept by the Trustee. 

(b) The 2006 Bonds shall be Initially Issued In the fonn of separate single fully . 
registered 2006 Bonds, authenticated by the Trustee In the amount of each separately stated 
maturity of the 2006 Bonds. Upon Initial Issuance, the ownership of such 2006 Bonds shaD be 
registered In the registry books of the Authority kept by the Trustee In the name of Cede & Co., as 
nominee of OTC. The Trustee and the Authority shall treat OTC (or Its nominee) as the sole and 
exclusive owner of the 2006 Bonds registered In Its name for the ~ of payment of the 
principal or redemption price of or Interest on the 2006 Bonds, selecting the 2006 Bonds or portions 
thereof to be redeemed, giving any noUce permitted or required to be given to Bondholders under 
this Fourth Supplement to the Amended and Restated Indenture, registering the transfer of 2006 
Bonds, obtaining any consent or other action to be taken by Bondholders and for all other purposes 
whatsoever, and neither the Trustee. the Tender Agent nor the Authority shaD be affected by any 
notice to the contrary, Neither the Trustee, the Tender Agent nor the Authority shall have any 
responsibility or obligation to any OTC participant, any person claiming a, beneficial ownership 
Interest In the 2006 Bonds under or 1hrough DTC or any OTC participant, or any other Person which 
is not shown on the registration books of the Trustee as being a 6ondholder, with respect to: (i) the 
accuracy of any records maintained by OTC or any OTC participant; (ft) the payment of OTC or any 
OTC participant of any amount In respect of the principal, purchase price or redemption price of or 
Interest on the 2006 Bonds; (DI) any notice which Is permitted or required to be given to Bondholders 
under the Indenture; (iv) the selection by OTC or any OTC participant of any Person to receive 
payment In the event of a partial redemption of the 2006 Bonds; or (v) any consent given or other 
action taken by OTC as Bondholder. The Trustee shall pay all principal or purchase price of and 
premium, if any, and interest on the 2006 Bonds only to or "upon the order of' (as that term ~ used 
In the Uniform Commercial Code as adopted In the Commonwealth of Pennsylvania) OTC and all 
such payments shall be valid and effective to fully satisfy and discharge the Authority s obligations 
with respect to the principal of or purchase price and premium, if any, and' Interest on the 2006 
Bonds ~ the extent of the sum or sums so paid. No Person other than OTC shan receive an 
authenticated Bond for each separately stated maturity of the respective 'series evidencing the 
obligation of the Authority to make payments of principal of and premium, if any, and Interest 
pursuant to this Fourth SUpplement to the Amended and Restated Indenture: Upon delivery by OTC 
to the Trustee of written notice to the effect that DTC has detennlned-to substitute a new nominee in 
place of Cede & Co., and subject to the provisions herein with respect to Record Dates, the word 
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nCede & eo.• In this Fourth Supplement to the Amended and Restated Indenture shaU be deemed 
to be changed to reflect such new nominee of DTC. 

(c} In the event the Authority detennines that H is In its best Interest to 
discontinue the use of book entry system for the 2006 Bonds. the Authority may notify In writing 
OTC and the Trustee, whereupon OTC will notify the OTC participants of the availability through 
OTC of Bond certificates. In such event, the .Trustee shaU deliver, transfer and exchange Bond 
certlffcates as directed In writing by OTC as the BondhOlder In appropriate amounts. OTC may 
determine to discontinue providing Ifs services with respect to the 2006 Bonds at any time by giving 
written notice to the Authority and the Trustee and discharging its responslblrdies with respect 
thereto under applicable law. Under such circumstances (If there Is no successor securities 
depository}, the Authority and the Trustee, at the sole cost of the Authority, shall be obDgated to 
deliver Bond certificates as directed In writing by OTC. Jn the event Bond certificates are Issued, the 
provisions of the lndentlire shaU apply to, among other things, the transfer and exchange of such 
certificates and the method of payment of principal of and interest on such certificates. Whenever 
DTC requests the Authority and the Trustee to do so, the Trustee and the Authority wlll alOperate 
with OTC In taking appropriate action after reasonable notice (i) to make available one or more 
separate certificates evidencing the 2006 Bonds to any OTC participant having 2006 Bonds credHed 
to Its OTC account, or (fl} to arrange for another securities depository to. maintain custody of 
certificates evidencing the 2006 Bonds. 

(d), Notwi1hstandlng any other provision of this Fourth Supplement to the 
Amended and Restated Indenture to the contrary, so long as any Bond Is registered In the name of 
Cede & Co., as nominee of OTC, au payments with respect to the principal or purchase price of and 
premium, if any, and Interest on such Bond and au notices with respect to such B,ond shall be made 
and given, respectively, to OTC as provided In the Representation Letter. 

(e) In connection with any notice or other communication to be provided to 
Bondholders pursuant to the Indenture by the Authority or the Trustee with respect to any consent or 
other a~on to be taken by Bondholders, the Authority or the Trustee, as the case may be, shall 
establish a record date for such consent or other action and give OTC as sole Bondholder notice of 
such record date not less than fifteen (15) calendar days in advance of such record date to the 
extent posslble. Notice to OTC shall be given only when OTC Is the sokrBondholder. 

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

(g) Upon remarketing of 2006 Bonds In accordance with Article Ill, payment of 
the purdlase price thereof shaff be made to OTC and no surrender of certificates Is expected to be 
required. Such sale shall be made through OTC participants (which may Include Oie Rema,ketlng 
Agent) and the new beneficial owners of such 2006 Bonds' shall not receive delivery of Bond 
certificates. OTC shall transmit payment to OTC participants, and OTC participants shall transmit 
payment to beneficial owners whose 2006 Bonds were purchased pursuant to remarketlng. Neither 
the Authority, the Trustee, the Tender Agent nor the· Remarketing Agent shaU be responsible for 
transfers of payment to OTC participants or beneficial owners. 

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

, (a) Upon the .execution and deUvery of this Fourth Supplement, to the Amended 
and Restated Indenture, the Authority shall execute and deliver the 2006 Bonds to the Trustee and 
the Trustee shall authenticate the 2006 Bonds and deliver them to the lnHlal purchaser or 
purchasers thereof as directed by the Authority In an order delivered by the Authority to the Trustee 
upon receipt of the proceeds of the 2006 Bonds. Proceeds from the sale of the 2006 Bonds, 
together wtth other available funds, shall be recelved by the Trustee and deposited In the Settlement 
Fund and shall then be disbursed and transferred from the Settlement Fund as follows: 

(1) To or upon the order of the Authority, the amount specified by the 
Authority at or after the closing for the Issuance of the 2006 Bonds as the costs of 
Issuance of the 2006 Bonds (Including, without llmitatlon, fees and expenses of bond 
counsel, consultants, the Trustee and the Trustee's counsel, the Cily's counseJ and 
consultants, and the Authority"s counsel In connection with the issuance of the 2006 
Bonds, fees payable to Bond Insurer with respect to the 2006 Bonds, printing costs 
payable by the Authority and rating agency fees, and premium payments for the Bond 
Insurance Polley). 

(2) To the Trustee, to be deposited In the 1996 Bonds account of the 
Bond Redemption Fund, an amount equal to $89,960,000, which will be appUed to the 
redemption of all Outstanding 1996 Bonds caHed for redemption on June 15, 2008. 

Any amount remaining In the Settlement Fund after the foregoing disbursements and transfers 
shall be disbursed or transferred by the Trustee to the Debt Service Fund In respect of the 2006 
Bonds. 

(b) Pursuant to Section 5.07 of the Amended and Restated Indenture, as 
supplemented and amended by, among others, Section 4.03 of the Second Supplement to the 
Amended and Restated Indenture, the Trustee 1s hereby Instructed to transfer funds in the Debt 
Service Reserve ·Fund In excess of the Debt Service Reserve Requirement for all OUtstandlng 
Bonds, taking Into account the redemption of the 1996 Bonds and the issuan¢e and deUvery of the 
2006 Bonds, to the Redemption Fund for application to the redemption price of the 1996 Bonds. 

ARTICLE 'HA ARS PROVISIONS 

Section 2A01. PAYMENTS WITH RESPECT TO ARS. 

(a) Interest with respect to ARS shall accrue from and Including, as 
applicable, the Closing Date, the Conversion Date or the most recent ARS Interest Payment 
Date to w~lch Interest has been paid or duly provlded'.for. 

(b) The Trustee shall detennine the aggregate·amount of Interest payable In 
accordance with subsection (e) below with respect to ARS on each ARS Interest Payment Date. 
Interest due on any ARS Interest Payment Date with respect to each $25,000 In prlndpal 
amount of ARS sliall equal (I) the Appllcable ARS Rate multiplied by (Ii) the principal amount of 
$25,000 multiplied by (Iii) the number of days In the appffcable ARS Interest Period, divided by 
(Iv) 380, and rounding the resultant figure to the nearest cent (a half cent being rounded 
upward). The Trustee shall notify the Securities Depository of Its calculatlons, as provided In 

P/OA ~at Bonds Page29 
,f' Supp Trua /nd8nlUm 

#4991121 v. 6 



Section 2A03(b) hereof. 

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

Notwithstanding the foregoing: 

{x) If the ownership of the ARS Is no longer maintained In book-entry 
form by a Securities Depository, the AppRcable ARS Rate for any ARS Interest Period 
commencing after the delivery of certificates representing the ARS pursuant to Section 
207(c) hereof shall equal the ARS Maximum Rate: or 

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

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

(d) Medium of PaymenL 

. (I) The principal of and interest on the ARS shall be payable in any 
currency of the United States of America Which on the respective dates for payment 
thereof Is legal tender for the payment of pubUc and private debf:S. The principal of and 
Interest on the ARS (other than at maturity) shall be payable by check malled on the 
date due to the registered owner thereof on the Record Date at the address of such 
registered owner as It appears on the registration books maintained by the Trustee. 

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

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

(f) ARS Defaulted Interest 

0) The Trustee shall determine not later than 2:00 p.m., New York 
City tim~, on each ARS lnter~st Payment Date, whether an ARS Pay11J8nt Default has 
occurred. If an ARS Payment Default has occurred, the Trustee ·shall, not later than 
2:30 p.m. New York City Ume on such Business Day, send a noUce of such ARS 
Payment Default to the Auction Agent and each Broker-Dealer by telecopy or sfmilar 
means and, If such ARS Payment Default Is 1cured, the Trustee shalt immediately send 
a notice of such cure of the ARS Payment Default to the Auction Agent and each 
Broker-Dealer by telecopy or sJmllar means. 

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

Section 2A02. CALCULATION OF ALL .... 01.D RATE. 

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

Section 2A03. NOTIRCATION OF RATES. AMOUNTS AND PAYMENT DATES. 

(a) So long as the ownership of the ARS Is maintained in book-entry fonn by 
the Securities Depository, the Tl'1:Jslee shall advise the Securities Depository (I) of each Record 
Date for the ARS at least lwo Business Days prior thereto and Oi) of each succeeding Interest 
Payment Date on each Interest Payment Date. 

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

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

Section 2A04. ADJUSTMENTS WITH ReSPECT TO ARS PROVISIONS. 

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

Section 2A05. REsERVED. 
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[Reserved.] 

Section 2A08. AUCTION AGENT. 

(a) The Trustee is hereby directed to enter Into the Initial Auction Agent 
Agreement with the Initial Auction Agent and to appoint Deutsche ~k Trust Company 
Americas as the Initial Auction Agent Any Substitute Auction Agent shall be (I) subject to the 
written approval of the Bond Insurer and each Broker-Dealer, (II) a bank or trust company duly 
organized under the laws of the United States of America or any state or territory thereof having 
its principal place of business In the Borough of Manhattan, New York, or such other location as 
approved by the Trustee In writing and having a combined capital stock or surplus of at least 
$15,000,QO0, or (Ill) a member of the National Association of Securities Dealers, Inc., having a 
capitalization of at least $15,000,000, and, in either case, authorized by law to perform all the 
duties Imposed upon It hereunder and under the Auction Agent Agreement The Auction Agent 
may at any time resign and be discharged o( the duties and obllgatl811S created by this 
Indenture by gMng at least 45 days' notice to the Trustee, .the Broker•Dealer, the Authority, and 
the Bond Insurer. The Auction Agent may be removed at any time by the Trustee, upon the 
written direction of (I) the Authority with Bond Insurer consent, (Ii) the Bond Insurer or (Ill) the 
ARS Beneficial OWners of 66-2/3% of the aggregate principal amount of the ARS then 
outstanding with the consent of the Bond Insurer, by an Instrument.signed by the Trustee and 
filed with the Auction Agent, the Bond Insurer and the Authority upon at least 30 days' notice. 
Neither the resignation nor the removal of the Auction Agent pursuant to the preceding two 
sentences shall be effective untU and unless a Substitute Auction Agent has been appointed 
and has accepted such appointment provided,. however, that lf a Subsffll:lte Auction Agent has 
not been so appointed within 45 days of the notice of resignation of the Auction Agent, the 
Auction Agent may petition a court of competent Jurisdiction to appoint a Substitute Auction 
Agent Notwithstanding the foregoing, the Auction Agent may terminate the Auction Agent 
Agreement If, within 30 days after notifying the Trustee, the Authority, and the Bond Insurer In 
writing that It has not received payment of any Auction Agent Fee due H in accordance with the 
terms of the Auction Agent Agreement. the Auction Agent does not receive such payment. The 
Bond Insurer may make the payment of any Auction Agent Fee and expenses due the Auction 
Agent The Trustee shall not be Hable for any action taken, suffered or omitted by the Auction 
Agent. 

(b) • If the Auction Agent shaD resign or be removed or be dissolved, or If the 
property or affairs of the Auction Agent shall be taken under the control of any state or federal 
court or administrative body because of bankruptcy or IASOlvency, or for any other reason, the 
Trustee, at the direction of the Authority, shall use Its best efforts to appoint a Substitute Auction 
Agent. 

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

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

(e) The Auction Agent shall not be responsible or liable for any failure or 
delay In the performance of Its obligations under this Indenture arising out of or caused, directly 
or Indirectly, by circumstances beyond' its reasonable control, lr}cludlng without limitation, acts of 
God; earthquakes;· flresj floods; wars; cJvll or mlUtary disturbances; sabotage; acts of terrorism; 
epidemics; riots; interruptions, loss or malfunctions of utilities; computer (software or hardware} 
or communications services (other than those controlled by the Auction Agent}; accidents: labor 
disputes; acts of c:lvll or military authority or governmental actions; It being understood that the 
Auction Agent shall use reasonable efforts which are consistent with accepted practices In the 
banking Industry to resume performance as soon as practicable under the circumstances. 

Section 2A07. BROKER-DEAU:RS. 

(a) The AucOon Agent shall enter Into a Broker-Dealer Agreement with-RBC 
Dain Rauscher Inc. as the lnl~al Broker-Dealer for the 2006 Bonds. 

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

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

Section 2A08. PRoVISIONS RELATING TO AucnoNS. 

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

Section 2A09. AGREEMENT OF HOLDERS. 

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

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

(a} Changes in Auction Period. 
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(I) The Auction Periods for the ARS Interest Rate Periods 
commencing on the Closing Date for the 2006 Bonds lnltially shaD be a 7-day period 
commencing generaDy on a Wednesday. The Auction Period for the 2006 Bonds with 
respect to each subsequent ARS Interest Rate P~tjod, If any, Initially shall be either a 
seven-day period or a 35-day period commencing generally on a Monday, generally on 
a Tuesday, generally on a Wednesday, generally on a Thursday or generally on a 
Friday, In each case as announced by the Authority In Its notice of the proposed 
Conversion to such subsequent ARS Interest Rate Period as provided In Section 2A 11. 

(II} Subject to the consent of the Bond Insurer, during any ARS 
Interest Rate Period, the Authority may from time to time and on any ARS Interest 
Payment Date, change the length of the Auction Period between seven-days and 36-
days In order to accommodate economic and financial factors that may affect or b& 
relevant to the length of the Auction Period and the Interest rate borne by the 2006 
Bonds. The Authority shall Initiate the change In the length of the Auction Period by 
gMng written notice to the Trustee, the Bond Insurer, the Auction Agent. the Broker
Dealer and the Securities Depository that the Auction Period shall change If the 
conditions described herein are satisfied and the proposed effective date of the change, 
at least three Business Days prior to the Auction Date for such Auction Period. 

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

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

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

(c) Conditions Precedent. No change In the ·1ength or the day of 
commencement of the Auction Period for the 2006 Bonds {as provided In subsection (a) or (b), 
as appllcable) shall be allowed unless Sufficient Clearing Bids exist at the Auction Immediately 
~receding the proposed change and, in the sole discretion of the Broker-Dealer, at the Auction 
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before the date on which the notice of the proposed change was given. 

Section 2A11. CONVERslO.N OF A SERIES OF BONDS To APPUCABLEARS RATE. 

(a} Conversion to Applicabl@ ABS Rate. Subject to Sections 203, 204 and 
205 hereof, the Authority may, from time to time and with the consent of the Bond Insurer, by 
written direction to the Trustee, the Tender Agent (if any), the Liquidity Facllity Provider (If any), 
and the Remarketing Agent (if any), elect that the 2006 Bonds shall bear interest at the 
AppUcable ARS Rate. The direction of the Authority shall specify (A} the proposed effective 
date of the Conversion to the App0cable ARS Rate, which shall be (1) In each case, a Business 
Day not earlier than the 30th day following the second Business Day after receipt by the Trustee 
of such direction, {2} In the case of a a>nverslon from a Variable Rate Period other than a Term 
Rate Period, a regularly scheduled Interest Payment Date on which interest ls payable for the 
Variable Rate Period from which the conversion is to be made; (3) in the case of a conversion 
from a Tenn Rate Period, a regularly scheduled Interest Payment Date on which a new Tenn 
Rate Period would otherwise have commenced; or (4) in the case of a ,conversion from a 
Flexible Rate Period, a day which Is the last regularly scheduled Interest Payment Date on 
which interest Is payable for any Interest Period theretofore estabUshed for the 2006 Bonds to 
be converted, (B) the Mandatory Tender Date for the 2006 Bonds to be purchased, which shall 
be the proposed effective date of the adjustment to the Applicable ARS Rate and (C) the Initial 
Auction Period. In addition, the direction of the Authority shall be accompanied by a fonn of 
notice. to be mailed to the Holders of such 2006 Bonds by the Trustee as provided In Section 
2A11(b). Addltlonally, the Authority shall have appointed an Auction Agent and Broker-Oealer, 
and shall have furnished to the Trustee an Auction Agent Agreement and a Broker-Dealer 
Agreement conformlng to then-current Industry standards. During each ARS Interest Rate 
Period for the 2006 Bonds commencing on a date so specified and ending on the day 
Immediately preceding the effective date of the next succeeding Interest Rate Period, the 
Interest rate borne by the 2006 Bonds shall be the Applicable ARS Rate. 

{b) Notice of Conyersion to Appllcgble ARS Rate. The Trustee shall give 
notice by first-class mall of an adjustme~t to an ARS,lnterest Rate Period to the Bondholders of 
the 2006 Bonds not less than 30 days prior to the proposed effective date of such ARS Interest 
Rate Period. Such notice shall state (A) that .the Interest rate shall be adjusted to the Applicable 
ARS Rate unless the Authority elects to revoke Its efection to make such Converoion by 
providing written notice of such revocation to the Trustee, the Tender Agent {If any), the 
Liquidity FacUlty Provider {If any), the Remarketlng Agent (If any), the Auction Agent Of any) and 
each Broker-Dealer (If any} on or prior to 10:00 a.m. on the second Business Day preceding the 
proposed effective date of such Conversion; (B) the proposed effective date of the ARS Interest 
Rate Period; (C) that such 2006 Bonds are subject to mandatory tender for purchase on the 
proposed effective date and setting forth the Tender Price and the place of delivery for purchase 
of such 2006 Bonds; and (D) the !nformation required pursuant to Section 303. 

ARTICLE Ill TENDER AND PURCHASE OF BONDS 

Section 301. OPTIONAL TENDERS DURING VARIABLE RATE PERIODS 

(a) Optional Tender Dates. The holders of 2006 Bonds bearing Interest at 
Variable Rates may elect to have their 2006 Bonds or portions thereof In whole multiples of 
Authorized Denominations purchased at the Tender Price of such 2006 Bonds {or portions), on the 
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fo1Jowin9 Optional Tender Dates and upon the giving of the followlng oral (which may be by 
telephone) or written (which may be by telecopy or faqsimlle communication) notices meeting the 
further requirements of subsection (b) below: 

(I) Dally Rate Period. During a Dally Rate Period, 2006 Bonds may 
be tendered for purchase on any Business Day upon oral or written notice of tender 
given to the Tender Agent not later than 10:00 a.m., New York City time. on the Optional 
Tender Date; 

(Ii) Weekly Rate Period. During a Weekly Rate Period, 2006 Bonds 
may be tendered for purchase on any Business Day upon oral or written notice of tender 
to the Tender Agent not later than 5:00 p.m., New York City time, on a Business Day not 
less than seven (7) days prior to the 'Optional Tender Date; and 

(Ill) Tenn Rate Period. During a Term Rate Period, 2006 Bonds may 
be tendered for purchase on the first Business Day following such Tenn Rate Period 
upon delivery of a written notice of tender to the Tender Agent not ~ter than 5:00 p.m., 
New York City time, on a Business Day not less than se~n (7) days prior to the Optional 
Tender Date. 

{b) Notlce by OWnerof Tender. Each notice of tender: 

(1) shall, In the case of a written notice, be delivered to the Tender 
Agent at Its Principal Office and be In form sattsfactory to the Tender Agent; 

. ' 
(b) shall, whether delivered orally or In writing, state (A) the name and 

address of such Bondholder and the principal amount of the Bond to which the notice 
relates, (B) that the Bondholder irrevocably demands purchase of such 2006 Bond or a 
specified portion thereof in a whole multiple of an Authorized Denomination, (C) the 
Optional Tender Date on which such 2006 Bond or portion is to be purchased and {D) 
the payment Instructions with respect to the Tender Price; and 

(Ill) shall automatically constitute, whether delivered oraDy or In Writing 
(A) an Irrevocable offer to sell the 2006 Bond (or portion thereof) to which the notice 
relates on the Optional Tender Date to any purchaser selected ·by the Remarkettng 
Agent, at a price equal to the Tender Price of such 2006 Bond {or portion thereof), (B) an 
Irrevocable authorization and Instruction to the Tender Agent to effect transfer of such 
2006 Bond (or Portion thereof) upon payment of the Tender Price to the Tender Agent 
on the Optional Tender Date, (C) an Irrevocable authorization and Instruction to the. 
Tender Agent to effect the exchange of the 2006 Bond to be purchased In whole or In 
part for other 2006 Bonds In an equal aggregate principal amount so as to facllitate the 
sale of such Bond (or portion thereof to be purchased), and (0) an acknowledgment that 
such Holder wm have no further rights with respect to such 2006 Bond (or portion 
.thereof) upon payment of the Tender Price thereof to the Tender Agent on the Optional 
Tender Date, except for the right of such Bondholder to receive such Tender Price upon 
surrender of such 2006 Bond to the Tender Agent. 

The determination of the Tender Agent as to whether a notice of tender has been properly 
delivered pursuant to the foregoing shall be ooncluslve and binding upon the owner of such 2006 
Bond. I 
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(c) Notlcs by Tender Agent of Bonds to be Rematketed. Not later than 11:00 
• a.m., New York City time, on. the Business Day i~iately following the date of receipt of any 
notice of tender for any 2006 Bonds except ARS (or promptly upon such ·receipt on the Optional 
Tender Date In the case of 2006 Bonds during a oany Rate Period but in no event later than 11:00 
a.m., New York City time), the Tender Agent shall give Immediate Notice (or telephonic notice in the 
case of Bonds during a Dally Rate Period) to the Trustee, the Authority, the Remarketlng Agent and 
the Bank of the principal amounts (or portions thereof) to be purchased and the Optional Tender 
Date. • • 

(d) • Remarkellng of Tnered Bonds. Pu.want to the Rernar1<etlng Agreement, 
the Agent shaH offer for sale.and use Its best efforts to find purchasers for all 2006 Bonds or portions 
thereof (except ARS) properly tendered. The Remarketing Agent shaD cause the Tender Price 
specified in subsection (a) above for the 2006 Bonds which the Remarketlng Agent notified the 
Tender Agent had been remarl<eted pursuant to subsection (e)(l) below to be paid to the Tender 
Agent In Immediately avallable funds at or before 2:00 p.m., New Yolk City time, on the Optional 
Tender Date, during Dally or Weekly Rate Periods and (II) in Immediately avaffable funds at or 
before 12:00 noon, New York City time, on the Optional Tender Date, In the case of 2008 Bonds 
during·Tenn Rate Periods. Notwithstanding the foregoing, the Remarketlng Agent shall not offer for 
sale any 2006 Bond as to which a notice of conversion to a Variable Rate Period, from a Tenn Rate 
Period of one length to another, to a Flexible Rate Period or to a Fixed Rate Period has been given 
by the Tender Agent unless the Rema~ting Agent has advised the Person to whom the offer is 
made of the mnverslon and the effect of the conversion on the rights of Bondholders to tender their 
2006 Bonds as described In the conversion notice from the Tender Agent to the Bondholders. 

(e) Purchase of Tendered Bonds. 
. . 
{I) Notice of Remarketlng: Purchases Under Liquidity Facility. The 

following Immediate Notices shall be given with respect to the remarketlng of Tendered 
Bonds and the amount of 2006 Bonds (except ARS) to be purchased· pursuant to the 
Liquidity Facility: 

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

(1) the Remarketing Agent shall notify the Tender 
Agent of the amount of Tendered Bonds which were remarketed not later 
than 2:30 p.m., New·York City time, on the Business Day immediately 
preceding the Optional Tender Date and the Tender Agent shall notify the 
Bank of the amount of Tendered Bonds which were remarketed by 3:00 
p.m. on the Business Day Immediately preceding the Opttonal Tender 
Date; and • 

(2) if any such. notice Indicates that any Tendered 
Bonds were not remarketed, If no such notice Is received by the required 
time or If all of remarketing proceeds have not been received, the Tender 
Agent shall notify the Trustee, the Bank and the Authority, not later than 
9:00 a.m., New York City tlfY\e, on the Optional Tender Date, of the 
amount of Tendered Bonds 

(x) which were not rernarl<eted, 

(y) for which no notice ·or remarketing was 
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received- and 

(z) for which no rernarketlng proceeds have 
been received, 

and the Trustee shall submit a draw certificate to the Bank· not later than 11 :00 
a.m., New York City time. on the Optional Tender Date for payment of an amount 
equal to the principal portion of the Tender Price for the portion of the Tendered 
Bonds (x) which were not remarketed, (y) for which no notice of remarketlng was 
received and (z) for which no remarketlng proceeds have been received by the 
required time, and a demand for payment by the Bank of the accrued Interest on 
the portion of the Tendered Bonds which were not remarketed or for which no 
notice of remarketing was received by the required time, or for which no 
remarkeClng proceeds have been received. 

(B) In the case ofTendered·Bonds during a Dally Rate Period: 

(1) the Remarketlng Agent shall notify the Tender 
Agent of the amount of Tendered Bonds which were remarketed not later 
than 10:00 a.m., New York City time, on the OpHonal Tender Date; and 

(2) _If any such notice Indicates that any Tendered 
Bonds were not remarketed or If no such notice Is recelVed by the 
required time, or If remarketlng pro~s are not received by the required 
time, the Tender Agent shall promptly notify the Trustee, the Bank and . 
the Authority, not later than 10:30 a.m., New York City time, on the 
Optional Tender Date, of the amount of Tendered Bonds 

(x) not remarketed, 

(y) for which no notice of remarketlng was 
received, or 

(z} for which no remarketlng proceeds have 
been received, 

and not later than 11 :00 a.m., New York City time, on the Optional Tender Date, 
the Trustee shaU submit a draw certificate for payment of the principal P0i:tlon of 
the Tender Price by the Bank for the portion of the 2006 Bonds (x) which were 
not r~marketed, (y) for which no notice of remarketlng was received by the 
required time or (z) for which no remarkeUng proceeds have been received, and 
a demand for payment by the Bank of the accrued ~nterest on the portion of the 
Tendered Bonds which were not remarketed or for which no notice of 
remarketlng was received. by the required time, or for which no remarketlng 
proceeds have been received. 

OQ Information Concemlng Purchasers. A notice by telephone, telex 
or telecopler, to be confirmed in writing if given by telephone, specifying the names, 
addresses and taxpayer identification numbers of the purchasers, the denominations of 
2006 Bonds to be registered In the name of each purchaser and, If available, payment 
Instructions for regularly scheduled interest payments or of any changes In such 
Information previously communicated shall be furnished to the Tender Agent by (I) 3:00 
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p.m., New York City time, on the Business Day preceding the day on which such 2008 
Bonds are to be purchased to the extent available and such notice may be 
supplemented or amended at any time prior to 12:40 p.m., New York City time, on the 

. day on which such 2006 Bonds are to be purchased with respect to Bonds during a 
Weekly Rate Period, (II) 1 :00 p.m., New York time, on the day on which such 2008 
Bonds are to be purchased with respect to Bonds during a Daily Rate Period or Flexible 
Rate Period, and (IU) 3:00 p.m., New York City time, on the second Business Day prior to 
the day on which such 2006 Bonds are to be .purchased to the extent avallable and such 
notice may be supplemented or amended at any time prior to 12:40 p.m., New York City 
time, on the day on which such 2006 Bonds are to be purchased with respect to Bonds 
during a Term Rate Period. 

(UI) Paymgnts by the Tender {Jgent. By 3:00 p.m., New York City 
time, on the Optional Tender Date set for purchase of Tendered Bonds and upon receipt 
by the Tender Agent of 100% of the aggregate Tender Price of the Tendered Bonds, the 
Tender Agent shall pay the Tender Price of such 2006 Bonds to the holders thereof at Its 
Principal Office or by bank wire transfer. Such payments shaU be made In immediately 
available funds. With respect to the payment of the Tender Price, the Tender Agent shaU 
apply In order: (A) moneys paid to It by the Remarketing Agent or by the new purchaser 
of the Tendered Bonds as pror.eeds of the remarketlng 'of such 2006 Bonds by the 
Remarketlng Age~ (B) moneys paid to It by the Bank for the purchase of 2006 Bonds 
pursuant to the liquidity Facility, and (C) any other moneys provided by the Authority. If 
sufficient funds are not available for the purchase of all Tendered Bonds, no purchase 
shall be consummated as provided in Section 306. 

(lv) Registration ang Delivery of Tendered or Purohased Bond§. On 
the date of purchase, the Tender Agent shall register and make available for pick-up or 
cancel all Bonds purchased on any Optional Tender Date as foUows: (A) 2006 Bonds 
purchased or remarketed by the Remarketlng Agent shall be registered and made 
avanable to the Remarketing Agent by 2:15 p.m .• New York City time, in accordance with 
the Instructions of the Remarketing Agent; (B) 2006 Bonds purchased pursuant to the 
Liquidity FacBity shall be registered In the name of the Authority unless otherwise 
required by the Liquidity Facility and shaR be held in trust by the Tender Agent on behalf 
of the registered owner; and (C) 2006 Bonds purchased with other moneys provided by 
the Authority shall be canceled or registered and delivered In accordance with the 
Instructions of the Authority; provided that so long as a Liquidity Facility ls ~ effect, such 
2006 Bonds shall not be remarketed or delivered to the Authority unless the Liquidity 
FaclHty supports the payment of such 2006 Bonds In accordance with the tenns of this 
Fourth Supplement to the Amended and Restated Indenture and the liquidity Facility. 

{v) Resale of Bonds Purchased Pursuant to the Uquldlty Facility. In 
the event that any 2006 Bonds are purchased pursuant to the Liquidity Facility pursuant 
to subparagraph (Iv) cJbove, the Remarketlng Agent shall continue to offer for sale and 
use Its best'efforts to sen such 2006 Bonds at a purchase price equal to the principal 
amount thereof plus accrued Interest thereon. 2006 Bonds purchased pursuant to the 
liquidity FacBlty shall not be delivered upon. remarketlng by the Remarketlng Agent or 
any other sale unless the Uquidlty Facility Is automaticaUy reinstated for the principal 
amount thereof and the Interest Component applicable thereto In accordance with Its 
terms or the Remarketing Agent has been advised by the Bank by Immediate Notice that 
It has elected to reinstate the Liquidity FacUlty for the required amount and the Bank 
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notifies the Tender Agent by Immediate Notice of such reinstatement and directs the 
Tender Agent to deliver the 2006 Bonds to the purchaser. • 

. (vi} Delivery of Bonds: Effect of Falftire to Surren!i,er Bonds. All 2006 
Bonds to be purchased on any Optional Tender Date shall be required to be deOvered to 
the Principal Office of the Tender Agent by (i) 12:00 no,on, New York City time, on the 
Optional Tender Date with respect to Bonds during a Daily or Weekly Rate Period; or (II) 
5:00 p.m., New York City time, on the second Business Day prior to the Optional Tender 
Date with respect to Bonds during Term ~te Periods. If the owner of any 2006 Bond (or 
portion thereof) that Is subject to purchase pursuant to this Section faffs to deliver such 
2006 Bond to the Tender Agent for purchase on the Optional Tender Date and If lhe 
Tend~r Agent Is In receipt of the Tender Price therefor, such 2006 Bond (or portion 
thereof) shall nevertheless be deemed purchased on the day fixed for purchase thereof 
and ownership of such 2006 Bond (or portion thereof) shall be transferred to the 
purchaser thereof as provided in subsection (e)(lv) above. Any Bondholder who falls to 
deliver a 2006 Bond for purchase as required above shall have no further rights 
thereunder except the right to receive the Tender Price thereof upon presentation and 
surrender of said 2006 Bond to the Tender Agent and shall thereafter hold such 2006 
Bond as agent for the Tender Agent Such delivery shall· be a condition to payment of 
the Tender Price by the Tender Agent on the Optional Tender Date. 

Section 302. TENDERS DURING FLEXIBLE RATE PERIODS 

(a) Repurchase Dates. Each 2006 Bond bearing Interest at a Flexible Rate shall 
be subject to mandatory tender for purchase on each Repurchase Date at the Repurchase Price. 

(b) Bonds to be Remarlceteg. Not later than 11:00 a.m., New York City time, on 
the Business Day Immediately preceding each Repurchase Date, the Tender Agent shall give 
Immediate Notice to the Remarketing Agent and the Bank of the amount of 2006 Bonds which wDI 
be tendered on such Repurchase Date. • . 

(c) Remarketfnq of Tendered Bonds. The Remarketlng Agent shall offer for sale 
and use Its best efforts to find purchasers for an 2006 Bonds required to be purchased on the 
Repurchase Date. In remarketing the 2006 Bonds, the Remarketlng Agent shall offer and acx:ept 
purchase commitments for the 2006 Bonds for such Interest Periods and at such FleXlble Rates as 
It deems to be advisable in order to minimize the net interest cost on the 2006 Bonds under 
prevaDlng market conditions. The foregoing notwithstanding, no Interest Period may be established 
which exceeds the shortest of (A) 270 days, (B) the remaining number of days prior to any 
Mandatory Tender Date occurring pursuant to either Section 303 or 304 hereof, or (C} the remaining 
number of days prior to each date on which 2008 Bonds are subject to redemption pursuant to 
Sections 401 (a)(I) or (c) hereof {but, In 1he case Qf secuon 401 (a)(I) hereof, only if the Remarketlng 
Agent has, received Immediate Notice from the Trustee of a pending redemption of 2006 Bonds 
pursuant to Section 402(a) hereof) if and to the extent necessary to enable the Tender Agent to 
make sucn purchases on or before such date. The Remarketing Agent shall cause the Repurchase 
Price specified In subsection (a) above for the 2006 Bonds which the Remarketlng Agent notified 
the Tender Agent had been remarketed pursuant to subsedlon (d){I) below to be paid to the Tender 
Agent In Immediately avallable funds at or before 2:00 p.m., New Yolk City time, on the Repurchase 
Date. N. the request of the Trustee, the Remarketlng Agent shall also determine and notify the 
Trustee of Flexible Rates and Interest Periods for 2006 Bonds to be purchased pursuant to the 
Liquidity Facility or by the Authority as hereinafter provided, such determination to be made In 
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substantially the same manner as Is provided aboVe and with a view toward enabling the 
Remarketlng Agent to remarket such 2006 Bonds at a later date. 

(d) Purr;hase of Tendered Bonds: Notice of RelT@rlSetfng: Purchases Undr,r 
UquJditv Facllity. The following Immediate Notices shaH be given with respect to the remarketlng of 
Tendered Bonds and the amount of 2006 Bonds to be purchased purstµint to the Liquidity Facility: 

(i) The Remarketlng Agent shaD notify the Tender Agent of the 
amount of Tendered Bonds which were remarketed not later than -9:30 a.m., New York 
City time, on the Repurchase Date; and if any such notice Indicates that any Tendered 
Bonds were not remarketed, or If no such notice Is received by the required time, or if 
not all of the remarketlng proceeds have been rec:elved, the Tender Agent shall notify 
the Trustee, the Bank and the Authority by 10:00 a.m., New York City time, on the 
Repurchase Date of the amount of Tendered Bonds not remarketed, or for which no 
notice of remarketlng was received, or for which no remarketfng proceeds have been 
reCE!fved, and the Trustee shall submit to the Bank by 11 :00 a.m., New York City time, 
on the Repurchase Date, a draw ·certificate for payment of !:ln amount equal to the 
Repurchase Price by the Bank for (A) the portion of the 2008 Bonds which were not 
remarketed, (B) those for which no notice Qf remarketlng was received by the required 
time and (C) those for which no remarketlng proceeds have been received and a draw 
certificate for payment of the accrued Interest on the portion of the Tendered Bonds by 
the Bank for the port\on of the 2006 Bonds (X) which were not remarketed, (Y) tor which 
no notice of remarketlng was received by the required time, or (Z) for which no 
remarketing proceeds have been received, purs~nt to the Liquidity Facility. 

(ii) Information Concerning Purchase(§. A notice by telephone, telex 
or teleCOP,ler; to be confirmed in writing If given by telephone, specifying the names, 
addresses and taxpayer Identification numbers of the purchasers, the denominations of_ 
2006 Bonds to be registered In the name of each purchaser, the Flexible Rate and 
Repurchase Date to be appHcable to each 2006 Bond and, If available, payment 
instructions for regularly scheduled interest payments or of any ct:tanges in such 
Information previously communicated shall be furnished to the Tender Agent by 1:00 
p.m., New York City time, on the Repurchase Date. 

(iii) Pavments by the tender Agent. By 3:00 p.m., New York City 
time, on the Repurchase Date and upon receipt by the Tender Agent of· 100% of the 
aggregate Repurchase Price of the Tendered Bonds, the Tender Agent shall pay the 
Repurchase Price of such 2006 Bonds to the holders thereof at Its Principal Office or by 
bank wire transfer. Such payments shall be made In Immediately available funds. With 
respect to the payment of the Repurchase Price, the Tender Agent shall apply In order 
(A) moneys paid to it by the Remarketing Agent or by the new purchaser of the 
Tendered Bonds as proceeds of the remarketing of such 2006 Bonds by the 
Remarketlng Agent, (B) moneys paid to it by the Bank for the purchase of 2006 Bonds 
pursuant to the Liquidity Facility, and (C) any other moneys provided by the Authority. If 
sufficient funds are not available for the purchase of all Tendered Bonds, no purchase 
shall be consummated as provided In Section 306. 

{Iv) Rqglstratlon and Delivery of Tendered or Pgrchased Bonds. On 
the Repurchase Date, the Tender Agent shall register and deliver, hold or cancel all 
2006 Bonds purchased on such Repurchase Date as foUows: (A) 2006 Bonds purchased 
or remarketed by the Remarketlng Agent shall be registered and delivered to the 
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Remarketlng Agent by 2:15 p.m., New York City time, In accordance with the Instructions 
of the Remarketlng Agent (B) 2006 Bonds purchased pursuant to a draw on the Liquidity 
Facility shall be registered In the name of the Authority unless otherwise required by the 
Liquidity Facility and shall be held In trust by the Tender Agent on behalf of the 
registered owner, and (C) 2006 Bonds purchased with other moneys provided by the 
Authority shall be canceled or registered and delivered In accordance with the 
Instructions of the Authority, provided that so long as a Liquidity Faculty Is In effect, such 
2006 Bonds shall not be remarketed or delivered to the Authority' unless the Uqulcfity 
Facility supports the payment of such 2006 Bonds In accordance with the terms of this 
Fourth Supplement to the Amended and Restated Indenture and the Liquidity Facility. 

(v) Resale of Bonds Purchased Pursuant to the Uquldltv Facility. In 
the event that any 2006 Bonds are purchased pursuant to a draw on the Uquldity Facility 
pursuant to subparagraph (Iv) above, the Remarketlng Agent shall continue to offer for 
sale and use Its best efforts to sell such 2006 Bonds at a purchase price equal to the 
principal amount thereof plus accrued Interest thereon. 2006 Bonds purchased pursuant 
to the Liquidity Facility shall not be delivered upon remarketing by the Remarketlng 
Agent or any other sale unless the Liquidity Facility Is automatically reinstated for the 
principal amount thereof and the Interest Component applicable thereto In accordance 
with Its tenns or the Remarketlng Agent has been advised by the Bank by Immediate 
Notice that it has elected to reinstate the Liquidity Facility for the required amount and 
the Bank notifies the Tender Agent by Immediate Notice of such reinstatement and 
directs the Tender Agent to deliver the 2006 Bonds to the purchaser. 

(vi} Delivery of Bonds: Effect of Fa/lure to su"ender Bonds. All 2006 
Bonds to be purchased on any Repurchase Date shall be required to be delivered to the 
Principal Office of the Tender Agent by 1:00 p.m., New York City time, on the 
Repurchase Date. If the owner of any 2006 Bond (or portion thereof) that is subject to 
purchase pursuant to this Section falls to deliver such 2006 Bond to the Tender Agent 
for purchase on the Repurchase Date and if the Tender Agent Is In receipt of the Tender 
Price therefor, such 2006 Bond (or portion thereof) shall nevertheless be deemed 
purchased on the day fixed for purchase thereof and ownership of such 2006 Bond (or 
portion thereof) shall be transterred to the purchaser thereof as provided in subsection 
(e)(iv) above. Any 2006 Bondholder who falls to deliver a 2006 Bond for purchase as 
required above shall have no further rights thereunder except the right to receive the 
Repurchase Price thereof upon presentation and surrender of said 2008 Bond to the 
Tender Agenl Such delivery shall be a condition to the payment of the Repurchase 
Price by the Tender Agent on the Repurchase Date. 

I 

Section 303, MANDATORY TENDER UPON CoNVERSIONS AMONG VARIABLE RATE PERIODS AND 
FLEXIBLE RATE PERIODS 

. (a) Variable Rats Conver,slons. 2006 Bonds which are subject to conversion on 
any Variable Rate Conversion Date pursuant to Section 203(d} (e) or (f) hereof shall be subject to 
mandatory tender for purchase on the Variable Rate Conversion Date at the Tender Price or 
Repurchase Price, as the case may be. 

(b) Flexible Rate Conyemlons. 2006 Bonds which are subject to conversion on 
any Flexible Rate Conversion Date pursuant to Section 204(b) hereof are subject· to mandatory 
tender for purchase on the appUcable Flexible Rate Conversion Date at the Tender Price. 
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(c) ARS Conve18{ons. 2006 Bonds which are subject to conversion on any ARS 
Rate Conversion Date pursuant to Section 2A11(a) or (b) hereof are subject to mandatory tender for 
purchase on the applicable ARS Rate Conversion Date at the Tender Price. 

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

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

(e) Rernarketinq. The Remarketlng Agent shall offer for sale and use its best 
efforts to find purchasers for au 2006 Bonds to be tendered for purchase on the Flexible Rate 
Conversion Date or Variable Rate Conversion Date. In the event of a convoo;lon to a Variable Rate 
Period, the tenns of any sale by the Remarketing Agent shall provfde for the payment of the 
purchase price specified In subsection (a) above to the Tender 'Agent In Immediately available funds 
at or before 3:00 p.m., New York City time, on the Variable Rate conversion Date. In the case of a 
cxmverslon to a Flexible Rate Period, the tenns of any sale by the Remarketlng Agent shall provide 
for the payment of the purchase price specified In subsection (b) above to the Tender Agent In 
immediately available funds at or before 3:00 p.m., New York City time, on the Flexible Rate 
Conversion Date and the Flexible Rates and Interest Periods to be establlshed shall be detennined 
In the manner and subject to the Dmltatlons set forth in Section 302(c) hereof. In the case of a 
conversion to an ARS Interest Rate Period, the terms of any sale by the Remarketlng Agent shan 
provide for the payment of the purchase price specified In subsection (c) above to the Tender Agent 
in immediately available funds at or before 3:00 p.m., New York City time, on the ARS Rate 
Conversion Date and the Applicable ARS Rates to be established shall be determined in the 
manner and subject to the limitations set forth In Section 2A 11 hereof. 

(f) . Purchase of Tendered Bonds. The provisions of Section 301(e) regarding 
purchases of 2006 Bonds shall apply to tenders pursuant to this Section 303 In the case of a 
conversion during a Variable Rate Period; provided that, for the purpose of so applying such 
provisions: 

(l) the notices required pursuant· to section 301(e)(I) shall be given 
as therein described, except that the provisions relating speclflcally to 2006 Bonds 
during Dally Rate Periods shall° be applicable only to 2006 Bonds to be converted from a 
Dally Rate Period or to a Flexible Rate Period; 

(11) the notice required pursuant to Section 301(e}(U) shall be given as 
therein described, except that; In the case of a conversion to a Flexible Rate Period, the 
notice from the Remarketlng Agent concerning the purchasers of the 2006 Bonds shalt -
specify the Flexlble Rates and Interest Periods for such 2006 Bonds; and . 

(HI) the deliveries of 2006 Bonds under Section 301(e)(VO shall be . 
required to be made at or before 1:00 p.m., New York City time, on the Variable Rate 
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Conversion Date (or 5:00 p.m., New York City time, on the second Business Day prror to 
the Conversion Date with respect to 2008 Bonds during a Term Rate Period). 

The provisions of Section 302(d) regarding purchases of 2006 Bonds shall apply to tenders 
pursuant to this Section 303 with respect to 2006 Bonds In the case of conversions during a 
FleXible Rate Period. 

Section 304. MANDATORY TENDER UPON FIXED RATE CONVERSION OR SUBSTITUTION OR 
TERMINATION OF LIQUIDITY FACILITY 

(a) MandatON Tenders. 

{i) Proposed Fixed Rate Conversion Date. The 2006 Bonds to be 
converted to bear Interest at the Fixed Rate pursuant to Section 205 hereof shall be 
subject to mandatory tender for purchase on a Proposed Fixed Rate Conversion Date at 
a price equal to the Tender Price or the Repurchase Price, as the case may be. 

{ii) Substitution of the ·uqufdity Far:11/ty with an Alternate Uquldlty 
Fac/llty. The 2006 Bonds (other than Bank Bonds and 2006 Bonds bearing Interest at 
the Fixed Rate) are subject to mandatory tender for purchase at a purchase price equal 
to the Tender Price or the Repurchase Price, as the case may be, on the regular1y 
scheduled Interest Payment Date lmmedtately preceding the effective date of any 
substitution of the Liquidity Facility with an Alternate Liquidity Facility in accordance with 
the provisions of Section 310 hereof. 

(Ill) No Renewal Uaulditv Facllltv. The 2006 Bortds are subject to 
. mandatory tender for purchase at a purchase price equal to the Tender Price or 
Repurchase Price, as the case may be, on any Renewal Date If by the tenth day 
precedlng_such Renewal Date the Trustee has not received a Renewal Liquidity Facility. 

{Iv) Default under the Uquiditv Faqflity. The 2006 Bonds are subject 
to mandatory tender for purchase at a purchase price equal to the Tender Price or 
Repurchase Price, as the case may be, on the fifteenth day (or the next preceding 
Business Day If such day Is not a Business Day) after receipt by the Trustee of notice 
from the Bank of the occurrence of a default under the Liquidity Faclllty and that such 
Liquidity Facility shall be terminated; provided that (1) the Mandatory Tender Date shall 
ba at least five days prior to the termination of the Bank's obligation to honor draws 
under the Liquidity Facility and (II) no purchase shall be required If prior to the Mandatory 
Tender Date the Trustee receives written notice from the Bank to the effect that the 
default has been cured In accordance with the provisions of the Liquidity Faclllty and 
such Liquidity Facility is, as of the date of such notice to the Trustee, In full force and 
effect and will not terminate as a result of such tenninatlon notice from the Bank. 

{b) Notice to Bondholders. The Tender Agent shall maU notice to Bondholders 
of any mandatory tender as follows: 

(I) pursuant to Section 304(a)(0 above (or Include In any notice 
malled pursuant to Secflon 205(d) hereof}, not lass· than thirty (30) days prior to the 
Mandatory Tender Date; 

QI) pursuant to Section 304(a)(ii) or (iii) above, not less than fifteen 
(15) a·prlor to the Mandatory Tender Date, and 
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(ill) pursuant to Section 304(a)(lv). on the Business Day next 
succeeding receipt by the Trustee of the notice from the Bank described therein 

In the case of a notice pursuant to Section 304(a)(i) above, such notice will state, among 
other things, the Proposed Fixed Rate Conversion Date, that the 2006 Bonds will be subject to 
mandatory tender for purchase. on the Fixed Rate Conversion Date at 1he Tender Price or 
Repurchase Price, as the case may be, and the Ume at which the 2008 Bonds are to be tendered 
for purchase. 

Whenever the 2006 Bonds are held In the OTC System, any failure by OTC or any OTC 
Participant to provide the notice described above to any beneficial owner of the 2006 Bonds sheU 
not affect the valldlty of any Interest rate on any 2006 Bonds or extend the perlod for tendering any 
of the 2006 Bonds for purchase and the Trustee shell not be Hable to any 2006 Bondholder by 
reason of any such failure or defect. 

(c) RemgrkeUnq. The Remarketing Agent shaU offer for sale and use Its best 
efforts to find purchasers for such 2006 ~ following a mandatory tender; provided,. however, 
that 2006 Bonds shall not be remarketed unless and until the Remarketlng Agent receives notice 
from the Trustee that a Liquidity Facility complying with the requirements of Section 31 0(h) hereof Is 
in place with respect to the 2006 Bonds. The terms of any sale by the Remarketing Agent shall 
provide for the payment of the purchase price specffied In subsection (a) above to the Tender Agent 
In lmm~lately avallable funds at or before 10:30 am., New York City time. 

(d) EJ!rchase of Tendered Bonds. The provisions of Sectlof! 301(e) regarding 
purchases of 2006 Bonds shall apply to mandatory tenders pursuant to this Sectton 304 with 
respect to 2006 Bonds during a Variable Rate Period; provided that, for the purpose of so applying 
such provisions: · 

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

(u) the notices required to be given. pursuant to Section 301(e)(il) 
hereof. regarding purdlasers of 2006 Bonds shaU be given In the manner prescnbed for 
tenders of 2008 Bonds during other than Daffy Rate Periods; and 

(Ill) the deliveries of 2006 Bonds under Section 301(e)(M shall be 
required to be made at or before 2: 15 p.m., New York City time on the Fixed Rate 
Conversion Oa~. 

The provisions of Section 302(d) shall apply to tenders pursuant to this Section 304 with respect 
to 2006 Bonds during a Flexible Rate Period. • 

Section 305. FAILED CONVERSION 

If on an ARS Rate Conversion Date or a Variable Rate Conversion Date. Flexible Rate 
Conversion Date or Proposed Fixed Rate Conversion Date, any condition precedent to such 
conversion required hereunder shall not be satisfied, such conversion shall not occur, the 
mandatory tender shall remain effective and If the Authority has filed with the Trustee and the 
Tender. Agent a Favorable Opinion acceptable to the Trustee with respect to the conversion of the 
2006 Bonds to Variable Rates for Weekly Rate Periods, the 2006 Bonds shall bear Interest at the 
Variable Rate detennlned by the Remarketing Agent on the failed Conversion Date for a Weakly 
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Rate Period, and thereafter shall bear interest at Variable Rates for Weekly Rate Periods until an 
ARS Rate Conversion Date or a Variable Rate Conversion Date, Flexible Rate Conversion Date or 
Axed Rat~ Conversion Date, provided, however, that If the 2006 Bonds were ARS lmmedlately prior 
to such proposed conversion, then the 2008 Bonds shall remain ARS and shall bear interest at the 
ARS Maxln:n.im Rate for the lmmedlately ensuing ARS Interest Period and shall continue to bear 
Interest at tfle ARS Maximum Rate until such time that either (0 a sua:essfuJ conversion occurs or 
Oi) a subsequent Auction is conducted. 

\ 

Section 306. INADEQUATE FUNDS FOR TENDERS 

If the funds available for purchases of 2006 Bonds pursuant to this Article Ill are inadequate 
for the purchase of all 2006 Bonds required to be purchased on any purchase date. the Tender 
Agent shall'lmmedlately: (i) return all Tendered Bonds to the holders thereof; (D) return all moneys 
received for the purchase of such 2006 Bonds to the Persons providing such moneys; and (Iii) notify 
all Bondholders In writing (A) that an Event of Default has occurred, and (B) of the ,ate to be 
effective pwsuant to following provisions. If the funds available for purchases of 2006 Bonds 
pursuant to this Article Ill are Inadequate for the purohase of aD 2008 Bonds required to be 
purchased 0) on a proposed Conversion Date, such conversion shall be deemed to have failed and 
the provisions of Section 305 above shall apply; (fl) in all other cases, the -Remarketfng Agent shall 
determine the applicable Interest rate In accordance with Iha provisions of Article II hereof. 

Section 307. LIMITS UPON REMARKETING 

(a) Tendered Bonds shall not be remarketed to the Authority or any Affil1ate 
unless, prior to such sale,• the Authority shall have delivered to the Trustee an unqualified written 
opinion of counsel experienced In bankruptcy matters and satisfactory to the Trustee and each 
Rating Agency then maintaining a rating on the 2006 Bonds (which opinion may assume that no 
Bondholders are '1nslders" within the meaning of Title Xf of the United _States Code) to the effect that· 
payment of such amounts to Bondholders would not be avoidable as preferential payments under 
Section 547 of the United States Bankruptcy Code recoverable under Section 550 of the United 
States Bankruptcy Code should the Authority or any AfflUate become a debtor In a proceeding 
commenced thereunder. Neither the Trustee nor the Tender Agent shall be required to monitor the 
actions of the Remarketlng Agent to ensure that it will not remarket any Bonds to the Authority or 
any AffiUate, and for the purposes of this Section 307 hereof, the Trustee and the Tender Agent 
may, In the absence of actual notice to the contrary, assume that no funds furnished to th.e Tender 
Agent by·the Remarketlng Agent constitute proceeds of the remarkeUng of any Bonds to the 
Authority or any Affiliate. 

(b) 2006 Bonds shall not be remarketed unless and until a Liquidity Facility 
complylng with the requirements of Section 310(h) hereof is In place with respect to the 2008 Bonds. 

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

Section 308. BOND PuRCHASE FUND 

(a) • Establlshment of Bond Purchase Fund and Accounts. Following Conversion 
from ARS to a Variable Rate or a Flexible Rate, the Trustee shall establish or cause the Tender 
Agent to establish and maintain, so long as the 2006 Bonds remain outstanding at a Variable Rate 
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or a Flexible Rate, a separate fimd to be known as the "Bond Purchase Fund• (the 0 Bond Purchase 
Fund"). within which there shall be estabDshed a Remarke6ng Proceeds Account and a Liquidity 
Facility Purchase Account,' which shall be held In trust by the Trustee until appDed as hereinafter 
provided. 

(I) Remarket/ng Proceeds Account The Trustee or the Tender 
Agent shall deposit to the credit of the Remarketlng Proceeds Account (A} the moneys 
received upon the remarketing of Tendered Bonds pursuant to section 307 hereof and 
the Remarketlng Agreeme~ to any Person (other than Tendered Bonds sold to the 
Authority, any Afflffate or any Insider In violation of Section 307 hereoO, and (B) the 
moneys received from the underwriter or purchaser (other than the Authority, any 
Affiliate, or any Insider} of Tendered Bonds upon the conversion of the Interest rate 
thereon to a Fixed Rate. No moneys other than those desaibed ln (A) and (B) of this 
Section 308(a}(I) shall be deposited Into such account 

{ii) Liquidity Facl/ftv Purchase Account The Trustee or the Tender 
Agent shall deposit to the credit of the Liquidity Facility Purchase Account all proceeds of 
drawings under the Liquidity Facility to pay the purchase price of Tendered Bonds (other 
than Bank Bonds}, and no other moneys shall be deposited in such account 

(b) APP(Jcatlon of Bond Purchase Fund. Moneys In the Bond Purchase Fund 
shall be held In trust for the benefit of and subject to a Den In favor of the owners of Tendered Bonds 
and shall be used exclusively for the payment of the purchase price of Tendered Bonds; provided, 
however, that any moneys remaining on deposit In the Liquidity Facility Purchase Account after 
payment In fuR of all amounts due on the Tendered Bonds shall be transferred to the Bank. 

(c) Moneys on deposit In the Bond Purchase· Fund shall be Invested only upon 
the written direction of the Authority and onty In Government Obligations with a term not exceeding 
the earlier of 30 days from the date of Investment of such moneys or the date or dates that moneys 
therefrom are anticipated to be required. Amounts held to pay the purchase price for more than five 
years shall be applied In the same manner as provided under Section 515 of the Amended and 
Restated Indenture. 

Section 309. NaN-PRESENTMENT OF TENDERED BoNDS 

In the event any Tendered Bonds shall not be presented for purchase and moneys sufficient 
to pay the purchase price of such Tendered Bonds are held ln the Bond Purchase Fund, the Tender 
Agent shall segregate and hold such moneys In trust (but shall not Invest such moneys), without 
llabHlty for Interest thereon, for the benefit of and subject to a securtty Interest In favor of the holde,:s 
of such Tendered Bonds who shall, except as provided In the last paragraph of Section 308 hereof, 
thereafter be restricted exclusively to such moneys, for the satlsfacllon of any claim of whatever 
nature on their part under the Indenture or on, or With respect to, said Tendered Bonds. 

Section 310, LIQUIDITY FACILITY 

(a) Draws on Liquidity FacJllty. While in effect, the Trustee shall draw moneys 
under the Liquidity Facility in accordance with its tenns and in accordance with Sections 301(e)O), 
302(d)(I), 303(e) and 304(d) hereof to the extent necessary to pay to the Bondholders the purchase 
price of Tendered Bonds: Immediately foTiowlng each drawing under the liquidity Faclllty, and not 
as a condition to such drawing, the Trustee shaU use Its best eff9rts to give telephonic notice to the 
Authority that such a drawing under the Liquidity Facility was made. The Trustee and the Tender 
Agent shall return any moneys drawn under the Liquidity Facility to the Bank Immediately following 
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the appllcabl~ purchase date to the extent such moneys exceed the amount necessary to pay the 
Repurchase Price or Tender Price of Tendered Bonds. • 

(b) Maintenance of Uqu/dltv Facility. The Authority covenants that it shall, at all 
times that the 2008 Bonds bear interest in a Variable Rate, cause a liquidity Facllity complying with 
the requi~ments of this Section 31 o to be In effect with respect to the 2006 Bonds. 

(c) Renewal Uquldity· Facl/itv. The Authority may, subject to the provisions of 
the Liquidity ·Faclllty, at any time anange for the deposit with the Trustee of a Renewal Liquidity 
Facility In substitution for the existing Liquidity Facility. Each Renewal Llqulatly Faci1ity shaO be 
satisfactory_ In foon and substance to the Trustee; provided that no such Renewal Liquidity Facility 
shaD be satisfactory to the Trustee unless, in addition to au other requirements to be met therefor, a 
draft of such Renewal Uquldlly FaciUly, and a draft of the related Renewal Liquidity Facility 
Agreement. If any, have been submitted to the Trustee at least 20 days J)rior to the date such 
Renewal Liquidity Faclllty Is to become effective. In addition, If such Liquidity Facility contains a 
decrease In the Interest Coverage Rate, the Interest Coverage Period or the Interest Component or 
a decrease In the por11on of the Uquldlly Facility designated to pay premium upon purchase of the 
2006 Bonds, the Trustee must have received written evidence from each Rating Agency then 
maintaining a rating on the 2006 Bonds that such rating will not be withdrawn or reduced due to the 
delivery of such Renewal Uquldlty Faclfily. Upon the delivery of a Renewal Liquidity FacDity, the 
Trustee shall promptly give written notice by first class mail, postage prepaid, to each owner of a 
2006 Bond bearing Interest at a Variable Rate or a Flexible Rate that a Renewal Uqutdlty Facility 
and Renewal Uquldlly Facility Agreement wDI secure such 2006 Bond. 

(d) A/temate. LJquldity Facll;ty. The Authority may, subject to the provisions of 
the Uquldlly Faclllty, at any time arrange for the deposit with the Trustee of an Alternate Uquldity 
Facility In substitution for the existing Uquldlly Facility. The Alternate Liquidity Facility shall expire no 
earlier than 360 days from the date of Its deposit with the Trustee and, in the event any of the 2006 
Bonds bear Interest at a Term Rate for a Term Rate Period extending beyond the stated Expiration 
Date of such Alternate Liquidity Facility, no earlier than the Liquidity Facl!lty which It replaces. Each 
Alternate Uquldlty Faci6ty shall be satisfactory in form and substance to the Trustee: provided that 
any sud, Alternate Liquidity Facility shall not be satisfactory to the Trustee unless, In addition to all 
other requirements to be met therefor, a draft of such Altemate Liquidity Faclllly and a draft of any 
supplemental bond Indenture required to be executed In connection with the delivery of the Alternate 
Liquidity Facility, and appropriate lnfonnatlon concerning the entity which wlR issue such Alternate 
Liquidity FacUlty have been submitted to each Rating Agenc.y then maintaining a rating on the 2006 
Bonds entitled to the benefit of the then effective Liquidity Facility, and eadi such Rating Agency 
has given notice, promptly confirmed In writing. to the Authority and the Trustee at least 20 days 
prior to the date such Alternate Liquidity Facl6ty is to become effective as to what rating the 2006 
Bonds entitled to the benefit of the Alternate Liquidity Facility will bear after such substitution. 

The Liquidity Faclllty then in effect may be replaced by an Alternate Liquidity FaclUly only If 
(I) the provisions for mandatory tender for purdlase of the 2006 Bonds desaibed In Section 304 
hereof are satisfied, (fl) prior to such replacement the Authority shall have dellvered to the Trustee a 
Favorable Opinion with respect to such replacement, (Ill) the Trustee shaD receive an opinion of 
counsel for the Bank Issuing the Alternate Liquidity Facility In a form reasonably acceptable to the 
Trustee and (iv) the Bank Issuing the Alternate Liquidity Faclllty or the Authority shall provide funds 
on or before the substitution for the purchase of an Bank Bonds from the Bank issuing the Uquldlty 
Faclfity then In effect • 
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(e) SJJrrender qf Uqu/dity FacllitiL. If at any time there shall have been delivered 
to the Trustee, in substitution for the Liquidity Facility then In effect, either an Alternate Liquidity 
Facility or a Renewal Liquidity Facility, Hien the Trustee shall accept such Altema~ Liquidity Fac0ity 
or Renewal Liquidity Faa1ity and shaD thereupon surrender the Liquidity Facility then In effect to the 
Bank1whlch Issued the Uquldity Facility In accordance with Its tenns for cana!Hatlon unless such 
substitution 1$ effected through the attachment of an exhibit or slmDar attachment to the prior 
Liquidity Facility as permitted by the terms of such Liquidity Facility. At such time as the 2006 Bonds 
shall have been converted to a Fixed Rate, the Trustee shall promptly surrender the Liquidity Facmty 
then In effect to the Bank which Issued such Liquidity Fac!Uty In accordance with the tenns thereof 
and of the Indenture for canceUatlon .. The Trustee shall promptly surrender any Liquidity Facility after 
It expires In aa:ordance with its terms. 

(f) Transfer of Liquidity. Facllity. The Trustee shall not seU, assign or othe!Wise 
transfer the Liquidity FacDlty except to a successor Trustee hereunder and in aa:ordance with the 
terms of the Liquidity Facility. 

(g) Reserved. 
(h) Terms of Liqulditv Facllltv. So long as any 2006 Bonds bear Interest at a 

Variable Rate or a Flexible Rate, the Authority Is required to cause to have on deposit with the 
Trustee a Liquidity Facility. When a Liquidity Facility Is in effect, the Authority shall, maintain the 
Interest Component cf the Liquidity Facility In an amount which shall not be less than the amount 
detennined by multiplying 

(i) the outstanding principal amount of 2006 Bonds bearing Interest 
at a Variable Rate or a Flexible Rate, as applicable, times 

(H) the Interest Coverage Rate for such Variable Rate Period or 
Flexible Rate, as applicable, required to be used pursuant to this paragraph times 

. (Ill) the quotient determined by dividing 

(A) the Interest Coverage Period for such Variable 
Rate Period or FleXlble Rate Period, as appllcable, required to be used 
pursuant to this paragraph by 

(B) 365 (or 360, In the case of 2006 Bonds bearing 
Interest at Variable Rates for Term Rate Periods or bearing Interest at a 
Fixed Rate), 

The Interest Coverage Rate utilized for each Variable Rate Period or Flexible Rate Period in 
the above desaibed calcutatlori shaU not be less than the rate specified by the Remarketlng Agent 
to the Trustee for the 2006 Bonds in each particular Variable Rate Period or Flexible Rate Period as 
the maximum Interest rate at whk:h ~ Remarketing Agent will remarket the 2006 Bonds In such 
Variable Rate PeriEJd or Flexible Rate Period, which may not be less than the current Interest rate or 
rates borne by the 2006 Bonds In such Venable Rate Period or Re>dble Rate Period. 
Notwithstanding anything herein to the contrary, the maximum Interest rate at which the 2006· Bonds 
may be remarketed may not be greater than 12% per annum. 

The Interest Coverage Period utilized for each Variable Rate Period or Flexible Rate Period 
In the above desalbed calculation shan not be less than the following: 
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(iv) with respect to 2006 Bonds bearing Interest at a Variable Rate for 
a Daily Rate Period or a Weekly Rate Period, 34 days; 

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

270days; or 
(vi) with respect to 2008 Bonds bearing Interest at a Flexible Rate, 

(vii) with respect to 2006 Bonds generally, such other number of days 
then required by any Rating Agency to obtain or maintain an Investment grade rating on 
the 2006 Bonds entitled to the benefit of such Liquidity Facility. 

If any Bond Is bearing Interest at a Variable Rate for a Term Rate Period and If the Stated 
Expiration Date is scheduled to occur during the wrrent Interest Period therefor, the amount of the 
Liquidity FaclDty must Include an amount to pay the appDcable premium, If any, on the Renewal 
Date on which such Bond is required to be purchased pursuant to Section 304 hereof. 

In addition, each Renewal Ltquldlly Facillty and Alternate Liquidity Facllity shall provide for 
. payment of an amount equal to the outstanding principal amount of the 2008 Bonds bearing Interest 
at a Variable Rate or a Flexible Rate. Each Liquidity FaclUty shaU provide that such Liquidity Faclllly 
may not be terminated until five days after any draw thereunder Is made on a Renewal Date, 
SubstituHon Date or Conversion Date. 

(I) BankBonds. 
(I) Any 2006 Bonds purchased with proceeds of a drawing on the 

Liquidity Facility pursuant to this Article shall be registered In the name of the Bank and 
are herein caned "Bank Bonds0

• Pending reinstatement of the Liquidity Facility securing 
such 2006 Bonds or release of such 2006 Bonds by the Bank, the Bank shall be entiUed 
to receive all payments of principal of and Interest on Bank Bonds and such 2006 Bonds 
shall not be transferable or deliverable to any party Oncludlng the Authority) except the 
Bank. As lndlcateq In Section 202 hereof, all Bank Bonds shaft bear Interest at the Bank 
Rate. 

(II) The Remarketing Agent shall continue to use Its best efforts to 
arrange for the sale of any Bank Bonds, subject to the reinstatement of the Liquidity 
Facility With respect to the drawings With which such 2006 Bonds were purchased, at a 
price equal to the principal amount thereof plus accrued interest. 

(Ill) Delivery of Remgrtceted Bank Bonds and Proceeds Thereof. Upon 
reinstatement of the Liquidity FaclUty relating to Bank Bonds and the sale of Bank Bonds 
arranged by the Remarketlng Agent, the Tender Agent shaU make available 0) such 
2006 Bonds to the Remarketing A.gent for redelivery to the purchasers thereof and (II) 
the proceeds of such sale to the Bank to the extent of any unpaid obligation under the 
Liquidity Facility for the prior drawing made by the Tender Agent on the Liquidity Facility 
in respect of the purchase of such 2006 Bonds. 
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ARTICLE IV REDEMPTION OF BONDS 

Section 401. REDEMPTION DATES AND PRICES 

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

(a) Optional Redemption. 

0) ARS Interest Rate Period,. During an ARS Interest Rate Period, 
the 2006 Bonds shall be subject to redemption prior to maturity at the option of the 
Authority, In whole or in part (and If In part In an Authorized Denomination) on any ARS 
Interest Payment Date, at a redemption price equal to 100% of the principal amount 
thereof plus accrued Interest, If any, to the redemption date, without premium. 

(H) Flexible Rate Period or a Variable Rate Period. During a Flexible 
Rate Period or a Variable Rate Period, the 2006 Bonds shall be subject to redemption 
prior to maturity at the option of the Authority, In whole or In part (and if In part In an 
Authorized Denomination) on any Repurchase Date appOcable thereto during a Flexible 
Rate Period or on any Interest Payment Date during a Variable Rate Period (and, if In 
part, by the redemption of any Bank Bonds first and thereafter by lot}, at a redempUon 
price equal to 100% of the principal amount thereof plus accrued Interest, If any, to the 
redemption date. 

(Iii} Term Rate Perlocf.. On or prior to the Fixed Rate Conversion Date, 
2006 Bonds in a Term Rate Period may be redeemed by the Authority, In whole or In 
part (and, if In part, by. the redemption·ot any Bank Bonds first and thereafter by lot In 
such manner as shall be determined by the Trustee), {A) at any time on and after the 
No-Call Period described below, at a redemption price of 100% of the principal amount 
of 2006 Bonds called for redemption, plus accrued Interest to the date fixed for 
redemption. and (B) on the day after the end of each Term Rate Period at a redemption 
price of 100% of the principal amount thereof, plus accrued Interest to the date fixed for 
redemption: 

Length of Term Rate Period 

Greater than or equal to 15 years 

Less than 15 years and greater than or 
equal to 1 O years 

Less than 1 O years and greater than or 
equal to 8 years 

Less than 8 years 

Commencement of Redemption Period 

10th Anniversary of the commencement of 
the Term Rate Period 

ath Anniversary of the commencement of the 
Term Rate Period 

51h Anniversary of the commencement of the 
Term Rate Period 

Not subject to optional redemption until 
commencement of next Term Rate Period 

Notwithstanding the foregoing, the No-Can Periods specified above may be changed by 
the Remarketing Agent upon the written request of the Authority If the Favorable Opinion 
required to be deffvered In connection with the conversion of. the interest rate on the 
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2006 Bonds to a Term Rate Period ts to the effect that such change will not have an 
adverse effect on the validity of the 2008 Bonds or any exemption from federal Income 
taxation to which Interest on the 2006 Bonds would otherwise be entitled. 

(Iv) Fixed Rate. After the Fixed Rate Conversion Date, the 2006 
Bonds may be redeemed by the Authority In whole on any date, or In part on any Interest 
Payment Date (and, if In part, by lot In such manner as shall be determined by the 
Trustee), after the No-Call Period described below at a redemption price of 100% of the 
principal amount of 2006 Bonds called for redemption, plus accrued Interest to the date 
fixed for redemption: 

length of Fixed Rate Period Commencement of Redemption Period 

Greater than or equal to 15 years 10111 Anniversary of the commencement of 
the Fixed Rate Period 

Less than 15 years and greater than or 8th AMiversary of the commencement of the 
equal to 1 O years Fixed Rate Period 

Less than 1 0 years and greater than or .6th Anniversary of the commencement of the 
equal to 8 years Fixed Rate·PerJod 

Less than 8 years Not subject to optional redemption 

Notwithstanding the foregoing, the Nf>Call Periods and redemption prices speclfled above 
may be changed by the Remanceting Agent upon the written request of the Authority if the 
Favorable Opinion required to be delivered ln-oonnectlon with the oonverslon of the Interest rate on 
the 2006 Bonds to a Fl>eed Rate Is to the effect that such change will not have an adverse effect on 
the vaUdlty of the 2006 Bonds or any ·exemption from federal Income taxation to which Interest on 
lhe 2006 Bonds would Otherwise be entitled. 

, (b) Saeclal Optional Redemption. Any 2006 Bonds which are Bank Bonds shall 
be subject to redemption In Whole or In part prior to the Maturity Date at the option of the Authority 

• out of amounts deposited In the Debt Service Fund, on any Business Day while sucli 2006 Bonds 
are Bank Bonds at a redemption price equal to 100% of the principal amount thereof plus accrued 
Interest, If any, to the redemption date. 

(o) Mandatory Sinking Fund Redemption. The 2006 Bonds are subject to 
mandatoiy redemption prior to maturity In part by lot, as selected by the Trustee, on June 15 of each 
year as set forth below, In the respective prlnclpaJ amounts listed opposite each such year from 
moneys In the Debt Service Fund, at a redemption price equal to 100% of the principal amount 
thereof plus Interest, If any, accrued thereon from the most recent Interest Payment Date to the 
redemption date. • 
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Redemption Redemption 
Date Principal Date Principal 

fJunel5l Amount (June 15) Amount 
2007 $ 4,450.000 2014 $6,450,000 
2008 4,675000 2015 6,800,000 

• 2009 4.925000 2016 7,175,000 
2010 5.200,000 2017 7575,000 
2011 5.475000 2018 8,000,000 
2012 5,800,000 2019 8425.000 
2013 6,100,000 2020* 8,900,000 

* Final Maturity 

Notwithstanding the foregoing, so long as the 2006 Bonds are ARS, if any June 15th Is not 
an ARS Interest Payment Date, the mandatory sinking fund redemption will occur on the ARS 
Interest Payment Date immediately preceding such June· 15th• Further, notwithstanding the 
foregoing, on and after the Fixed Rate Conversion Date, If the Authority shall file a certificate 
pursuant to Section 205(d) hereof In c:omectlon with the conversion of the 2006 Bonds to the Axed 
Rate containing an alternate schedule of mandatory redemption dates and amounts to be effective 
with respect to the 2008 Bonds on and after the Fixed Rate Conversion Date, in Neu of the 
mandatory sinking fund redemption schedule detailed aboVe, the Authority shall redeem ~006 
Bonds maturing on such dates and In the such amounts from moneys In the Debt Service Fund as 
shall be set forth In such certificate, If any, flied In connection with the conversion of the 2006 Bonds 
to the Fixed Rate, at a redemption price equal to 100% of the principal amount thereof plus Interest. 
If any, accrued thereon from the most recent Interest Payment Date to the redemption date. 

In the event of any ~rtlal redemption of the 2006 Bonds pursuant to Section 401 (a) or (b), 
hereof, the mandatory sinking fund redemption payments shall be reduced 'in such order as the 
Authority shall elect prior to such redemption or, If. no such election ls made, In the Inverse order 
thereof. The Trustee shall (in such manner as It In Its sole discretion shall choose) adjust the amount 
of each such reduction In required mandatory redemption payment, so that each such required 
mandatory sinking fund redemption payment Is made In Authorized Denominations. 

(d) Genera/ Provisions Regarding Redemptions. 

(I) No redemption of less than all of the 2006 Bonds outstanding shall 
be made, unless in Authorized Denominations. Any redeR)ptlon of less than all of the 
2006 Bonds Outstanding shall be made first from Bank Bonds. Any redemption of less 
than all of the 2006 Bonds Outstanding shall be made In such a manner that all 2006 
Bonds Outstanding after such redemption are in Authorized Denominations. 

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

(Ill) In lieu of redeeming 2006 Bonds pursuant to Section 401, the 
Trustee may, at the written request of the Authority, use such funds otherwise avallable 
hereunder for redemption of 2006 Bonds to purchase 2006 Bonds In the open market at 
a price not exceeding the redemption price then applicable hereunder. Any 2006 Bonds 
so purchased In Heu of redemption shall be delivered to the Trustee for cancellation and 
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shall be canceled. It is understood that (I) In the case of any optional redemption or 
purchase and cancellation of 2006 Bonds with serial maturities, the Authority shall 
receive credit against ifs required mandatory redemption deposits, If any, with respect to 
the 2006 Bonds of such Maturity Date and (U) In Iha case or any optional redemption of 
2006 Bonds with a term maturity, the Authority shall receive credit against Its required 
mandatory redemption deposits, lfany, In such order as the Authority shall designate In 
writing prior to the redemption or purchase and cancellation or, If no such election Is 
made prlqr to such redemption or purchase and cancellation, In the Inverse order 
thereof; provided, however, that following such reduction each such mandatory 
redemption payment Is made In Integral multiples of an Authorized Denomination. 

Section 402. NOTICE OF REDEMPTION 

(a) Except as hereinafter provided, a copy of the notice of. the call for any 
redemption Identifying the 2006 Bonds to be redeemed shaD be given by the Trustee to the 
Bondholders by first class man, postage prepaid, with respect to 2006 Bonds during a Dally Rate 
Period or a Weekly Rate Period, not less than 15 days and not more than 30 days prior to the date 
fixed for redemption and, with respect to 2006 Bonds bearing Interest during an ARS Interest Rate 
Period, a Term Rate Period, a Flexible Rate Period or a Fixed Rate Period, not less than 30 nor 
more than 60 days prior to the date fixed for redemption, to the registered owners of 2006 Bonds to 
be redeemed at their addresses as shown on the Bond Register. Such notice shall specify the 
redemption date, the redemption price, the place and manner of payment and that from the 
redemption date interest wiD cease to accrue on the 2006 Bonds which are the subject of such 
notice and shall Include suc;h other lnfonnatlon as the Trustee shall deem appropriate or necessary 
at the time such notice is given to comply with any appDcable law, regulation or Industry standard. If 
at the time of malling of any notice of redemption with respect to any redemption other than a 
mandatory redemption pursuant to Section 401(c) hereof the Authority shall not have deposited with 
the Trustee moneys sufficient to redeem all the 2006 Bonds called for redemption, such notice shaD 
state that it Is subject to the deposit of the redemption moneys with the Trustee not later than the 
opening of business on the redemption date and shall be of no effect unless such moneys are so 
deposited. Prior to the Fixed Rate Conversion Date, Immediate Notice of any such redemption shall 
also be given to the Remarketlng Agent promptly following the gMng of notice to the Bondholders 
as aforesaid. 

(b) Notwithstanding Section 402(a) hereof, if the 2006 Bonds are to be 
redeemed pursuant to Section 401(b) hereof, the Trustee shall give Immediate Notice to the Bank 
upon receipt of the written request of the Authority. 

(c) FaDure to give notice In the manner prescribed hereunder with respect to any 
2006 Bond, or any defect In such notice, shaD not affect the validity of the proceedings for 
redemption for any 2006 Bond with respect to which nottce was properly given. Upon the happening 
of the above conditions and if sufficient moneys are on deposit with the Trustee on the app~le 
redemption date to redeem the 2006 Bonds to be redeemed and to pay Interest due thereon and 
premium, If any, the 2006 Bonds thus called snail not after the appffcable redemption date bear 
Interest, be protected by the Indenture or be deemed to be Outstanding under lhe provisions of the 
Indenture. 

(d) If any 2006 Bond Is transferred or exchanged on the Bond Register by the 
Bond Registrar after notice has been given calling such 2006 Bond for redernptlon, the Trustee will 
attach a copy of such notice to the _2006 Bond Issued In oonnection with such transfer or exchange. 
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Section 403. SELECTION OF BONDS TO BE REDEEMED 

If less than all the 2006 Bonds shall be called for redemption under any provision of the 
Indenture permitting such par.tlal redemption, the particular 2006 Bonds or portions thereof to be 
redeemed shall be selected by the Authority, In the principal amount designated In writing to the 
Trustee by the Authority or otherwise as required by the Indenture; provided, however, that rn Bank 
Bonds shall be redeemed first; (IQ In the case of the mandatory redemption of 2006 Bonds which 
have been assigned to a particular mandatory redemption date pursuant to Secllon 401(c) hereof, 
such 2006 Bonds shall be redeemed on the designated dates; and (Ill) subject to other appHcable 
provisions of the Indenture, the portion of any 2008 Bond to be redeemed shall ~ In a principal 
amount equal t~ an Authorized Denomination. In selectlng 2006 Bonds for redemption, the Trustee 
shall treat each 2006 Bond as representing that number of 2006 Bonds which Is obtained by 
dividing the principal amount of such 2008 Bond by the minJmum Authorized Denomination. If It is 
determined that one or more, but not all, of the integral multiples of the Authorized Denomination of 
principal amount represented by any 2008- Bond is to be called for redemption, then, upon notice of 
Intention to redeem such integral multlple of an Authorized Denomination, the owner of such 2006 
Bond shall forthwith surrender such 2008 Bond to the Trustee for (a) payment to such owner of the 
redemption price of the Integral multiple of the Authorized Denomination of principal amount called 
for redemption and (b) deRvery to such owner a new 2008 Bond or 2008 Bonds In the aggregate 
principal amount of the unredeemed balance of the principal amount of such 2006 Bond. New 2006 
Bonds representing the unredeemed balance of the principal amount of such 2008 Bond shall be 
Issued to the registered owner thereof without charge therefor. 

ARTICLE V THE TENDER AGENT AND REMARKETING AGENT 

Section 501~ TENDER AGENT 

The Trustee may, at all Umes on or before the Fixed Rate Conversion Date, appoint a 
Tender Agent with the pawer to act, on or prior lo the Fixed Rate Conversion Date, on the Trustee's 
behalf and subject to Its direction In the authentication and deUvery of the 2006 Bonds and In 
connection with registration of bansfers and exchanges, tendelS, redemptions, notices and 
purchases thereof and payments thereon, as fully lo au Intents and purposes as though the Tender 
Agent had been expressly authorized hereunder -to authenticate, deliver, pay, transfer and 
exchange 2008 Bonds, receive notices pursuant to Section 301, purchase tendered Bonds and 
make payments on the 2006 Bonds. The Trustee and the Tender Agent may enter Into an 
agreement whereby the Tender Agent agrees to calculate the Interest to be paid on each Interest 
Payment Date, and will relay such Information to the Trustee for its conflnnatlon. In the absence of 
such an agreement, the Trustee shall calculate such Interest. For all purposes. any such Tender 
Agent shall be deemed to be acting solely as the agent of the Trustee and the authentication, 
delivery, transfer or exchange of 2006 Bonds, receipt of notices pursuijnt to SecHon 301, purchase 
of Tendered Bonds and payment of 2006 Bonds by the Tender Agent pursuant to 1hls Section shall 
be deemed to be 1he authentlcaflon, delivery, transfer or exchange of 2006 Bonds, receipt of such 
notices, purchase of Tendered Bonds and payment of 2006 Bonds by the Trustee. Such Tender 
Agent shaB at all times be a commercial bank with trust powess or trust company organized under 
the laws of the United states of America or one of the states thereof, having an office In New York, 
New Y~ (or having an agent with. such an office) and shaU at all times be an Institution organized 
and doing business under the laws of the United States or of any state authorized under such laws 
to exercise corporate trust powel'l:i, subject to supervision or examlliation by federal or state 
authorities (a) with a combined capital and surplus of at least $500,000,000 or (b) afflDated with the ' 
Trustee. If such Institution publishes reports of condition at least annually pursuant to law or the 

PICA 2008 Bonds Page56 
4" Supp Trusl lndsnlura 

# 49992.1 Y. 8 



. 
requirements of such authorities. then for the purposes of this Section the combined capltaf and 
surplus of such instltuUon shall be deemed to be its combined capital and surplus as set forlh In Its 
most recent ~eport of 0C?f1dltion so published. The appointment of a Tender Agent under this Section 
shall be effective upon acceptance by the Tender Agent and shaD continue until the Trustee making 
such appointment shall rescind such appointment, the Tender Agent shall resign, or until the 
effective date of the reslgnatton or removal of such trustee pursuant to the provisions of this Fourth 
Supplement to the Amended and Restated Indenture. Toe Tender Agent may act through an agent 
constituting a commercial bank with trust powers or trust company, If at any time on or prior to the 
Fixed Ra1e Conversion Date there rs no Tender Agent, all references herein to the Tender Agent 
shall be deemed to refer to the Trustee. The Tender Agent shall be entitled to the same rights and 
shaft be subject to the same obligations hereunder as the Trustee, and shaH enjoy the same 
protective provisions in the performance of Its duties hereunder as are specified In the Indenture 
with respect to the Trustee insofar as such provisions may be applicable. 

The Trustee shall make such arrangements with the Tender Agent, In addition to those 
made as provided herein, as are necessary to be made and to be thereafter continued whereby 
funds from the sources specified herein will be made available to pay when due the principal and 
redemption price of, and Interest on, 2006 Bonds bearing interest at a Variable Rate or a Flexfble 
Rate. 

Section 502. REMARKETING AGENT 

Following Conversion from ARS to .a Variable Rate, the Authority shall appoint a 
Remarketlng Agent for the 2006 Bonds. The Remarketfng Agent shall designate its Prfndpal Office 
to the Trustee, the Authority, the Tender Agent and the Bank and signify Its acceptance of the dulfes 
and obHgattons imposed upon It hereunder by a written Instrument of acceptance delivered to the 
Authority, the Trustee, and the Tender Agent under which the Remarkettng Agent will agree, 
particularly: 

(a) to hold all moneys delivered to It for the purchase of 2006 Bonds for the 
account of and for the benefit of the person or entity which shall have so delivered such moneys 
unW the 2006 Bonds purchased with such moneys shall have been delivered to or for the account of 
such person or entity; and 

(b) to keep such books and records as shall be consistent with prudent Industry 
practice, and to make such books and records avallable for Inspection by the Authority, the Trustee. 
the Tender Agent and the Bank-at all reasonable times. 

The Authority shall cooperate with the Trustee, the Tender Agent and the Bank to cause the 
necessary anangements to be made and to be thereafter continued whereby funds from the 
sources specified herein will be made available for the purchase of 2006 Bonds presented at the 
Payment Office of the Tender Agent and whereby 2006 Bonds, executed by the Authority and 
authenticated by the Trustee or the Tender Agent, shall be made available to the Remarketlng 
Agent to the extent necessary for delivery pursuant to Section 308 hereof. 

Toe Remarkettng Agent may at any time resign and be discharged of the duties and 
obligations created by the Indenture by gMng at least 30 days' noUce to the Authority, the Bank, the 
Trustee and the Tender Agenl Toe Remarketlng Agent may be removed at any time upon 30 days' 
notice, by an Instrument, signed by the ALrti10rity and filed with the Remarketlng Agent, the Bank, 
the Trustee and the Tender Agent 
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In the event of the resignation or removal of the Remarlcetlng Agent, the Remarketlng Agent 
shall pay over, assign and dellver any moneys and 2006 Bonds held by it In such capacity to Its 
successor or, If there be no successor, to the Trustee. 

In the event that the Authority shall fall to appoint a Remarketing Agent hereunder, or In the 
event that the Remarketlng Agent shall resign, be removed or be dtssolved, or If the property or 
affairs of the Remarketing Agent shaU be taken under the control of any state or federal court or 
administrative body because of bankruptcy or Insolvency, or for any other reason. and the Authority 
shall not have appointed Its successor as Remarketing Agent, the Trustee, notwithstancfmg the 
provisions of the first paragraph of this Section 502. shaU m19 f!g!g be deemed to be the 
Remarketfng Agent for all purposes of the Indenture until the appointment by lhe Authority of the 
Remarketing Agent or successor Remarketing Agent, as the case may be; provided, however, that 
the Trustee, in its capacity as Remarketlng Agent, shall not be required to remarket Bonds, or to 
detennlne the Interest rate on the 2008 Bonds. 

The Remarketlng Agent for Its own account or as broker or agent for others may deal In 
2006 Bonds and may do anything any other Bondholder may do to the same extent, as if the 
Remarketlng Agent were not serving as such. 

The Remarketlng Agent will not be entitled to any compensation from the Trustee or the 
Tender Agent or have any cla{m or rights with respect to any property, rights or Interests constituting 
a part of the trust estate or otherwise held under the Indenture, but must make separate 
anangements with the Authority for compensation. 

Section 503. QUALIFICATIONS OF REMARKETING AGENT 

Except In the case of lhe Interim appointment of the Trustee to serve as Remarketlng Agent 
pursuant to Section 502 hereof, the Remarketing Agent shall at all times be registered as a 
Municipal Securities Dealer under the Securities Exchange Act of 1934, as amended, and be 
authorized by law to perform all the duties mntemplated by the Indenture to be perfonned by the 
Remarketlng Agent and shall have knowledge and experience In the remarketlng of securities such 
as the 2006 Bonds and shall not be unacceptable to the Bank. 

' 
- ARTICLE VI REVENUES AND FUNDS 

Section 601. DEBT SERVICE FUND. 

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

. The Trustee shall transfer moneys from the Debt Service Fund In respect of the 
2006 Bonds to the 2006 Bonds Sinking Fund Account on June 1 of the years and In the amounts 
required to retire 2006 Bonds as and to the extent required pursuant to Section 401 (c) of this Fourth 
Supplement to the Amended and Restated Indenture. Nolwlthstandlng the foregoing, so long as lhe 
2006 Bonds are ARS, If any June 15111 is not an ARS Interest Payment Date, the Trustee shall 
transfer such moneys from the Debt Service Fund In respect of the 2006 Bonds to the 2006 Bonds 
Sinking Fund Acoount on the date that is fifteen (15) days prior to the ARS Interest Payment Date 

PICA ZOOS Bonds Page58 
4"' SUpp Tnm lndenlut& 

#499921 v.6 



on which the 2006 Bonds are required to be redeemed pursuant to Sedlon 401(c} of this Fourth 
Supplement to the Amended and Restated Indenture. 

• Prior to May 1 of each year In which 2006 Bonds are subject to mandatory 
redemption as described In Section 401{c) of this Fourth Supplement to the Amended and Restated 
Indenture, the Trustee, at the Written direction of the Authority, may enter Into contracts for the 
~ase from moneys to. be deposited In the 2008 Bonds Sfnklng Fund Account of as many 2006 
Bonds 1hen subject to mandatory sinking fund redemption as can be purchased In the open market 
or pursttant to offers made at the time by 1he holders 1hereof, at prices not greater than the principal 
amount 1hereof specified In such written direction, together with accrued Interest to the date of 
purchase {which accrued Interest shall be paid from moneys In the Debt Service Fund In respect of 
the 2006 Bonds). Prior to May 15 of each year or such date as wlll permit the Trustee to mall the 
notice of redemption required under Section 402 of this Fourth Supplement to the Amended and 
Restated Indenture, so long as any 2006 Bonds shall remain Outstanding, the Trustee shall select 
2006 Bonds for redemption, selecting any Bank Bonds first and thereafter by lot, on June 15 of such 
year, a prlnctpal amount of 2006 Bonds as shall represent the difference between the principal 
amount of such 2006 Bonds fixed for redemption on such date as desaibed In Seclfon 401 (c) of thls 
Fourth Supplement to the Amended and Restated Indenture and the principal amount thereof which 
the Trustee shall have purchased or agreed to purchase during the Immediately precedlng period, 
as above provided. 

Upon seledlon of the partlallar 2006 Bonds to be redeemed, as above provided, the 
Tr!,lstee shaU send a notice, In the name of the Authority, to the holders of such 2006 Bonds so 
drawn for redemption In the manner provided in Article IV of this Fourth Supplement to the 
Amended and Restated Indenture, and, upon presentation by the holders thereof, the Trustee shaD 
pay the. principal amount thereof out of moneys In the 2006 Bonds Sinking Fund Account and shaU 
pay accrued Interest due from moneys available therefor In the Debt Service Fund In respect of the 
2006 Bonds. 

If at any time an the 2006 Bonds eligible for redemption shall have been purchased, 
redeemed or paid, the Trustee shall make no further transfers to the 2006 Bonds Sinking Fund 
Account and shall transfer any balance then in such account to the Debt Service Fund In respect of 
the 2008 Bonds. Whenever 2006 Bonds are to be purchased out of the 2006 Bonds Sinking Fund 
Account, If the Authority shall notify the Trustee that the Authority wishes to arrange for such 
purchase! the Trustee shall comply with the Authorlfy's arrangements provided they confonn to the 
Indenture. 

(b) M long as the Bond Insurance PoUcy shall be In fuD force and effect, lhe 
Authority, the Trustee agrees to comply with lhe following provisions! 

(a) at least one (1) Bustness Day prior to all Interest Payment Date the 
Trustee or paying agent, If any, will determine whether there WiU be sufficient funds In the 
Funds and Accounts to pay the principal of or Interest on the 2006 Bonds on such Interest 
payment date. If lhe Trustee or paying agent. If any, detennlnes that there will be Insufficient 
funds In such Funds or Accounts, the Trustee or paying agent, if any, shall so notify the 
Bond lnswer. SUch notice shall specify the amount of the anticipated deflclency, the 2006 
Bonds to which such deficiency Is appUcable and whether such 2006 Bonds wDl be deficient 
as to principal or Interest, or both. If the Trustee or paying agent, if any, has not so notified 
the Bond Insurer at least one {1) Business Day prior to an Interest Payment Date, the Bond 
Insurer will make payments of principal or Interest due on the 2008 Bonds on or before the 
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first' (1~ Business Day next folloWlng the date on whlch the Bond Insurer shall have received 
notice of nonpayment from the Trustee or paying agent, If any. 

(b) the Trustee or paying ~gent, If any, shall, after giving notice to the 
Bond Insurer as provided In (a) above, make available to the Bond Insurer and, at the Bond 
Insurer's direction, to lhe Bank of New York, In New York, New York, as Insurance trustee 
for the Borni Insurer or any successor insurance trustee (the 0lnsurance Trusteea), the 
reglsfratlon books of the Authority maintained by the Trustee or paying agent; if any, amt all 
records relating to the Funds and Accounts maintained under the'lndenture. 

(c) the Trustee or paying agent, if any, shall provide the Bond Insurer 
and the Insurance Trustee with a 11st of registered owners of 2006 Bonds entitled to receive 
principal or interest payments from the Bond tnsurer under the terms of the Borni Insurance 
Polley, and shall make anangements with the Insurance Trustee 0) to mail checks or drafts 
to the registered owners of Bonds entitled to receive fuD or parOal Interest payments from the 
Bond Insurer and (iQ to pay principal upon 2006 Bonds surrendered to the Insurance· 
Trustee by the registered owners of Bonds entitled to receive full or partial principal 
payments from the Bond Insurer. 

(d) the Trustee or paying agent, if any, shall, at the time It provides notice 
to the Bond Insurer pwsuant to (a) above, notify registered owners of Bonds entitled to 
receive the payment of princi~ or interest thereon from the Bond Insurer (I) as to the fact of 
such entitlement, 00 that the· Bond Insurer wHi remit to them all or a part of the Interest 
payments next coming due upon proof of Bondholder entitlement to Interest payments and 
delivery to the Insurance Trustee, in form satisfactoiy to the Insurance Trustee, of an 
appropriate assignment of the registered owner's right to'payment, (Iii) that should they be 
entitled to reoelve full payment of principal from the Bond Insurer, they must surrender their 
Bonds (along with an appropriate fnstrument of assignment in form satisfactory to lhe 
Insurance Trustee to permit ownership of such 2006 Bonds to be registered In the name of 
the Bond Insurer) for payment to the Insurance Trustee, and not the Trustee or paying 
agent, If any, and (Iv) that should they be entitled to receive partial payment of principal from 
the Bond Insurer, they must surrender their 2006 Bonds for payment thereof first to the 
Trustee or paying agent, If any, who shall note on such 2006 Bonds the porlion of the 
principal paid by the Trustee or paying agent, if any, and then, along With an appropriate 
l~ment of assignment in form satisfa$1Y to the Insurance Trustee, to the Insurance 
Trustee, which will then pay the unpaid portion of principal. 

(e) In.the event that the Trustee or paying agent, If any, has notice that 
any payment of principal of or Interest on a 2006 Bonds which has become Due for Payment 
and which Is made to a Bondholder by or on behalf of the Authority has been deemed a 
preferential transfer and theretofore recovered from Its registered owner pursuant to the 
United States Bankruptcy Code by a trustee In bankruptcy in accordance with the final, 
nohappealable order of a court having competent Jurisdiction, the Trustee or paying agent, if 
any, shaD, at the time the Bond Insurer Is notified pursuant to (a) above, notify all registered 
owners that in the event that any registered owner's payment Is so. recovered, . such 
registered owner will be entitled to payment from the Bond Insurer to the extent of such 
recovery If sufficient funds are not otherwise avallabie, and the Trustee or paying agent, If 
any, shaO furnish to the Bond Insurer Its records evidencing the payments of principal of and 
interest on the 2006 Bonds which have been made by the Trustee or paylhg agent, if any, 
and subsequently recovered from registered owners and the dates on which such payments 
were made. 
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(f) In addition to those. rights granted the Bond Insurer under this 
Indenture, the Bond Insurer shall, to the extent it makes payment of principal of or Interest 
on 2008 Bo1'ds, become subrogated to the rights of the recipients of such payments in 
accordance with the terms of the Bond Insurance Polley, and to evidence such subrogation 
(Q fn the case of subrogation as to claims for past due Interest, the Trustee or paying agent, 
If any, shaU note the Bond Insurer's rights as subrogee on the registration books of the 
Authority maintained by the Trustee or paying agent, if any, upon receipt from the Bond 
lnswer of proof of the payment of Interest thereon to the registered owners of the 2006 
Bonds, and (ii) In the case of subrogation as to claims for past due principal, the Trustee or 
paying agent, If any, shall note Bond Insurer's rights as subrogee on the registration books 
of the Authority maintained by the Trustee or paying agent, If any, upon surrender of the 
2006 Bonds by the registered owners thereof together with proof of the payment of principal 
thereof. 

Section 602. PAYMENT UNDER THE 2006 BONDS SWAP 

'(a) In accordance with Section 5.05(c) of the Amended and Restated Indenture, 
as amended and supplemented, the Trustee shall transfer moneys ·1n the Revenue Fund, as 
directed by the Authority, to JPMorgan Chase Bank - New York, or Its successors and permitted 
assigns, as counterparty under the swap Transaction (the "2006 Bonds Swap") (a copy of which Is 
attachaa to this Fourth Supplement to the Amended and Restated Indenture as Appendix B); 
provided, however, that all such payments to JPMorgan Chase Bank - New York, or Its successors 
and permltted assigns, pursuant to the terms of the 2006 Bonds f:N/AP on any date may only be 
made if the transfers or payments required by Sections 6.05(a) and (b) of the Amended and 
Restated Indenture, as amended and supplemented, as of and prior to such date have been made 
In full and all payments required to be made by the Authority as of and prior to such date of or In 
respect of debt service on the Bonds and amounts required to be deposited Into the Debt Service 
Reserve Fund (indudlng any amounts· owing to the Issuer of any municipal bond debt service 
reserve fund policy on deposit In the Debt Service Reserve Fund) have been made or paid In full. 

At the election of the Authority and upon written notice to the Trustee. one or more 
new accounts In the Revenue Fund shall be aeated to be known generally as the 9 f:N/AP Account" 
In the event that the Authority elects to create the SWAP Account, the Trustee shall Q) deposit on a 
monthly or other periodic basis in the SWAP Account. as directed by the Authority, and reserve In 
the &NM' Account. such amounts as may be dtrected by the Authority with respect to amounts 
owing or to be owed in connection with any Interest rate swap or hedge agreements relating to any 
Bonds, and (II) transfer from such SWAP Account to the relevant counterparty under such Interest 
rate swap or hedge agreement such amounts as shall be directed by the Authority; proVided, 
however, that all such, transfers to the SNAP Account and all such payments made from the SWAP 
Account pursuant to the tenns of any Interest rate swap or hedge agreements on any date may only 
be made tf the transfers or payments required by Sections 5.05(a) and (b) of the Amended and 
Restated Indenture, as amended and supplemented, as of and prior to such date have_ been made 
In full and all payments required to be made by the Authority as of and prior to such date of or In 
respect of debt service on the Bonds and amounts required to be deposited into the Debt Service 
Reserve Fund (lndudlng any amounts owing to the Issuer of any municipal bond debt service 
reserve fund policy on deposit In the Debt Service Reserve Fund) have been made or paid In full. 

(b) Payments received from JPMorgan Chase Bank - New York, or Its 
successors and permitted assigns, as counterparty under the 2006 Bonds SWAP shall be deposited 
to the Debt Service Fund established pursuant to Section 5.06 of the Amended and Restated 
Indenture. 
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ARTICLE VII AMENDMENT OF INDENTURE 

Section 701. AMENDMENT OF SECTION 2.11. 

Subsection {f} of Section 2.11 of the Amended and Restated Indenture., as supplemented 
and amended by the First Supplement to the Amended and Restated Indenture, the Second 
Supplement to the Amended and Restated Indenture and the Third Supplement to the Amended 
and Restated Indenture, ls amended and restated In Its en~ as follows: 

•(f} Except for Additional Bonds Issued to refund Outstanding Bonds where the 
Maximum Annual Debt Service Requirement for the Additional Bonds and the total principal 
and Interest payable on the Additional Bonds for the term thereof do not ex<Eed the 
comparable amounts for the Bonds being refunded or Additional Bonds which have a 
security Interest In the Pledg~ Revenues which Is subordinate to the security Interest 
granted to sea.ire the 1999 Bonds, the 2003 Bonds and the 2006 Bonds, a certificate 
executed by the Authority, Including a verification of the calculaUons by an Independent 
certified public accountant, showing that (1) the PICA T~ 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 ~ncludlng 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 ~duding the Authority"s obligations with respect to repayment of 
Policy Costs then due and owing with respect to each Credit Facility Issued In oonneclloo 
with the Debt Service Reserve Fund for the Bonds and any amounts due to the provider of 
a a-edit or liquidity faclrrty 1ssued with respect to a series of Bonds) !)n Bonds to be 
Outstanding after the Issuance of the Additional Bonds and {2) the PICA Taxes projected to 
be colleded during the 12 months following the Issuance of the Additional Bonds, which 
projections may be based· on the PICA Taxes projected for such period In the City's most 
recent Financial Plan (as defined In the Intergovernmental CooperaUon Agreement) 
approved by the Authority, equal at least 175% of the Debt Service Requirement during 
sudl 12 month period on Bonds to be Outstanding after the issuance of the Additional 
Bonds. In making the foregoing calculations, PICA Taxes other than the Income Tax shall 
not be included In the calculation unless each Bond Insurer then Insuring OUtstandlng 
Bonds has consented to the Inclusion of such other PlCA Taxes In writing." 

Section 702. AMENDMENT OF SECTION 4.12. 

(a) Section 4.~2(b) of the Amended and Restated Indenture, as supplemented 
and amended by the First Supplement to the Amended and Restated Indenture, the Second 
Supplement to the Amended and Restated Indenture and the Third supplement to the Amended 
and Restated Indenture, Is amended and restated in its entirety as follows: 

"(b) the official statement or other dlsclosure, If any, prepared In connectJon 
with the Issuance of additional debt, whether or not It Is on a parity With the 1999 Bonds, the 
2003 Bonds or the 2006 Bonds, within 30 days after the sale ther~". 

(b) Section 4.12(d) of the Amendecl'and Restated Indenture, as supplemented 
and amended by the First Supplement to the Amended and Restated Indenture, the Second 
SUpplement to the Amended and Restated Indenture and the Third Supplement to the Amended 
and Restated Indenture, Is amended and restated In Its entirety as follows: • 
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•(d) the notice of the redemption, other than mandatory slnkfng fund 
redemption, of any of the 1999 Bonds, the 2003 Bonds .and the 2008 Bonds, Including the 
principal amount, maturities and CUSIP numbers thereof;". 

Section 703. AMENDMENT OF ARTICLE VII. 

Article VII of the Amended and Restated Indenture. as supplemented and amended by the 
Rrst Supplement to the Amended and Restated Indenture, the Second Supplement to the Amended 
and Restated Indenture and the Third Supplement to the Amended and Restated Indenture. Is 
emended by adding the followJng new paragraph af lhe end of such section: 

• •If any advance refunding of the 2006 Bonds Is ac::compllshed prior to the Fixed 
Rate Conversion Date, (I) moneys held to defease such 2006 Bonds shall be hwested only 
In Government Obllgatfons with maturity dates on or prior to the -next Flexible Rate 
Adj1:.1sbnent Date or Variable Rate Adjustment Date, as the case may be. for the 2006 
Bonds. the 2006 Bonds shaU be redeemed on or prior to such Flexible Rate Adjustment 
Date or Variable Rate Adjustment Date and the 2006 Bonds which have been advance 

• refunded prior to maturity shall no longer be subject to any optional or mandatory tender or 
(ft) the Trustee shaH have received written evidence from each Rating Agency then rating 
the 2006 Bonds that the rati~ borne by such 2006 Bonds immediately prior to such 
refunding-will not be withdrawn or reduced by reason of such advance refunding." 

Section 704. AMENDMENT OF SECTION'B.01. 

Section 8.01 of the Amended and Restated Indenture, as supplemented and amended by 
the Rrst Supplement to the Amended and Restated Indenture. the Second SUpplement to the 
Amended and Restated Indenture and the Third SUpplement to the Amended and Restated 
Indenture, Is amended as follows: 

~) In the fifth to last line of the paragraph following subsection 8.01(e), after the 
words "1999 Bonds". delete the word nor" and replace It with•,•, and after the words "2003 
Bonds", add the words "or In the 2006 Bonds". 

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

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

Section 705. AMENDMENT OF SECTION 8.09. 

Secllon 8.09 of the Amended and Restated Indenture, as supplemented and amended by 
the First Supplement to the Amended and Restated Indenture, the Second Supplement to the 
Amend$d and Restated lndentw"e and the Third Supplement to the Amended and Restated 
Indenture, Is amended as follows: 

{I) In the fifth line of Section 8.09, after the words "1999 Bonds .. , delete the 
word "or" and replace It with "." and after the words "2003 Bonds", add the words 0or the 
2006 Bonds" 

01) The· following additional paragraph is added at the end of section 8.09 with 
respect to the 2006 Bonds, for as tong as the Bond Insurance Polley remains In effect 
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"Any reorganization or liquidation plan with respect to the Authonly must be 
acceptable to the Bond IJ1Surer. In the event of any reorganization or llquldation of the 
Authority, the Boru:t Insurer shall have the right to vote on behalf of all Bondholders who 
hold the Bond Insurer-Insured 2006 Bonds absent a default by the Bond Insurer under the 
apP,Rcable Bond Insurance PoUcy Insuring s1.1ch 2006 Bonds." 

Section 706. AMENDMENT OF SECTION 9.06. . . 
Seclion 9.06 of the Amended and' Restated Indenture, as supplemented and amended by 

the First Supplement to the Amended and Restated Indenture, the Second Supplement to the 
Amended and Restated Indenture and the Third Supplement to the Amended and Restated 
Indenture, is amended by adding at the end of the first sentenoe, after the word "Bondholders• the 
worc1s •and the Bond Insurer." 

Section 707. AMENDMENT OF SECTION 9.07. 

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

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

Section 708. AMENDMENT OF SECTION 9.08. 

Section 9.08 of the Amended and Restated Indenture, as supplemented ~ amended by 
the First Supplement to the Amended and Restated Indenture, the Seamd Supplement to the 
Amended and Restated Indenture and the Third Supplement to the Amended and Restated 
Indenture, Is amended by deleting the last sentence thereof and replaclng It with the following two 
sentences, as foBows: 

-every successor Trustee appointed pursuant to this Section 9.08 shall be a trust 
company or bank In good standing located In or Incorporated under the laws of the 
Commonwealth, duly authorized to exercise trust ~ers and subject to examination by 
federal or state authority, having a reported capital and surplus of not less than $7!?,000,000 
and acceptable to the Bond Insurer. Any successor paying agent, if appDcabla, shaU not be 
appointed unless the Bond Insurer approves such successor In writing. Notwithstanding 
1my other provision of this Fourth Supplement to Amended and Restated Indenture, no 
removal, resignation or tennlnation of the Trustee (or paying agent, If any) shall take effect 
until a successor, acceptable to the Bond Insurer, shall be appointed." 

Section 709. AMENDMENT TO ARTICLE IX. 

Article IX of tJ,e Amended and Restated Indenture, as supplemented and amended by the 
First Supplement to the Amended and Restated fndenture, the Second Supplement to the Amended 
and Restated Indenture and the Third Supplement to the Amended and Restated Indenture, ls 
amended by adding the following new Section 9.14 at the end of such section: 
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"Section 9.14. Bond Insurance PgUcv not Taken into Considera.tioQ. Notwithstanding any 
other provision of this Fourth Supplement to the Amended and Restated Indenture, In detennlning 
whether the rights or the Bondholders will be adversely affected by any action taken pu,suant to the 
terms and provisions of this Fourth Supplement to the Amended and Restate Indenture, the Trustee 
(or paying agent, if any) shall consider the effect on the Bondholders as if there were i;io Bond 
Insurance Policy 

Section 710. AMENDMENT OF SECTION 10.01. 

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

• (n) With respect to the 2006 Bonds, to Ina-ease or decrease the maximum 
Interest rate used to compute (i) the Interest Coverage Rate, as defined in Section 103 of 
the-Fourth Supplement to the Amended and Restated Indenture. and 01) the maximum rate 
at which the 2006 Bonds may be remarketed, as set forth In Section 310(h) of the Fourth 
Supplement to the Amended and Restated Indenture; provided, however, that the Trustee 
shall have first obtained the written consent for such amendment from the Bond Insurer 
Insuring the 2008 Bond and any Credit Facility Issuer. 

Section 711. AMENDMENT OF SECTION 10.02. 

The last paragraph of Section 10.02 of the Amended and Restated· Indenture, as 
supplemented and amended by the Arst Supplement to the Amended and Restated Indenture, the 
Second Supplement to the Amended and Restated Indenture and the Third SUpplement to the 
Amended and Restated Indenture, is amended as foUows: 

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

(ii) The following additional paragraph Is added at the end of Section 10.02 with 
respect to the 2006 Bonds, for as tong as the Bond Insurance Polley remains In effect: 

"Unless otherwise provided In this Section, the Bond Insurer's consent shaft be 
requlr~ In lieu of Bondholder oonsent, when required, for the followlng purposes: (I) 
execution and delivery of any supplemental Indenture, (II) removal of the Trustee or paying 
agent, If any, and selection and appolnbnent of any successor trustee or paying agent. and 
(Iii) initiation or approval of any action not described in (Q or (D) above which requires 
Bondholder consent" 

Section 712. AMENDMENT OF SECTION 10.04. 
' 

Section 10.04 of the Amended and Restated Indenture, as supplemented and amended by 
the First Supplement to the Amended and Restated Indenture of Trust, the Second Supplement to 
the Ame~ and Restated Indenture and the Third SUpplement to the Amended and Restated 
Indenture, Is amended by adding the following additional ~raph at the end thereof with respect 
to the 2006 Bonds: 
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"My provision of this Fourth Supplement to the Amended ·and Restated Indenture 
expressly recognizing or granting rlght!i In or to the Bond Insurer may not be amended fn any 
manner which affects the rights of the Bond Insurer hereunder without the prior written consent of 
the Bond Insurer. The Bond Insurer reserves the right to charge the Authority a fee for any consent 
or amendment to the Indenture whDe the Bond Insurance Poficy Is outstanding." • 

Section 713. AMENDMENT OF SECTION 11.07 .. 

Section 11.07 of the Amended arid Restated Indenture, as supplemented and amended by 
the First SUpplement to the Amended and Restated Indenture of True~ the Second supplement to 
the Amended and Restated Indenture and the Third Supplement to the Amended and Restated 
Indenture, Is amended and restated in Its entirety as follows= 

"Section 11.07 of the Amend.ad and Restated Indenture is amended to add the following 
addresses as the addresses for the Credit Facility Issuer with respect to the Bonds: 

To ~e Authority: 

Pennsylvania Intergovernmental Cooperation Authority 
1429 Walnut SL, 14th Floor 
PhHadelphla, PA 19102 

To the Trustee: 

Wachovia Bank. National Association 
123 South Broad Street 
111h Floor 
PhUadelphla, PA 19109-1199 
Attention: Allee M. Amoro 

If to the Auction Agent 

If to the Tender Agent 

V\(achovla Bank, National Association 
123 South Broad Street 
11th Floor 
Philadelphia, PA 19109-1199 
Attention: Alice M. Amore 

If to Counterparty on 2006 Bonds SWAP: 

JPMORGAN CHASE BANK- NEW YORK 

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

. Account No.: 
Reference: 

JPMorgan Chase Bank 

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

-account] 

Section 714. AMENDMENT OF S&cTION 11.10. 

(a) The sscond sentence of Section 11.10 of the Amended and Restated 
Indenture, as supplemented and amended by the First Supplement to the Amended and Restated 
Indenture, the Second Supplement 1o the Amended and Restated Indenture and the Third 
Supplement to the Amended and Restated Indenture, Is amended and restated in Its entirety as 
foDows: 

"When the 1999 Bonds, the 2003 Bonds or the 2006 Bonds are no longer 
Outstanding, no further notice to or consent or approval of the respective Bond 
Insurer shall be required under the tenns of this Fourth Supplement to the Amended 
and Restated Indenture and such Bond Insurer shall cease to be a third party 
beneficiary of this Fourth supplement to the Amended and Restated Indenture." 

(b) Section 11.1"0 of the Amended and Restated Indenture, as supplemented 
and amended by the First Supplement to the Amended and Restated Indenture, the Second 
Supplement to the Amended and Restated Indenture and Restated Indenture and the Third 
Supplement to the Amended and Restated Indenture, is further amended by adding the following 
new sentence at the end of such section. 

"Notwithstanding anything herein to the contrary, the Authority shall not ~ permitted 
to replace the Bond Insurer with respect to the 2006 Bonds without prior written 
confirmation from each Rating Agency that such substitution shall not adversely 
affect the rating Issued by such Rating Agency then applicable to the 2006 Bonds." 

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

(a) The following provisions are added as a new Section 11.15 to Article XI of 
the Amended and Restated Indenture, as supplemented and amended by the First Supplement to 
the Amended and Restated Indenture. the Second Supplement to the Amended and Restated 
lndentum and the Third Supplement to ihe Amended and Restated Indenture, with respect to the 
2006Bonds: 
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"Section 11.15. NoUces and Information to be Proylded to the Bond Insurer, With 
respect to the 2006 Bonds and while the Bond Insurance Policy is in effect, the 
Trustee shaU furnish to the Bond Insurer, the f~lowlng: 

(a) to the attention of the Bond Insurer's Survelllance Department, unless otherwise 
Indicated, and upon request 

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

(U) a copy of any notice to be given to the registered owners of the 2006 
Bonds, including, without limitation, notice of any redemption of or defeasance of 
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Obffgatlons, and any certificate rendered pursoant to this {Financing DocumentJ 
relating to the security for the ObRgatlons, and • 

(HI) such additional Information as the Bond Insurer may reasonably request 

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

0) notice of any fallure of the Authority to provide the relevant notices, 
certificates and other dOaJntents required to be delivered by the Authority pursuant 
to the terms of the Indenture, and • 

(R) notwithstanding any other provision of the Indenture, the Trustee shall 
bnmedlately notify the Bond Insurer If at any time there are Insufficient moneys to 
make any payments of principal and/or Interest as required and Immediately upon 
the occurrence of any event ~f default under the Indenture. 

Additionally, the Authority will permit the Bond Insurer to discuss the affairs, 
finances and accounts of the Authority or any information the Bond Insurer may 
reasonably request regarding the security for the 2006 Bonds with appropriate 
officers of the Authority. The Authority will pennit the Bond lt1surer to make cx,ples of 
all books and records relating to 1he 2006 Bonds at any reasonable time. 

The Bond Insurer shall have the right to direct an accounting at the 
Authority's expense, and the Authority's failure to CQ\TIPIY With such dlrectl9n 
within thirty (30) days after receipt of written notice of the direction from the Bond 
Insurer shall be deemed a default hereunder; provided, however, that if 
compliance cannot occur within such period, then such period will be extended so 

• long as compliance Is begun within such period and diligently pursued, but only If 
such extension would not materially adversely affect the Interests of any 
registered owner of the 2006 Bonds.• ~ 

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

PICA 2006 Bonds 

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

(a} For the purpose of determining the amount In any fund, all Investment 
Securities credited to such fund shall be valued at fair market value. The Trustee 
shall detennlne the fair market value based on accepted ind~stry standards and 
from accepted Industry providers. Accepted industry providers shall lnclu~e but 
are not limited to prlcing·servlces provided by Financial Times Interactive Data 
Corporation, Merrill Lynch, Citigroup Global Markets Inc., Bear Steams, or 
Lehman Brothers. 

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

(c} As ti) any Investment not specified above: the value thereof estabUshed·by 
prior agreement among the Authority, the Trustee, and the ~nd Insurer." 
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ARTICLE VIII ~NDENTURE TO REMAIN IN EFFECT; MISCELLANEOUS 

Section 801. INDENTURE TO REMAIN IN EFFECT. 

Except as amended and supplemented by this Fourth Supplement to the Amended and 
Restated Indenture, the Existing Indenture shaU remain In full force and effect and Is In all respedS 
ratified, approved and oonfirmed, and the Existing Indenture and this Fourth Supplement to the 
Amended and Restated Indenture shall be read, faken and construed as one and the same 
Instrument so that all of the rights. remedies, terms. conditions, covenants and agreements of the 
Existing Indenture shall apply and remain In full force and effect with respect to this Fourth 
Supplement to the Amended and Restated Indenture, the 1999 Bonds, the 2003 Bonds and the 
2006 Bonds, as appropriate. In case of any conflict between the provisions of the Existing Indenture 
and thls Fourth Supplement to the Amended and Restated Indenture of Trust, the provisions of this 
Fourth Supplement to the Amended • and Restated Indenture shall apply. Without Hmltlng the 
foregoing, the Authority hereby assigns, pledges and grants to the Trustee and confirms Its prior 
grant to the Trustee of a lien on and security Interest in all right, title and Interest of the Authority in 
and to the Pledged Revenues In order to secure (Q the payment of the principal of, premium, If any, 
and Interest on the Bonds Qncludlng without llmltatlon the 2006 Bonds) acoordlng to their tenor and 
effect, and (IJ) the perfonnanoe and observance by the Authority expressed herein and In the Bonds 
Oncludlng without Ilmltation the 2006 Bonds). 

Section 802. COUNTERPARTS.· 

This Fourth Supplement to the Amended and Restated Indenture may be executed In any 
number of counterparts, each of which shaU be an original and an of which shall constitute but one 
and the same Instrument. 

Section 803. GovERNING LAW. 

This Fourth Supplement to the Amended and Restated Indenture shall be governed by and 
construed In accordance with the laws of the Commonwealth. 

Section 804. CAPTIONS. 

The captions and headings In this Fourth Supplement to the Amended and Restated 
Indenture are for reference purposes only and shall not control or affect the meaning or 
Interpretation of any provisions of this Fourth Supplement to the Amended and Restated Indenture. 
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IN WITNESS WHEREOF, the Authority has caused this Fourth Supplement to the Amended 
and Restated Indenture to.be executed In its name and with Its official seal hereunto affixed and 
attested by its duly authorized officials and the Trustee has caused this Fourth SUpplement to 
the Amended and Restated Indenture to be executed In Its name and with Its corporate seal 
hereunto affixed and attested by Its respective duly authorized signers, as of the date first above 
written. 

ATTEST: 

By:fhA ~ 
Assistant Secretary 

[SEAL] 

[SEAL] 

PICA !009 Bonda 
,. Slipp TIIISf lndanturD 

PENNSYl.VANIA_INTERGOVERNMENTAL 
COOPERA110N AUTHORITY 

By:~q~ 
(Vice) Chalrper~ 

WACHOVIA BANK, 
NATIONAL ASSOCIATION, 

-~ ei-:~....c?'~_;; 
orlzed Signa 
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Exhibit A 



Exhibit A 

Fonn of 2006 Bond 

SeeTabB9 



Exhibit B 



BxhibitB 

Interest Rate Swap Transaction Documents 

-· 

See Tabs I 1 through,! 4 
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FIFTH SUPPLEMENT TO THE AMENDED AND RESTATED 
INDENTURE OF TRUST 

THIS FIFTH SUPPLEMENT TO THE AMENDED AND RESTATED INDENTURE OF 
TRUST, dated as of May 1, 2008, 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 U.S. 
BANK NATIONAL ASSOCIATION {the "Trustee0), a national banking association organized 
under the laws of the United States, as successor Trustee under the Indenture, 

WITNESSETH: 

WHEREAS, the Authority Is authorized and empowered under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 6, 1991, 
P.L. 9, No. 6), as amended {as such Act may be further amended from time to time, the "Act"), 
to Issue Its bonds In accordance with the Act for various purposes, Including, without limitation, 
providing financial assistance to a city of the first class to finance a deficit other than a cash flow 
deficit, to finance capital projects and to otherwise assist such a city and to refund outstanding 
Indebtedness of the Authority; and 

. WHEREAS, the Authority. and- CoreStates Bank, N.A., as trustee (the "Initial Trustee") 
entered Into an Indenture of Trust, dated as of June 1, 1992 (the "Original Indenture"), to 
provide for the Issuance and securing of Bdnds (as defined In the Original Indenture); and 

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

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

WHEREAS, the Authority and Meridian Bank, as trustee, entered Into a Second 
Supplemental Indenture of Trust dated as of July 15, 1993 (the "Second Supplemental 
Indenture") amending and supplementing the Amended Indenture; and 

WHEREAS, the Authority and Meridian Bank, as trustee, entered Into a Third 
Supplemental Indenture of Trust dated as of August 15, 1993 (the "Third Supplemental 
Indenture") amending and supplementing the Amended Indenture; and 

WHEREAS, pursuant to the· Third Supplemental Indenture, the Authority Issued 
$178,675,000 aggregate principal amount of Its Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Serles of 1993A (the "1993A Bonds") for the purpose of 
refunding certain Bonds Issued by the Authority In 1992; and 

WHEREAS, the Authority amended and restated the Amended Indenture, as amended 
and supplemented by the Second Supplemental Indenture and the Third Supplemental 
Indenture, pursuant to a"n Amended and Restated Indenture of Trust dated as of December 1, 
1994 (the O Amended and Restated Indenture") between the Authority and Meridian Bank, as 
Trustee, In order to, inter alla, incorporate In one- document all of the provisions thereof, and to 
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Issue its Special Tax Revenue Bonds (City of Philadelphia Funding Program), Serles of 1994 
(the "1994 Bonds") In order to pay costs of certain capital projects; and 

. . 
WHEREAS, pursuant to ·the First Supplement to the Amended and Restated Indenture 

dated as of May 15, 1996 (the""first Supplement to the Amended and Restated lndenturea) 
between the Authority and Meridian Bank, as Trustee, the Authority Issued $343,030,0Q0 
aggregate principal amount of Its Special Tax Revenue Refunding· Bonds (City of Philadelphia 
Funding Program), Serles of 1996 (the •i1995 Bonds") In order to (i) pay the costs of advance 
refunding certain Bonds Issued by the Authority In 1992 and 1994, and (II) pay the costs of 
Issuing such Additional Bonds; and 

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

WHEREAS, pursuant to the Second Supplement to the Amended and. Restated 
Indenture dated as of April 1, 1999 (the "Second Supplement to the Amended and Restated 
lndenture0 

) between the Authority and First Union National Bank, as Trustee, the Authority 
issued $610,005,000 aggregate principal amount of Its Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program), Series of 1999 (the "1999 .Bondsh) for the purpo~ of • 
financing, together with other available fund.s, (I) the costs of advance refunding certain Bonds 
Issued by the Authority In 1993, (II) a Credit Facility to satisfy fhe Debt Service Reserve 
Requirement, and (Iii) the costs of Issuing such Additional Bonds and of obtal~lng credit 
enhancement for the Bonds (the "1999 Refundinga); and 

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

WHEREAS, pursuant to the Third Supplement to the Amel')ded and Restated Indenture 
dated as of June 1, 2003 (the "Third Supplement to the Amended and Restated Indenture," 
between the Authority and Wachovia Bank, National Association, as Trustee, the Authority 
Issued $165,550,000 aggregate principal amount of Its Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program), Serles of 2003 (the "2003 Bonds") for the purpose of 
financing, together with other available funds, (I) the costs of refunding the outstanding 1993A 
Bonds, and (ii) the costs of Issuing such Additional Bonds and of obtaining credit enhancement 
for the 2003 Bonds; and 

WHEREAS, pursuant to the Fourth Supplement to the Amended and Restated Indenture 
dated as of June 1, 2006 (the "Fourth Supplement to the Amended and Restated lndenturen 
and together with the Amended and Restated Indenture, the First Supplement to the Amended 
and Restated Indenture, the Second Supplement to the Amended and Restated Indenture an~ 
the Third Supplement to the Amended and Restated Indenture, the "Existing Indenture") the 
Authority Issued $89,950,000 of Its Special Tax Revenue Refunding Bonds {City of Philadelphia 
Refunding Program) Series of 2006 (Auction Rate Securities) (the a2006 Bonds"), to (I) pay the 
costs of currently refunding the outstanding 1996 Bonds, and (II) pay the costs of obtaining 
credit enhancement for such 2006 Bonds (the "2006 Refunding"); and 

WHEREAS, the Authority has determ,lned to issue and sell Additional Bonds to (I) pay 
the costs of currently refunding of the 2003 Bonds, (Ii) pay the costs of currently refunding the 
2006 Bonds, and (iii} pay the costs of obtaining credit enhancement for and the costs of Issuing 
such Additional Bonds (the "2008 Refunding"); and • • 
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WHEREAS, by Resolutions adopted on March 18, 2008, the Authority determined to 
Issue and sell Its Special Tax Revenue Refunding Bonds (City of· Philadelphia Funding 
Program), Series of 2008A, (the "2008A Bonds"} and its Special Tax Revenue Refunding 
Bonds (City of Philadelphia Funding Program), Serles of 2008B (the "2008B Bonds" and 
together with the 2P08A Bonds, tt,e "2008 Bonds") for the purpose of financing. together with 
other available funds, the 2008 Refunding pursuant to the terms of this Fifth Supplement to the 
Amended and Restated Indenture (the "Fifth Supplement to the Amended and Restated 
lndenture0

, and togetherwlth the Existing Indenture, the "Indenture"); and 

WHEREAS, U.S. Bank National Association has succeeded Wachovia Bank, National 
Association as Trustee under the Indenture; and 

WHEREAS, the 2008A Bonds are to be substantially In the fonn attached hereto as 
Exhibit A-1 and the 20088 Bonds are to be substantially In the fonn attached hereto as Exhibit 
A-2: and 

WHEREAS, in order to accomplish the current refunding of the outstanding 2003 Bonds 
and the 2006 Bonds, the Authority shall direct the Trustee: {I) to deposit Into the 2003 Bonds 
account of the Debt Service Fund proceeds of the 2008A Bonds In amounts which, when added 
to certain funds held by the Trustee for the benefit of the 2003 Bonds and other avallable funds, 
will be sufficient to (a) pay the maturing principal of and interest on the 2003 Bonds through and 
Including May 15, 2008, and' (b} pay on May 15, 2008, the redemption price of all outstanding 
2003 Bonds, which have been caUed for redemption on May 15, 2008; and (II) to deposit Into the 
2006 Bonds account of the Debt Service Fund proceeds of the 2008B Bonds In amounts which, 
when added to certain funds held by the Trustee for.the benefit of the 2006 Bonds and other 
available funds, will be sufficient.to (a) pay the maturing principal of and Interest on the 2006 
Bonds through and Including May 15, 2008, and (b) pay on May 15, 2008, the redemption price 
of all outstanding 2006 Bonds, which have been called for redemption on May 15, 2008; and 

WHEREAS, the execution and delivery of this Fifth Supplement to the Amended and 
Restated Indenture and the 2008 Bonds have been duly authorized and all things necessary to 
make the 2008 Bonds, when executed by the Authority and authenticated by the Trustee, valid 
and binding legal obligations of the Authority and to make this Fifth Supplement to the Amended 
and Restated Indenture of Trust a valid and bln~ing agreement have been done; and 

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

. That, In order to secure the principal of and interest and premium, if any, on the 2008 
Bonds issued hereunder according to their tenor and effect and to secure the performance and 
observance by the Authority of all the covenants and conditions contained herein and In the 
Existing Indenture and to declare the terms and conditions upon and subject to which the 2008 
Bonds are Issued and secured, and for and in consideration of the mutual covenants contained 
herein and in the Existing Indenture, the Authority and the Trustee are entering Into this Fifth 
Supplement to the Amended and Restated Indenture of Trust, which shall be deemed to be and 

• shall constitute a contract between the Authority and the Holders from time to time of the 2008 
Bonds. . . • 

ARTICLE I AUTHORITY AND DEFINITIONS 

Section 101. SUPPLEMENTAL INDENTURE OFT-RUST 
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This Fifth Supplement to the Amended and Restated Indenture Is supplemental to the 
Existing Indenture. . 
Section 102. AUTHORITY FOR THIS FIFTH SUPPLEMENT To THE AMENDED AND RESTATED 
INDENTURE 

This Fifth Supplement to the Amended and Restated Indenture Is adopted (I) pursuant to 
the provisions of the Act and (Ii) In accordance with Article X of the Amended and Restated 
Indenture. 

Section 103. DEFINmONS 

(a) . Except as provided In this Fifth Supplement to the Amended and 
Restated Indenture, all terms which are defined in Article I of· the Amended and Restated 
Indenture, as -supplemented and amended by the Flrst Supplement to ·the Amended and 
Restated Indenture, the Second Supplement to the Amended and Restated Indenture, the Third 
Supplement to the Amended and Restated Indenture, and the Fourth Supplement to the 
Amended and Restated Indenture shall have the same meanings, respectively, In this Fifth 
Supplement to the Amended- and Restated Indenture as are given to such terms In said Article I 
of the Amended and Restated Indenture, as supplemented and amended by the First 
Supplement to the Amended and Restated Indenture, the Second Supplement to the Amended 
and Restated Indenture, the Third Supplement to the Amended and Restated lnde11ture and the 
Fourth Supplement to. th~ Amended and Restated Indenture. 

(b) Article I of the Amended and Restated Indenture, as supplemented and 
amended by the First Supplement to the Amended and Restated Indenture, the Second 
Supplement to the Amended Ei\nd Restated Indenture, the Third Supplement to the Amended 
and Restated Indenture, and the Fourth Supplement to the Amended and Restated Indenture Is 
hereby amended by amending certain definitions contained In the Existing lnd~nture (but only to 
the extent such definitions apply to the 2008 Sends) and by adding the following definitions with 
respect to the 2008 Bonds: 

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

"Alternate Uquldity Facility". means a liquidity Facility provided in accordance with 
Section 310 hereof (other than (a) the initial liquidity Facility, or (b) a Renewal Liquidity Facility), 
Including, without limitation, a letter of credit or Una of credit of a commercial bank or a credit 
faclllty from a financial Institution, a standby bond purchase agreemen~ surety bond or like 
collaterallzation, or a combination thereof, which provides security for payment of the purchase 
price of any series of 2008 Bonds delivered or deemed delivered In accordance with Article III of 
this Fifth Supplement to the Amended and Restated Indenture {referred to in this definition as 
"liquidity support"); provided that at all times while any serle.s of the 2008 Bonds bear Interest at 

. a Variable Rate or a Flexible Rate such series of 2008 Bonds (other than Bank Bonds) shall be 
entitled to liquidity support and a Liquidity Facility shall be required. Any material amendment of 
a Liquidity Facility which Is not a Renewal Liquidity Facility shall be an Alternate Liquidity 
Facility. 

"Authorized Denomlnatioh" means (i) during any Dally Rate Period, Weekly Rate 
Period or Flexible Rate Period, $100,000 and $5,000 multiP.les In exc~ss thereof, and (II) during 
any Term Rate or Fixed Rate Period, $5,000 and integral multiples thereof. 
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"Bank" inlUally means JPMorgan Chase Bank. National Association, and thereafter, any 
bank or other financial institution Issuing any llqul~ity Facility. • 

"Bank Bonds• means Tendered Bonds purchased with moneys made av~llable under a 
Liquidity Facility and registered In the name of the Bank (or Its nominee) In accordance with 
such Liquidity Faclllty. 

"Bank Rate" means• the per annum rate of Interest payable on .any Bank Bonds as 
detennlned pursuant to a Liquidity Facility {or any reimbursement agreement entered Into with 
respect to a letter of credit that is a Liquidity Facility); provided that the Bank Rate shall not 
exceed the Maximum Rate. 

"Bond Insurance Policy" means, with respect to the 2008 Bond~. the municipal bond 
Insurance policy Issued by the Bond Insurer Insuring the scheduled payment when due of the 
principal of and Interest on the 2008 Bonds as provided therein. 

• "Bond Insurer" means, with respect to the 2008 Bonds, Financial Security Assurance, 
Inc. or any successor thereto. 

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

aBuslness Day" means, with respect to the 2008 Bonds~ any _day, other than (I) a 
Saturday or Sunday, (II) a day on which banking Institutions in Philadelphia, Pennsylvania or In 
any other city In which the Principal Office of the. Trustee or the designated office of the Tender 
Agent, the Remarketing Agent, the Bond Insurer ( or the Bond Insurer's custodian at which 
claims under the Bond Insurance Polley are to be paid) or the Bank is located are required or 
authorized by law {Including executive order) to close or on which the Principal Office of the 
Trustee, or the designated office of the Tender Agent, the Remarketlng Agent, or the Bank is 
closed for reasons not related to financial condition (HI) a day on which the New York Stock 
Exchange Is closed~ or ("iv) with respect to payments due from the Authorlty_or notices required 
to be given by the Authority hereunder or otheiwise in connection with the 2008 Bonds, a day 
on which the Authority Is authorized or required to remain closed .. 

"Closing Date" means the date of dellvery of the 2008 Bonds to the-Underwriter against 
payment therefor. 

"Conversion" means a conversion of one or both series of the 2008 Bonds from one 
Interest Rate Period to another Interest Rate Period, as permitted herein. 

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

"Dally Rate Period" means, with respect to any series of the 2008 Bonds, each period 
from and commencing on a Business Day and Including and ending on the first day preceding 
the first Business Day thereafter. 

"OTC" means The Depository Trust Company (a limited purpose trust company),. New 
York, New York. 
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.. Favorable Opinion" means, with respect to any action relating to the 2008 Bonds, the 
occurrence of which requires such an opinion, a written legal opinion of a nationally recognized 
bond counsel addressed to the Authority, the Bond Insurer, tne Remarketing Agent, the Bank (if 
any) and the Trustee,. to the effect that 0) the action proposed to be taken ls authorized, or 
permitted by the Act and the Indenture and (U) such action will not adversely affect the exclusion 
from gross Income of Interest on the 2008 Bonds for purposes of federal Income taxation or the 
exemption-of Interest on the 2008 Bonds from personal income taxation under the laws of the 
Commonwealth of Pennsylvania (subject to customary exceptions). 

"Final Maturity Date" means, with respect to the 2008A Bonds, June 16, 2022, and with 
respect to the 2008B Bonds, June 16, 2020. 

"Fixed Rate" means the rate to be borne by any series of the 2008 Bonds from and after 
the Fixed Rate Conversion Date to maturity of such series, which shall be the lowest rate which, 
in the judgment of the Remarketing Agent, Is necessary to enable such series of the 2008 
Bonds to be remarketed at the principal amount thereof, plus accrued Interest, If any, on the 
Fixed Rate Conversion Date. 

"Fixed Rate Conversion Date" means the date on which any series of the 2008 Bonds 
begin to bear Interest at the Fixed Rate. 

11Fixed Rate Period" means the period of time commencing on the Fixed Rate 
Conversion Date and ending on the Maturity Date. 

I 

"Flexible R-ate" means the lowest annual rate of Interest, expressed as a percentage 
and. rounded to the nearest one thousandth of one percent, determined by the Remarketing 
Agent on a Flexible Rate Adjustment Date, which would, In the judgment of the RemarkeUng 
Agent, enable a particular Bond to· be remarketed at the principal amount thereof on such 
Flexible Rate Adjustment Date given the applicable Interest" Period for such 2008 Bond (or, !f 
the Remarketlng Agent for any reason falls to determine such rate, the rate determln~ in 
accordance with the provisions set forth In this Fifth Supplement to the Amended and Restated 
Indenture), • 

11F lexlble Rate Adjustment. Date" means a Business Day on which a Flexible Rate a'nd 
an Interest Period for a particular Bond commence. 

"Flexible Rate Conversion Date" means a date on which any series of the 2008 Bonds 
begin to bear Interest at Flexible Rates. 

"Flexible Rate Period" means any period of time commencing on a Flexible Rate 
Conversion Date and ending on a Variable Rate Conversion Date, a Fixed Rate Conversion 
Date, or on the Maturity Date. 

"Immediate Notice" means notice by telephone, telex, telecopler or email to such 
address as the addressee shall have directed In writing, promptly followed by written notice by 
first class mall, postage prepaid. 

11lnterest Accrual Period" means the period during which a 2008 Bond accrues interest 
payable on the next Interest Payment Date applicable thereto. Each Interest Accrual Period 
shall commence on (and include) the last Interest Payment Date to which Interest has been paid 
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(or, If no Interest has been paid, from the date of the original authentication and delivery of the 
2008 Bonds) to, but not including, the Interest Payment Date on which Interest.ls to be paid. 

"lntqrast Component" means the maximum amount stated In ~ Liquidity Facility (as 
reduced and reinstated from time to time In accordance with the t~rms thereof) which may b& 
drawn for the payment of the portion of the purchase price of Tendered Bon~s corresponding to 
Interest accrued on the Tendered Bonds. 

"Interest Coverage Period" means the number of days for 2008 Bonds bearing interest 
In a particular Interest mode which Is used to determine the Interest Component, detennlned In 
accordance with the requirements of Section 310(h) hereof In a manner consistent with the 
periods utilized In calculating interest accrued on 2008 Bonds In such Interest mode. 

"Interest Coverage Rate" means the rate which Is used to determine the Interest 
Component and shall be specified for 2008 Bonds bearing Interest in each subsequent mode by 
the Remarketlng Agent in writing to the Trustee at the time such 2008 Bonds commence 
bearing interest in accordance with such mode, as such rate may be changed from· time to time 
by the Remarketlng Agent subject to compliance with Section 310{h) hereof. Notwithstanding 
the foregoing, the maximum Interest Coverage Rate that m~y be established with respect to the 
2008 Bonds shall be 12% per annum. 

"Interest Payment Date" means:· 

(i) during a Flexible Rate Period, each Repurchase Date; 

(II) during a Variable Rate Period, 

(A) when used with respect to a Dally or Weekly Rate Period, the 
fifteenth ( 15111

) day ( or the next succeeding Business Day if the fifteenth Is not a 
Business Day) of each calendar month occurring after the Variable Rate 
Conversion Date with respect thereto, and 

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

{Iii) each Mandatory Tender Date: 

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

{v) for Bank Bonds, means those dates on which interest 
payments are to be made under, and as described in, the 
Liquidity Faclllty; 

(vi) the Maturity Date; and 

(vii) for 2008 Bonds called for redemption, the applicable 
redemption date. • 
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''Interest Period" means, for each 2008 Bond bearing Interest at a Flexible Rate, that 
period of time beginning on a Flexible Rate Adjustment Date and to but not Including the next 
Flexible Rate Adjustment Date, determined by the Remarketlng Agent on a Flexible Rate 
Adjustment Date, which would, In the Judgment of the Remarketlng Agent, taking Into account 
the Flexible Rate for the particular 2008 Bqnd being determined on such Flexible Rate. 
Adjustment Date and the Flexible Rates and Interest Periods then borne by all other outstanding 
2008 Bonds, enable the 2008 Bonds as a whole to bear the lowest overall rates achievable In 
the domestic financial market during the Interest Period selected (or, if the Remarketing Agent 
for any reason fails to determine such date, the date determined in accordanoo with the 
provisions set forth in this Fifth Supplement to the Amended and Restated Indenture). 

-. 
"Interest ~ta Periodn means each Variable Rate Period or Flexible Rate Period. 

"Investment Securities" means each of the following: 

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

-Export-Import Bank 

-Rural Economic Community Development Administration 

-U.S. Maritime Administration 

-Small Business Administration 

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

-Federal Housing Administration 

-Federal Financing Bank; 

(2) Direct obligations of any of the following federal agencies whether or not such 
obll~atlons al'e fully guaranteed by the full faith and credit of the United States of America: 

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

-Obllgatlons of the Resolution Funding Corporation (REFCORP) 

...Senior debt obligations of the Federal Home Loan Bank System 

-Senior debt obligatlons of other Government Sponsored Agencies 
approved by the Bond lnsur~r; 

(3) U.S. dollar denominated deposit accounts, federal funds and bankers' 
acceptances with domestic commercial banks which have a rating on their short term 
certificates of deposit on the date of purchase of "P-1" by Moody's and "A-1a or "A-1+n by"S&P 
and maturing not more than 360 calendar days after the date of purchase. (Ratings on holding 
companles·are not considered as the rating of. the bank); 
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(4) Commercial paper which Is rated at the time of purchase In the single highest 
classification, up.1• by Moody's and •A-1+• by S&P and which matures not more than 270 
calendar days after the date of purchase; 

(5) 
S&P; 

Investments in a ,money market fund rated "MAm" or "AMm-G• or better by 

(6) Pre-refunded Munlclp~I Obligations defined as follows: any bonds or other 
obligations of any state of the United States of America or of any agency, instrumentality or local 
governmental unit of any such state which are not callable at the option of the obliger prior to 
maturity or as to which Irrevocable Instructions have been given by the obliger to call on the 
date specified in the notice; and 

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

(B) (I) which are fully secured as to principal and Interest and redemption premium, 
If any, by an. escrow consisting only of cash or obllg';'tl0ns described In 
paragraphs (1 ). or (2) above, which escrow may be applied only to the payment 
of such prlnclpal of and Interest and redemption premium, If any, on such 
bonds or other obligations on the maturity date or dates thereof or the ~pacified 
redemption date or dates pursuant to such Irrevocable Instructions, as 
appropriate, and (Ii) which escrow is sufficient, as verified by a nationally 
recognized Independent certified public accountant, to pay prlnclpal of and 
Interest and redemption premium, If any, on the bonds or other obllgatlons 
described In this paragraph on the maturity date or dates specified In the 
irrevocable Instructions referred to above, as appropriate; 

(7) Municipal Obligations rated "AaalAAA" or general obligations of States with a 
rating of "A2/A0 or higher by both Moody's and S&P; • 

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

(9) other forms of Investments . (Including repurchase agreements) approved in 
writing by the Bond Insurer; 

(10) That certain "Debt Service Reserve Forward Deffvery AQreemenf' dated as of 
June 6, 2000 by and between the Trustee, the Authority and Wachovia Bank, National 
Association (successor to First Union Securities, Inc.) and any securities which are 11Ellglble 
Securities" as defined therein; 

( 11) That certain "Debt Service Reserve Forward Delivery Agreement'1 dated as of 
June 6, 2000 by and between the Trustee, the Authority and JPMorgan Chase Bank, National 
AssoclaUon, and any securities which are "Eligible Securlti.es" as defined therein; 

(12) • Government Obligations; and 

(13) Investment Securities, as defined in the Amended and Restated Indenture. 

__________________ ...,... ____ ..... _____________ _ 
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Notwithstanding the foregoing, no moneys of the Authority may be Invested In 
obllgatlons Issued by or obligations guaranteed by the City of Phlladelphla·, without the approval 
of a qualified majority of the board, and, In any case, no moneys held In a debt service reserve 
fund may be invested In obligations Issued by or obligations guaranteed by the City of 
Philadelphia. 

"Liquidity Fac::illty" means any liquidity Facility provided In accordance with this Fifth 
Supplement to the Amended and Restated Indenture, Including, without limitation, a letter of 
credit or line of credit of a commercial bank or a credit faclllty from a financial Institution, a 
standby bond purchase agreement, surety bond or like collaterallzation, or a combination 
thereof, which provides security for payment of the purchase price of any series of 2008 Bonds 
delivered or deemed delivered In accordance with Article J11 of this Fifth Supplement to the 
Amended and Restated Indenture (referrei:j to in this definition as 0 Hquldity support9

), or any 
Renewal Liquidity Faclllty or Alternate Liquidity Facility at· the time In effect; provided that at all 
times while any series of the 2008 Bonds bear Interest at a VartaQle Rate or a Flexible Rate 
such series of 2008 Bonds (other than Bank Bonds) shall be entitled to liquidity support and a 
Liquidity Faclllty acceptable to the Bond Insurer shall be required. 

"Mandatory Tender Date" means any date on which a holder of a 2008 Bond Is 
required to tender any 2008 Bond for purchase in accordance with Sections 302, 303 or 304 of 
this Fifth Supplement to the Amended and Restated Indenture. 

"Mandatorlly Tendered Bonds" means the 2008 Bonds required to be tendered for 
purchase on a Mandatory Tender Date. 

"Maturity Date" means, with respect to the 2008A Bonds, June 15, 2022, and with 
respect to the 2008B Bonds, June 15, 2020 or, with respect to each 2008 Bond bearing Interest 
at a Fixed Rate which has been assigned a specific maturity date pursuant to Section 205(d) 
hereof, "Maturity D~te" means the date so assigned. 

• "Maximum Lawful Rate" means the maximum rate of Interest on the relevant obligation 
permitted by applicable law. • 

nMaxlmum Rate" means (I) with respect to 2008 Bonds bearing interest at a Variable 
Rate or a Flexible Hate, an Interest rate not to exceed the lesser of (a) twelve percent (12%) per 
annum, and (b) the Maximum Lawful Rate, or (II) with respect to Bank Bonds, an interest rate 
not to exceed the lesser of (a) twenty-five percent (26%) per.annum, or (b) the Maximum Lawful 
Rate. 

"Municip~I Obllgatlons" means any obligations Issued or guaranteed by, any state or 
political subdivision of a state or by any public Instrumentality of ariy of the foregoing. 

"No-Call Period" means the period of time (measured from the Conversion Date) during 
which the 2008 Bonds In the Fixed Ra~e Period or the Term Rate Period may not be called for 
optional redemption as set forth In Section 401 (a)(II) hereof. 

"Optional Tender Date" means the date specified by a holder of a ?008 Bond In a 
Tender Notice for purchase of any 2008 Bond during a Variable Rate Period In accordance with 
Section 301 hereof. 
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"Op~onally Tendered Bonds" means the 2008 Bonds tendered or deemed tendered for 
pur~ase on an Optional Tender Date. • 

"Outstanding•; "Bonds outstanding• or "outstanding Bonds" means. with respect to 
the 2008 Bonds, as of any given date, all 2008 Bonds which have been duly authenticated and 

• delivered under the Indenture, except 

(a) 2008 Bonds canceled after purchase In the open market or because of 
payment at or redemption prior to the Maturity Date; 

(b) 2008 Bonds for the payment or redemption of which cash or Government 
Obligations shall have been theretofore deposited with the Trustee (whether upon or prior to the 
Maturity Date or redemption date of any such 2008 Bonds) in accordance-with Article VII of the 
Amended a~d Restated Indenture, as amended by Section . 703 hereof; provided that If such 
Bonds are to be redeemed prior to the Maturity Date thereof, notice of such redemption shall 
have been given or arrangements satisfactory to the Trustee shall have beeh made therefor, or 
waiver of such notice satisfactory in form to the Trustee shall have been filed with the Trustee; 

(c) 2008 Bonds In lieu of which others have been authenticated under 
Section 207 or 208 of the Amended and Restated Indenture; 

(d) after any Optional Tender Date, any Bond for which-a Tender Notice was 
given In accordance with Section 301 of this Fifth Supplement to the Amended and Restated 
Indenture and which was not so tendered; 

(e) after any Mandatory Tender Date, any 2008 Bond which was required to 
be tender~ on such a M.andatory Tender Date In accordance with Sections 302, 303 or 304 of 
this Fifth Supplement to the Amended and Restated lnder.1ture and which was not so tendered; 
and 

(f) after the Fixed Rate Conversion Date, for the purpose of all consents, 
approvals, waivers and notices required to be obtained or given under thi_s Fifth Supplement to 
the Amended and Restated Indenture, 2008 Bonds held or owned by the Authority or any 
Affiliate thereof. 

Notwithstanding anything In this Fifth Supplement 1to the Amended and Restated Indenture to 
the contrary, In the event that the principal and/or Interest due on the 200~ Bonds shall be paid 
by the Bond Insurer pursuant to the Bond Insurance Polley, the 2008 • Bonds shall remain 
Outstanding for all purposes, not be defeased or otherwise satisfied and not be considered paid 
by the Authority, and the assignment and pledge of the Trust Estate and all covenants, 
agreements and other obligations of the Authority to the Bondholders shall continue to exist and 
shall run to the benefit of the Bond Insurer, and the Bond Insurer shall be subrogated to the 
rights of such Bondholders. 

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

"Person" means a corporation, association, partner-ship, limited liability company, Joint 
venture, trust, Qrga,nlzatlon, business, lndMdual or government or any governmental agency or 
polltlcal subdMslon thereof; 
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"Principal Office" means, With re~pect to the 2008 Bonds, (I) the corporate trust office of 
the Trustee r~sponsible for the administration of this Fifth Supplement to the Amended and 
Restated Indenture, as designated in Section 11.07 of the Amended and Restated Indenture, as 
amended by Section 709 hereof, and (II) the respective offices of the Bank, the Tender Agent, 
and the Remarketing Agent designated to receive notices required by this Fifth Supplement to 
the Amended and Restated Indenture, as set forth In Section 709 hereof. 

"Proposed Fixed Rate Conversion Date" .means the date Indicated In.the written notice 
of the Authority given pursuant to Sectton 205 hereof on which the Authority Intends to effect a 
conversion of the interest rate on any series of the 2008 Bonds to the Fixed Rate. 

"Rating Agency" means each nationally recognized securities rating agency then 
maintaining a rating on the Bonds at the request of the Aut~orlty, which at the time of Issuance 
of the 2008 Bonds Includes S&P, Moody's and Fitch. 

"Record Date" means, with respect to the 2008 Bonds, while the 2008 Bonds bear 
Interest during a Daily Rate Period, a Weekly Rate Period or a Flexible Rate Period, the close of 
business on ttie last Business Day preceding an Interest Payment Date, while the 2008 Bonds 
bear interest in a Term Rate Period or a Fixed Rate Period, the close of business on the last 
day of the calendar month next preceding an Interest Payment Date. 

"Remarketing Aganf' mearis each Person qualified under Section 502 hereof to act as 
Remarketlng Agent for the 2008 Bonds, and appointed by the Authority from time to time·, 
subject to the approval of the Bond Insurer. • . 

"Remarketlng Agreement" means a Remarketing Agreement between the Authority 
and the Remarketlng Agent whereby the Remarketing Agent undertakes to perform the daties of 
the Remarketlng Agent hereunder, as amended from time to time and consented to by the Bond 
Insurer. 

"Renewal Date" means the Interest Payment Date next preceding the Stated Expiration 
Date of a Liquidity Faclllty at the time in effect (or the next preceding Business Day If such day 
Is not a Business Day. 

"Renewal Llqutdity Facility" means a Uquldlty Faclllty provided In accordance With 
Section 31 0 hereof which has been Issued with terms and conditions Identical to, and by the 
same provider as, the Liquidity Faclllty In substitution for which the Renewal Liquidity Facility is 
to· be provided to purchase 2008 Bonds, as provided In the lndentur~, except for: 

an extension of the Stated Expiration Date; (a) 

(b) 
Coverage Period; 

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

(~) an Increase or decrease In the Interest Component; 

(d) an lnqrease or decrease in the portion of the Liquidity Facility designated 
to pay premium upon purchase of 2008 Bonds to the extent required or permitted by Section 
~10(h) hereof; • • . -v 
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(e) changes In the business covenants contained In, the fees .payable 
pursuant to and the interest rate on advances made under the Liquidity Facility; or 

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

"Representation Letter" means that blanket. letter from the Authority to OTC with 
respect to the Issuance of Bonds In book-entry form. • 

"Repurchase Date" means, for a11y 2008 Bond during a Flexible Rate Period, a 
Business Day determined by the Rernarketing Agent on an applicable Flexible Rate Adjustment 
Date as the date on which such 2008 Bond win be repurchased by the Trustee or the Tender 
Agent, on behalf of the Authority (or, If the Rernarketing Agent for any reason fails to determine 
such date, the date determined in accordance with the provisions of this Fifth Supplement to the 
Amended and Restated Indenture). 

· "Repurchase Price" means, with respect to each particular 2008 Bond during a Flexible 
Rate Period, an amount equal to 100% of the principal amount thereof. 

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

"Securities Exchange Act.0 means the Securities Exchange Act of 1934, as amended, 
and any successor thereto. • 

"Special Record Date" means a special date fixed to determine the names and 
addresses of holders of any series of the 2008 Bonds for purposes of paying Interest on a 
special inter.est payment date for the payment of defaulted Interest, all as further provided In the 
Indenture. 

"Stated Expiration Date" means the stated date of expiration or termination of a 
Liquidity Facility, lncludlng any extensions thereof. 

"Tender Agent" means that Person appointed pursuant to Section 501 hereof to perform 
those functions with respect to any series of the 2008 Bonds, related to the registration of 
transfers and exchanges, tenders, redemptions, notices and purchases thereof and payments 
thereon prior to the commencement of a Fixed Rate Period. 

"Tender Notice" means the notice from a holder of a 2008 Bond to the :render Agent of 
an Optional Tender Date In accordance-with the provisions set forth In this Fifth Supplement to 
the Amended and Restated Indenture. 

"Tender Price" means with respect to each Tendered Bond, 100% of the principal 
amount of any such Tendered Bond plus, if an Optional Tender Date Is not an Interest Payment 
Date, Interest accrued and unpaid thereon to, but not Including, the Optional Tender Date with 
respect to such 2008 Bond. 

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

"Tenn Rate Period" means any Variable Rate Period from and commencing on the 
fifteenth· (15111

) day of a calendar month {or the next succeeding Business Day if the fifteenth Is 
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not a Business Day) to but not Including the fifteenth (15th) day (or the next succeeding 
Business Day if the fifteenth Is not a Business Day) of the twelfth ( or any· Integral multiple of 12) 
succeeding calendar month. 

"2006 Bonds Swap" means the Interest rate swap transaction evidenced by the Master 
Agreement and the Schedule thereto, each dated as of Detember 6, 2001, and the 
Confirmation relating thereto, dated as of December 6, 2001 and amended and restated as of 
June 15, 2006, each by and between the Authority and JPMorgan Chase Bank, In each case as 
amended, supplemented or otherwise modified and In effect from time to time. 

"2003 Bonds Swap" means the Interest rate swap transaction evidenced by the Master 
Agreement and the Schedule thereto, each dated as of December 6, 2001, and the 
Confirmation relating thereto, dated as of December 6, 2001, each by and between the 
Authority and JPMorgan Chase Bank, together with the basis cap transaction evigenced by said 
Master Agreement and said Schedule and the Confirmation relating thereto, dated as of June 9, 
2003, between the Authority and JP Morgan Chase Bank, in each case as amended, 
supplemented or otherwise modified and In effect from time to time. 

"Underwriter" means RBC Capital Markets Corporation, and its successors and 
as.signs. 

"Variable Ratea means, with respect to the then effective Variable Rate Perl~d for any 
series of 2008-Bonds, the lowest interest rate which, In the judgment of the Remarketlng Agent, 
would enable such series of the 2008 Bonds to be remarketed at the principal amount thereof, 
plus accrued Interest thereon, if any, on the Variable Rate Adjustment Date with respect thereto 
(or, If the Remarketlng Agent for any reason falls to determine such rate, the rate determined Ii:, 
accordance with the provisions set forth In this Fifth Supplement to the Amended and Restated 
Indenture). 

"Variable Rate Adjustment Date" means the first day of each Variable Rate Period. 

"Variable Rate Conversion Datea means a date on which any series of the 2008 Bonds 
begin to bear Interest at a Variable Rate for {I) a particular Variable Rate Period which Is of a 
different type than the-preceding Variable Rate Period, (ii) a Term Rate Period which Is of a 
different length than the preceding Term Rate Period except when shorter by reason of the 
Maturity Date or (Iii) any Variable Rate Period which succeeds a Flexible Rate Period. 

"Variable Rate Period" means each Daily Rate Period, Weekly Rate Period and Term 
Rate Period. 

11Weekly Rate Period" means any Variable Rate Period from and commencing on 
Thursday of any calendar week and Including and ending on the Wednesday of the next 
calendar week; provided, however, that any Weekly Rate Period which does not follow another 
Weekly Rate Period shall commence on the Variable Rate Conversion Date with respect thereto 
and end on the first or second Wednesday thereafter, at the discretion of the Remarketlng 
Agent in order to most efficiently effect the conversion, and any Weekly Rate Period which is not 
followed by another Weekly Rate Period shall commence on the last or ~econd to last Thursday 
of a calendar month, at the discretion of the Remarketlng Agent In order to most efficiently effect 
the Conversion, and end on the day preceding the final Interest Payment Date for such Weekly 
Rate Period. 
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ARTICLE II ISSUANCE OF AND INTEREST ON THE 2008 BONDS 

Section 201. ISSUANCE OF BONDS 

. (a) The 2008 Bonds shall be Issued In two series, designated, respectively, 
"Pennsylvania Intergovernmental Cooperation Authority Special Tax Revenue Refunding Bonds 
{City of Phll~delphla Funding Program), Series of 2008A" and "Pennsylvanla Intergovernmental 
Cooperation Authority, Special Tax Revenue Refunding Bonds (City of PhRadelphla Funding 
Program), Serles of 20Q8B" (with appropriate designation, If any, reflecting the then-<:Urrent 
Interest Rate Period) and shall be Issued In the aggregate principal amount of $214,565,000 
consisting of $133,740,000 2008A Bonds and $80,825,000 20088 Bonds. The 2008 Bonds shall 
be issuable as fuHy registered Bonds In Authorized Denominations. Unless the Authority shall 
otherwise direct, the 2008A Bonds shall be numbered consecutively from AR·1 upward and the 
2008B Bonds shall each be numbered consecutively from BR-1 upward. Interest on the 2008 
Bonds shall be payable on each Interest Payment Date, until payment of the principal amount of 
such 2008 Bond, or provision therefor, shall have been made upon redemption, at Maturity or 
otherwise. Each Bond shall be dated as of the most recent Interest Payment Date to which 
Interest has been duly paid or provided for next preceding Its date of issue, unless issued on an 
Interest Payment Date on which Interest ·has been paid or provided for, in which event It shall be 
dated as of such Interest Payment Date or, If Issued prior to the first Interest Payment Date on 
which Interest ls paid, it shall be dated the date of Initial Issuance of the 2008 Bonds. 

. {b) The 2008A Bonds shall mature on June 15, 2022 and the 20088 Bonds 
shall mature on June 15, 2020. 

(c) The 2008 Bonds shaU bear Interest accruing for each Interest Accrual 
l;>erlod payable on the next Interest· Payment Date. The 2008 Bonds shall bear Interest from 
and Including the Interest Payment Date next preceding the relevant Conversion Date, unless 
such Conversion Date shall be an Interest Payment Date to which interest on the 2008 Bonds 
has been paid In full or duly provided for, In which case they shall bear Interest from and 
Including such Conversion Date. Interest during a Flexible Rate Period shall be calculated on 
the basis of a 365/366 day year for the actual number of days elapsed. Interest during a 
Variable Rate Period shall be calculated on the basis of a 365/366 day year for the actual 
number of days elapsed except during a Term Rate Period and during a Fixed Rate Period 
Interest shall be calculated on the basis of a 360•day year composed of twelve 30-day months. 

(d) By acceptance of any 2008 Bond, the registered owner thereof shall be 
deemed to·have agreed, during a Flexible Rate Period, to the Flexible Rate, Interest Period and 
Repurchase Date then applicable thereto and to have further agreed to sell such Bond to the 
Tender Agent on the Repurchase Date applicable thereto at the Repurchase Price. Such 
registered owner by such acceptance shall be deemed to have acknowledged that If funds for 
such purchase are on deposit with the Trustee or the Tender Agent on such Repurchase Date, 
such registered owner shall have no rights under the Indenture other than to receive the 
Repurchase Price and such Bonds shall no longer be considered to be Outstanding Bonds 
(pursuant to paragraph (e) of the definition of such term in Section 103 h~reof) for purposes of 
this Fifth Supplement to the Amended and Restated Indenture. 

(e) The p(inclpal of and premium, if any, on any 2008 Bonds.shall be payable 
at the Principal Office of the Trustee, upon presentation and surrender of such 2008 Bonds, 
which presentation and surrender can be made at the Print1lpal Office. of the Tender Agenl 
Payment of principal of any 2008 Bond shall be made to any owner of $1,000,000 or more in 
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aggregate principal amount of 2008 Bonds by wire transfer to such owner on the principal 
payment date for said 2008 Bonds upon written notice from such owner containing the wire 
transfer address within the continental United States to which such owner wishes to have such 
wire directed, which written notice is received not later than the tenth (10tll) day next preceding 
the principal payment or maturity date applicable to such 2008 Bonds, provided that such wire 
transfer shall only be made upon presentation and surrender of such 2008 Bonds at the 
Principal Office of the Trustee or Tender Agent, as appllcable, on the principal payment date. 
Any payment of the. purchase price of a Tendered Bond shall be payable at the Principal Office 
of the Tender Agent, upon presentation and surrender of such Bond, as provided In Article V 
hereof. 

(f) Interest payments on a 2008 Bond (other than with respect to defaulted 
Interest) shaJI be made to the registered owner thereof appearing on the BQnd Register as of the 
close of business of the Bond Registrar on the Record Date; provided, however, that during a 
Flexible Rate Period such payments shall be payable only upon presentation and surrender of 
such Bond to. the Tender Agent. Inter.est on the 2008 Bonds shall, except as hereinafter 
provided, be paid: (i) during a Flexible or Variable Rate Period,· by check or draft of the Tender 
Agent malled on the Interest Payment Date to such registered owner at the address of such 
owner as It appears on the Bond Register or at such other address furnished In writing by such 
registered owner to the Tender Agent; (Ii) during a Flexible or Variable Rate Period, by wire 
transfer sent on the Interest Payment Date to the registered owner upon written notice to ttie 
Tender Agent from the registered owner containing the wire transfer address (which shall be in 
the continental United States) to which the registered owner wishes to have such wire directed 
which wrl~en notice Is received not later than the Business Day prior to the first Interest 
Payment Date to which It relates, It being understood that such notice may refer to multiple 
interest payments; (Ill) on or prior to the Fixed Rate Conversion Date, In such other fashion as Is 
agreed upon between the registered owner and the Tender Agent, including, without limitation, 
by wire transfer upon such prior notice as may be satisfactory to the Tender Agent or (Iv) after 
the Fixed Rate Conversion Date, by check or draft of the Trustee malled on the Interest 
Payment Date to such registered owner at the address of such owner as it appears on the Bond 
Register In accordance with the provisions of Section 2.03 of the Amended and Restated 
Indenture. 

(g) During any Variable Rate Period other than a Term Rate Period, the 
Trustee agrees to provide through the Tender Agent upon request to the Tender Agent by any 
Bondholder an oral statement as to the Variable Rates In effect since the most recent preceding 
Interest Payment Date and, upon request, to man on each Interest Payrrient Date occurring 
durln~ a Variable Rate Period to each Bondholder written notice of the Variable Rates in effect 
since the last preceding Interest Payment Date. 

(h) The 2008 Bonds shall be substantially in the form hereinafter set forth 
with such appropriate variations, omissions and Insertions as are permitted or required by the 
Indenture or deemed necessary by the Trustee and the Authority. On each date on which the 
Trustee or the Tender Agent authenticates and delivers 2008 Bonds during a Flexible Rate 
Period applicable to such 2008 Bonds as provided In Section 204 hereof, the Trustee or the 
Tender Agent shall complete the Information required In the form of 2008 Bond attached as 
Exhibit A hereto for the purpose of maintaining an accurate record of the terms and provision~ 
of the Interest Period then applicable to such 2008 Bond. During the period the 2008 Bonds are 
maintained In book-entry form pursuant to Section 207 hereof, the Trustee may Instead maintain 
such Information on its books and records and make the same available electronlcaJly to DTC. 
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Section 202. INITIAL INTEREST RATES; SUBSEQUENT RATES; RATE PERIOD;, 

(a} Each sei-ies of the 2008 Bonds shail bear Interest from the date of original 
issuance at a Variable Rate with a Weekly Rate Period from and lncludlng the date of Initial 
Issuance until a Conversion Date. The initial Variable Rate and the Initial Weekly Rate Period 
shall be set forth In the purchase contract entered Into between the Authority and the 
Underwriter. During each Variable Rate Period for a series of the 2008 Bonds, such series shall 
bear Interest at the lesser of (I) the Interest Coverage Rate or (Ii) the Variable Rate. In no event 
shall the Interest rate on the 2008 Bonds exceed the Maximum Rate. During the Axed Rate 
Period for a series of the 2008 Bonds, such Bonds shall bear interest at a Fixed Rate. 

(b) Um/ts on Interest Periods and Rates. No Interest Period shall be 
established during a Flexible Rate Period and no Variable Rate Period shall be established 
whlct\ would cause the Interest Coverage Period of the Liquidity Facility to be less than the 
requirements of Section 310(h) hereof. No Interest rate on a 2008 Bone;! shall be established 
during a Variable Rate Period which exceeds the Interest Coverage Rate. No Interest Period or 
Flexible Rate shall be established during a Flexible Rate Period which would cause the 
aggregate amount of all Interest which could accrue on the 2008 Bonds bearing Interest at the 
Flexible Rate during such Flexible Rate Period to exceed the Interest Component allocable to 
such Bonds. In addition, no Flexible Rate shall be established which exceeds the appUcable 
Interest Coverage Rate and no Interest Period shall be established during a Flexible Rate 
Period which exceeds 270 days: During each Variable Rate Period, the 2008 ):3onds shall bear 
Interest at the lesser of (1) the Interest Coverage Rate or (ii) the Variable Rate. During the Fixed 
Rate Period, the 2008 Bonds shall bear Interest at a Fixed Rate. 

(c) Bank Bonds. Notwithstanding anything herein to the contrary, Bank 
Bonds shall bear Interest at the Bank Rate, determined In accordance with, calculated pursuant 
to, and payable In accordance with, the provisions of the Liquidity Faclllty and not the Variable 
Rate or Flexible Rate that would otherwise be applicable to such 2008 Bonds were they not 
Bank Bonds. 

{d} Conversions. With the consent of the Bond Insurer, the Authority may 
elect to convert one or both series of the 2008 Bonds to interest rate modes as provided In 
Sections 203, 204 and 205 hereof. Upon such conversion, such series of the 2008 Bonds may 
accrue interest at such interest rate modes as provided in this Fifth Supplement to the Amended 
and Restated Indenture. In order to effect such conversion, the Authority shall provide written 
direction to the Trustee, the Tender Agent (If any}, the Remarketlng Agent (If any) of Its election 
to convert the 2008 Bonds to another interest rate mode and comply with the notice, mandatory 
tender and other provisions set forth In this Fifth Supplement to the Amended and Restated 
Indenture: In connection with any conversion to or from a Variable Rate Period or a Flexible 
Rate Period or a conversion to a Fixed Rate Period, in addition to the other conditions to 
conversion set forth In this Fifth Supplement to the Amended and Restated Indenture, the 
Trustee must have received written evidence from each Rating Agency then maintaining a 
rating on the 2008 Bonds that such rating will not be reduced or withdrawn due to such 
conversion {other than a withdrawal of a short tenn rating upon a remarketlng Into a Axed Rate 
Period) and the Remarketing Agent (If any} shall have received firm commitments for the 
purchase of all 2008 Bonds being converted to bear Interest In such new rate period on or 
before-such' Conversion Date. 

( e} Conversion to Fixed Rate In Extraordinary Circumstances. So long as (I) 
the Bond Insurer (A) Is not in default under the Bond Insurance Polley, and {B) maintains an 
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Investment grade rating with each of the Rating Agencies, and (II) the Bond·lnsurance Polley Is 
In full force and effect and enforceable in accordance with its material terms; the Bond Insurer 
may, upon sixty (60) days notice, direct that the Interest rate mode on any series of the 2008 
Bonds shall be converted to a Fixed Rate pursuant to the procedures set forth In SecUon 205 or 
Section 306(c) herein (I) upon failure of the Bank to purchase such series of 2008 Bonds when 
required hereunder or under the Liquidity Facility; (U) upon expiration or termination of the 
Liquidity Facility with no substitution therefor; (Ill) If any such 2008 Bonds are held as Bank 
Bonds for 45 days or more in any bond year or there are two failed attempts to remarket such 
2008 Bonds In any bond year; (Iv) if Bank Bonds or more than fifteen percent (15%) of the 
aggregate principal amount of 2008 Bonds bear Interest at the Maximum Rate appllcable to 
such bonds for a period of 30 consecutive days, or (v) If the Authority fails to replace the 
Liquidity Faclllty when required. With the Bond Insurer's co.nsent, this Section 202(e) may be 
amended or waived by the Authority and the trustee without the consent of the holders of any 
Bond under the Indenture. 

{f) Conversion of Interest Rate Mode. Any conversion of the interest rate 
mode on the 2008 Bonds that would result In (i) 2008 Bonds being remarketed at a premium or 
(ii) a change In the original amortization schedule for the 2008 Bonds shall require the prior 
consent of the Bond Insurer. 

Section.203. VARIABLE.RATES; CONVERSIONS To VARIABLE RATE PERIODS 

(a) Determination by Remarketlng Agent: Notice of Rates Determined. 
Except as hereinafter provided, the Variable Rate to be applicable to any series of the 2008 
Bonds during any Variable Rate Period shall be determined by the Remarketing Agent and 
notice thereof shall be given as follows: 

(i) Notice of each Variable Rate shall be: (A) given by Immediate 
Notice by the Remarketlng Agent to the ,:ender Agent not later than 12:00 noon, New York City 
time, on the date of determination for each Daily and Weekly Rate Perl~d and not later than . 
12:00 noon New York City time, on the -Business· Day Immediately succeeding the date of 
determination for each Term Rate Period; (8) given by Immediate Notice not later than 5:00 
p.m., New York City time for each Daily and Weekly Rate Period, In each case on the date of 
determination, and by 12:00 noon, New York City time, on the Business Day immediately 
succeeding the date of determination for each Term Rate Period, by the Tender Agent to the 
Trustee and the Authority, and, during Term Rate Periods, by first class mall postage prepaid on 
the third Business Day Immediately succeeding the date of determination by the Tender Agent 
to the holders of such 2008 Bonds; and (C) available commencing on the Business Day 
lmmedlately succeedli:ig the date of determination during Daily and Weekly Rate Periods by 
telephone from the Tender Agent upon request of any owner of a 2008 Bond. 

• {II) If the Remarketlng Agent falls for any reason to determine or 
notify the Tender Agent of the Variable Rate for any Variable Rate Period when required 
hereunder: 

{A) for 2008 Bonds In a Dally Rate Period or Weekly Rate 
Period, the Variable Rate for such Rate Period shall be equal to 135% of the SIFMA Municipal 
Swap Index published for that V,arlable Rate Period by Munifa~s Wire . System, Inc. (or a 
replacement publisher of the SIFMA Municipal Swap Index designated In writing by the 
Authority to the Trustee and the Remarketlng Agent; provided that If Munifacts ·Wire System, 
Inc. or such replacement publisher does not publish the SIFMA Municipal Swap Index on a day 
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on which a Variable Rate Is to be set, the Variable Rate shall be 135% of a comparable Index 
selected by the Authority published by Munlfacts Wire System, Inc. or such replacement 
publisher at such time (such alternate Index being referred to herein as: a "Alternate Index")) 
until the Remarketlng Agent next determines the Variable Rate as required hereunder, 

(8) for 2008 Bonds In a Term Rate Period with a duration of 
one year or less, such 2008 Bonds shall automatically convert to a Weekly Rate Period and the. 
Variable Rate for such Rate Period shall be equal to 135% of the SIFMA Municipal Swap Index 
publlshed for that Variable Rate Period by Munlfacts Wire System, Inc. (or an Alternate Index) 
until the Remarketing Agent next determines the Variable Rate as required hereunder; and 

(C) for 2008 Bonds In a Term Rate Period with a duration In 
excess of one year, such 2008 Bonds shall automatically convert to a Term Rate Period of two 
years and the Variable Rate for such Rate Period shall be equal to the sum of (I) the yield on 2 
year "A" rated general obligation bonds as published by Municipal Market Data (or any 
successor entity) on the first Business Day preceding the Variable Rate Adjustment Date plus 
(ii) 5 basis points unless the Authority has flied with the Trustee and the Tender Agent a 
Favorable Opinion acceptable to the Trustee (which opinion may be based upon a rullng or 
rulings of the Internal Revenue Service) with respect to the conversion of the 2008 Bonds to 
VarlaQle Rates for Weekly Rate Periods, In which case the 2008 Bonds shall automatically 
convert to a Weekly Rate Period and the Variable Rate for such Rate Period shall be equal to 
135% of the SIFMA Municipal Swap Index publlshed for that Variable Rate Period by Munlfacts 
Wire System {or an Alternate Index) until the Remarketlng Agent next determines the Variable 
Rate as required hereunder. 

{iii) All determinations of Variable Rates pursuant to this Section shall 
be concluslve and binding upon the Authority, the Trustee, the Tender Agent, the Bank and the 
holders of the 2008 Bonds to which such rates are applicable. Failure by the Trustee or the 
Tender Agent to give any notice as herein provided, any defect therein, and any failure by any 
2008 Bondholder to receive any such notice (including without limitation any Immediate Notice) 
shall not extend the period for making elections, In any way change the rights of the owners of 
2008 Bonds to elect to have such 2008 Bonds purchased, in any way change the conditions 
which must be satisfied in order for such election to be effective or for payment of the purchase 
price to be made after an effective election or In any way change such owner's obligation to 
tender the 2008 Bonds for purchase. 

{b) Dally Rates and Weekly Rates. A Variable Rate shall be determined by 
the Remarketing Agent (I) for each Dally Rate Period not later than 10:30 a.m., New York City 
time, on the commencement date of the Daily Rate Period to which It relates and {II) for each 
Weekly Rate Period not later than 10:00 a.m., New York City time, on the commencement date 
of the Weekly Rate Period to which It relates {or the preceding Business Day If such day Is not a 
Business Day). 

{c) Term Rates. A Variable Rate shall be determlnett by the Remarketlng 
Agent for each Term Rate Period not later than 12:00 r:ioon, New York City time, on the 
Business Day Immediately preceding the commencement date of such period. 

{d) Conversions between Variable Rate Periods. At the option of the 
Authority, and with the consent of the Bond Insurer, if any, the 2008 Bonds may be converted 
from one Variable Rate Period to another and from a Term Rate Period of one length to a Term 
Rate Period of a different length as follows: 
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(I) In any such case, the Variable Rate Conversion Date shall be a 
regularly scheduled Interest Payment Date on which Interest Is payable for the Variable Rate 
Period from which the conversion Is to be made; provided, however, that If the conversion ls 
from a Term Rate Period to a different Variable Rate Period or a Term Rate Per:lod of a different 
length, the Variable Rate Conversion Date shall be limited to a regularly scheduled Interest 
Payment Date on which a ~ew Term Rate Period would otherwise have commenced. 

(ii) • The Authority shall give written. notice of any such conversion to 
the Remarketing Agent, the Trustee, the Tender Agent, the Bond Insurer, and the Bank not less 
than seven (7) Business Days prior to the date on which the Tender Agent Is required to notify 
the Bondholders of the conversion pursuant to subparagraph (Ill) below. Such notice shall 
specify the Variable .Rate Conversion Date and the Variable Rate Period (and the length of any 
Term Rate Period) to which the conversion wall be made. 

As a precondition to effecting a change to a different Variable Rate ·Period or to a 
Term Rate Period of a different length, on or before the Variable Rate Conversion Date, 
a Favorable Opinion shall be delivered to the Authority, the Trustee and the Tender 
• Agent. Notwithstanding the foregoing, such Favorable Opinion shall not be required to 
be delivered In either case with respect to (I) a conversion to a Dally Rate Period or 
Weekly Rate Period or to a Term Rate Period with a duration of one year If the 
immediately preceding Period was a Daily Rate Period or Weekly Rate Period or a Term 
Rate Period with a duration of one year or {ii) a conversion to a Term Rate Period witli a 
duration of more than one year if the Immediately preceding Variable Rate Period was a 
Term Rate Period with a duration of more than one·year. 

(lff) Not less than thirty (30) days prior to the Variable Rate 
Conversion Date if converting to a Daily or Weekly Rate Period or any other Variable Rate 
Period, the Tender Agent shall mail a written notice of the conversion to the holders of all 2008 
Bonds to be converted. Such notice shall specify the Variable Rate Conversion Date and set 
forth the matters required tp be stated pursuant to Section 303 hereof with respect to purchases 
of 2008 Bonds governed by such Section. 

{Iv) The Variable Rate for the Variable Rate Period commencing on 
the Variable ~ate Conversion Date shall be determined by the Remarketlng Agent in the 
manner provided above on the date set forth above applicable to the Variable Rate Period to 
which the conversion shall be made. Notice of such Variable Rates shall be given or made 
available on the dates and to the parties specified above In the manner provided above 
applicable to the Variable Rate Period to which the conversion shall be made. 

{e) Conversions from Flexible Rate Periods. At the option of the Authority, 
and with the consent of the Bond Insurer, If any,• any series of the 2008 Bonds may be 
converted from a Flexible Rate Period to a Variable Rate Period as follows: 

(I) The Variable Rate Conversion Date shall be the last regularly 
scheduled Interest Payment Date on which Interest is payable for any Interest Periods 
theretofore established for the 2008 Bonds to be converted. 

{II) The Authority shall give written notice of any such conversion to 
the Remarketlng Agent, the Trustee, the Tender Agent, the Bond Insurer, and the Bank not'less 
than seven (7) Business Days prior to the date on which the Tender Agent Is required to notify 
the Bondholders of the conversion pursuant to subparagraph {iii) below. Such notice shall 
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specify the Variable Rate Conversion Date and the Variable Rate Period (and the length of any 
Term Rate Period) to which the conversion wlll be made. In addition, on or before the Variable 
Rate Conversion Date, the Authority shall cause to be flied with the Authbrlty, the Trustee and 
the Tender Agent a Favorable Opinion. Notwithstanding the provisions of the preceding 
sentence, such Favorable Opinion shall not be required to be delivered with respect to a 
conversion to a Dally Rate Period, a Weekly Rate Period or to a Term Rate· Period with a 
duration of one year. 

(iii) Not less than fourteen (14) days prior to the Variable Rate 
Conversion Date If converting to a Dally or Weekly Rate Period and not less than thirty (30) 
_days prior to the Variable Rate Conversion Date If converting to any other Variable Rate Period, 
the Tender Agent shall mall a written notice of tne conversion to all holders of the 2008 Bonds to 
be converted; provided, however, that the Tender-Agent shall not mall such written notice untll It 
has received a written confirmation from the Remarketlng Agent, If any, that no Interest Period 
for such 2008 Bonds extends beyond the Variable Rate Conversion Date. Sqch notice shall 
specify the Variable Rate Conversion Date and set forth the matters required to be stated 
pursuaht to Section 303 hereof with respect to purchases of Bonds governed by such Section. 

(Iv) The Variable. Rate for the Variable Rate Period commencing on 
the Variable Rate Conversion Date shall be determined by the Remarketlng Agent In the 
manner p~ovlded above on the date set forth above applicable to the Variable Rate Period to 
which the conversion shall be made. Notice of such Variable Rates shall. be given or made 
available on the dates and to the parties specified above In the manner provided above 
applicable to the Variable Rate Period to which the conversion shall be made. 

Section 204. FLEXIBLE RATES; CONVERSIONS TO FLEXIBLE RATE PERIODS 

(a) . Flexible Rates. A Flexible Rate for eactr Interest Period shall be 
determined as follows: 

(I) The Interest Periods for each 2008 Bond shall be of such duration, 
not exceeding 270 days, as may be offered by the Rernarketlng Agent and speclfled by the 
purchaser pursuant to ·section 302 or 303 hereof. 

{Ii) The Flexible Rate for each Interest Period shall be effective from 
and including the commencement date of such period through and Including the last day 
thereof. Each such Flexible Rate shall be determined by the Remarketlng Agent In connection 
with the sale of the 2008 Bond or 2008 Bonds to which It relates pursuant to Section 302 or 303 
hereof. • 

{Iii) If the Remarketlng Agent falls for any r~son to determine or 
notify the Tender Agent of the Interest Period or Flexible Rate when required hereunder, the 
Interest Period shall be of the shortest pennltted duration and the Flexible Rate shall be equal to 
135% of the SIFMA Municipal Swap Index In effect on the first day of such Interest Period. 

(i\l) • All determinations of Flexible Rates and Interest Periods pursuant 
to this Section shall be conclusive and binding upon the Authority, the Trustee, the Tender 
Agent, the Bank and the holders of the 2008 Bonds to which such rates and periods are 
applicable .. 
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{b) Conversions to Flexible Rate Periods. At the ·option of Authority, and with 
the consent of the Bond Insurer, If any, any series of the 2008 Bonds may be converted from a 
Variable Rate Period to a Flexible Rate Period as follows: 

(I) (i) In any such case, the Flexible Rate Conversion Date shall be a. 
regularly scheduled Interest Payment Date on which interest is payable for the Varla~le Rate 
Period from which the conversion Is to be made; provided, however, that In the case of a 
conversion from a Term Rate Period, the Flexible Rate Conversion Date shall be a regularly 
scheduled Interest Payment Date on which a new Term Rate Period would otherwise have 
commenced. • 

• . {II) The Authority shall give written notice of any such conversion to 
the Trustee, the Tender Agent, the Remarketlng Agent, the Bond Insurer, and the Bank not less 
than seven (7) Business Days prior to the date on which the Tender Agent is required to notify 
the Bondholders of the conversion pursuant to subparagraph (Ill) below; Such notice shall 
specify the Flexible Rate Conversion Date. In addition, on or before the Flexible Rate 
Conversion Date, the AUthority shall cause to be fll~d with the Authority, the Trustee and the 
Tender Agent a Favor_able Opinion. Notwithstanding the provisions of the preceding sentence, 
such opinion shall not be required to be delivered with respect to a conversion from a Daily Rate 
Period or Weekly Rate Period or from a Term Rate Period with a duration of one year or less. 

(Ill) Not less than thirty (30) days prior to the Flexible Rate Conversion 
Date, the Tender Agent shall mall a written notice of the conversion to all holders of the 2008 
Bonds to be converted, specifying the Flexible Rate Conversion Date and setting forth the 
matters required to be stated pursuant to·Sectlon 303·hereof with respect to purchases of 2008 
Bonds governed by such Section. 

Section 205. FIXED RATE CONVERSION AT OPTION OF THE AUTHORITY. 

At the option of the Authority, and with the consent of the Bond Insurer, any series of the 
2008 Bonds bearing Interest at a Variable Rate, or Flexible Rates may be converted to bear 
interest at the Fixed Rate as hereinafter provided. Any such conversion shall be made as 
follows: 

(a) The Fixed Rate Conversion Date shall be: (I) In the-case of a conversion 
from a Variable Rate Period other than a Term Rate Period, a regularly scheduled Interest 
Payment Date on which interest is payable for the Variable Rate Period from which the 
conversion Is to be made; (ii) in the case of a conversion from a Term Rate Period, ~ regularly 
scheduled Interest Payment Date on which a new Term Rate Period would otherwise have 
commenced; or (Ill) in the case of a conversion from a Flexible Rate Period, a day which is the 
last regularly scheduled Interest Payment Date on which interest Is payable for any Interest 
Period theretofore established for the 2008 Bonds to be converted. 

(b) Not less than seven (7) Business Days prior to the date on which the 
Tender Agent or the Trustee Is required to notify the Bondhqlders of the conversion pursuant to 
paragraph (c) below, the Authority shall give written notice of the conversion to the Trustee, the 
Tender Agent, If any, the Remarketlng Agent, If any, the Bond Insurer, if any, and the Bank, if 
any, setting forth the Proi!)Osed Fixed· Rate Conversion Date.· In addition, on or before the Fixed • 
Rate Conversion Date, the Authority shall cause to be filed with the Authority, the Trustee and 
the Tender Agent, if any, a Favorable Opinion with respect to the conversion of any ser:ies of the 
2008 Bonds to the Fixed Rate. 
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. (c) In the event of a conversion from a Variable Rate Period or a Flexible 
Rate Period; the Tender Agent shall mall a notice of the proposed conversion to the holders of 
all 2008 Bonds to be converted not less than thirty (30) days prior to the Proposed Fixed Rate 
Conversion Date and shall Inform the Bondholders of: (I) the Proposed Axed Rate Conversion 
Date; and (ii) the matters required to be stated pursuant to Section 304 hereof with respect to 
purchases of 2008 Bonds governed by such Section. 

(d) Not later than 12:00 noon, New York City tJme, on the Business Day prior 
to the Fixed Rate Conversion Date, the Remarketlng Agent shall deliver to the Trustee and the 
Authority a certificate, approved by the Authority, which Includes (I) a schedule specifying the 
principal amount of 2008 Bonds of the relevant series tp mature on the first June 15 occurring 
after the Fixed Rate Conversion Date and on each June 15 thereafter to and including the June 
15th occurring on or after the fifth anniversary of the Foced Rate Conversion .Date, (II) a schedule 
specifying the principal amount of 2008 Bonds to be called for mandatory redemption on each 
June 15 occurring after the last June 15 specified pursuant to (I), but prior to the Anal Maturity 
Date for such 2008 Bonds, (Iii) the p~ncipal amount of each series 2008 Bonds to mature on the 
F{nal Maturity Date for such series, (Iv) the Fixed Rate to be applicable to each maturity of the 
2008 ~nds of the relevant series and (v) a schedule specifying the Interest to be paid on each 
Interest Payment Date of each year, commencing with the first Interest Payment Date to occur 
after the Fixed Rate Conversion Date, to and Including the Anal Maturity Date. In determining 
the amount of Interest and principal that shall be payable on such dates, the Remarketlng Agent 
shall use the following guidelines: 

(I) The F'oced Rate(s) established for the any series of the 2008 
Bonds to be effective on the Fixed Rate Conversion Date shall be set forth In an underwriting or 
purchase contract and shall equal the minimum Interest rate(s) necessary to remarket such 
2008 Bonds on the Axed Rate Conversion Date at an aggregate purchase price of 100% of the 
principal ·amount thereof taking into account the fact that such 2008 Bond shall mature or be 
subject to mandatory sinking fund redemption on a particular June 15 up to and Including the 
Final Maturity Date In accordance with (d)"above, that all 2008 Bonds bearing Interest at such 
Fixed Rafe(s) shall pay Interest semiannually on each Interest Payment Date of each year, that 
all such 2008 Bonds maturing on a particular June 15 shall bear interest at the same rate; 

(Ii) The schedule of principal payments shall be set to match the 
principal payments under the mandatory sinking fund redemption for such series of 2008 Bonds 
set forth In Section 401(c) hereof. 

The ~etermlnation of the Fixed Rate(s} shall be conclusive and binding upon the Authority, the 
Trustee, the Tender Agent, If any, the Bank, if any, the Bond Insurer and the holders of the 2008 
Bonds to which such rate(s) will be applicable. Not later than 5:00 p.m., New York City time, on 
the date of determination of the Axed Rate(s), the Remarketlng Agent shall notify the Trustee 
and the Authority of such rate(s) by telephone. Not later than 5:00 p.m., New York City time, on 
the next succeeding Business Day, the Trustee shall give Immediate Notice of such rate(s) to 
the Tender Agent, If any, and the Bank, if any, and the Bond Insurer. 

( e) The Authority may revoke Its election to effect a conversion of the interest 
rate on any series of the 2008 Bonds to the Fixed Rate by giving written notice of such 
revocation to the Trustee, the Tender Agent, If any, the Remarketlng Age_nt, If any, the Bank. lf 
any, and the Bond Insurer at any time prior to the setting of the Fixed Rate by_ the Rerriarketlng 
Agent 
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(f) It shall be· a condition to effecting a conversion to the Fixed Rate that all 
of the Bonds shall be successfully remarketed. 

Section 206. CERTAIN CHANGES IN TERM RATE PERIOD NOT A CONVERSION 

In the event that a Term Rate Period Is shorter than the Immediately preceding Term 
Rate Period due to the occurrence of the Maturity Date of such series of the 2008 Bonds, such 
difference In length of the last.Term Rate Period shall not be considered to cause a Variable 
Rate Conversion Date to occur and the conditions required by Section 203 to convert from a 
Term Rate Period of one length to a Term Rate Period of a different length shall not be required 
to be satisfied. 

Section 207. BOOK ENTRY SYSTEM 

(a) It Is Intended that the Bonds be registered so as to participate In a 
securities depository system with OTC (the "DTC Systemp), as set forth. herein. Except as 
provided In subparagraph (c) of this Section, the registered owner of all of the 2008 Bonds shall 
be OTC and the 2008 Bonds shall be registered In the name of Cede & C~ .• as nominee for 
OTC. Payment of Interest on any Bond registered as of each Record Date In the name of Cede 
& Co. shall be made by wire transfer of lmmedtately avallable funds to the account of Cede & 
Co. on the Interest Payment Date for the 2008 Bonds at the address. indicated ·on the Record 
Date or Special Record Date for Cede & Co. In the Bond Register kept by the Trustee. 

(b) The 2008 Bonds shall be Initially Issued In the form of separate single 
fully registered 2008 Bond for each separate series and maturity, authenticated by the Trustee 
In the amount of each sepsrately stated maturity for each series of the 2008 Bonds. Upon Initial 
lss1:1ance, the ownership of such 2008 Bonds shall be registered In the registry books of the 
AuthoHty kept by the Trustee in the name of Cede & Co., as nominee of DTC. The Trustee and 
the Authority shall treat OTC ( or Its nominee) as the sole and exclusive owner of the 2008 
Bonds registered In its name for the purposes of payment of the principal or redemption-price of 
or Interest on the 2008 Bonds, selecting the 2008 Bonds or portions thereof to be redeemed, 
giving any notice permitted or required to be given to Bondholders under this Fifth Supplement 
to the Amended and Restated Indenture, registering the transfer of 2008 Bonds, obtaining any 
consent or other action to be taken by Bondholders and for all other purposes whatsoever, and 
neither the Trustee, the Tender Agent nor the Authority shall be affected by any notice to the 
contrary. Neither the Trustee, the Tender Agent nor the Authority shall have any responslblllty or 
obligation to any OTC participant, any person claiming. a beneflclal ownership interest In the 
2008 Bonds under or through OTC or any OTC participant, or any other PefSOn which is not 
shown on the registration books of the Trustee as being a Bondholder, with respect to: (I) the 
accuracy of any records maintained by OTC or any OTC participant; (ii) the payment of OTC or 
any OTC participant of any amount In respect of the principal, purchase price or redemption 
price of or Interest on the 2008 Bonds; (Ill) any notice which Is permitted or required to be given 
to Bondholders under the Indenture; (iv) the selection by OTC or any OTC participant of any 
Person to receive payment in the event af a partial redemption of the 2008 Bonds; or (v) any 
consent given or other action taken by OTC as Bondholder. The Trustee shall pay all principal 
or purchase price of a_nd premium, if any, and Interest on the 2008 Bonds only to or "upon the 
order or (as that term is used In the Uniform Commercial Code as adopted In the 
Commonwealth of Pennsylvania) OTC and all such payments shall be valid and effective to f~lly 
satisfy and discharge the Authority s obligations with respec.t to the principal of or purchase 
price and premium, if any, and Interest on the 2008 Bonds to the extent of the sum or sums so 
paid. No Person other than OTC shall receive an authenticated Bond for each separately stated 
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maturity of the respective series evidencing the obligation of the Authority-to make payments of 
principal of and premium, If any, and Interest pur-suant to this Fifth Supplement to the Amended 
and Restated Indenture. Upon deliVt}ry by OTC to the Trustee of written notice to the effect .that 
OTC has determined-to substitute a new nominee In place of Cede & Co., and subject to the 
provisions herein with respect to ·Record Dates, the word "Cede & Co." in this Fifth Supplement 
to the Amended and Restated Indenture shall be deemed to be changed to reflect such new 
nominee of OTC. • 

(c) In the event the Authority determines that It is In its best Interest to 
discontinue the use of book entry system for the 2008 Bonds, the Authority may notify In writing 
OTC and the Trustee, whereupon OTC will notify the OTC participants of the availability through 
OTC of 13ond certificates. In such event, the Trustee shall deliver, transfer and exchange Bond 
certificates as directed In writing by DTC as the Bondholder in appropriate amounts. DTC may 
determine to discontinue providing Its services with respect to the 2008 Bonds at any time by 
giving written notice to the Authority and the Trustee and discharging Its responsibilities with 
respect thereto under applicable law. Under such circumstances (If there is no successor 
securities depository), the Authority and the Trustee, at ~he sole cost of the Authority, shall be 
obligated to deliver Bond certificates as directed In writing by OTC. In the event Bond 
certificates are Issued, the provisions of the Indenture shall apply to, among other things, the 
transfer and exchange of such certificates and the method of payment of principal of and 
Interest on such certificates. Whenever OTC requests the Authority and the Trustee to do so, 
the Trustee and the .Authority will cooperate with DTC In taking appropriate action after 
reasonable notice (I) to make available one or more separate certificates evidencing the 2008 
Bonds to any OTC participant having 2008 Bonds credited to Its OTC account, or (II) to arrange 
for another securities depository to maintain custody of certificates evidencing the 2008 Bonds. 

( d) Notwithstanding any other provision of this Fifth Supplement to the 
Amended and Restated Indenture to the contrary, so long as any Bond is registered In the name 
of Cede & Co., as nominee of DTC, all payments with respect to the principal or purchase price 
of and premium, if any, and interest on such Bond and all notices with respect to such Bond 
shall be made and given, respectively, to DTC-as provided in the Representation Letter. 

(e) In connection with any notice or other commuhication to be provided to 
Bondholders pursuant to the Indenture •by the Authority or. the Trustee with respect to any 
consent or other action to be taken by Bondholders, the Authority or the Trustee, as the case 
n,ay be, shall establish a record date for such consent or other action and give DTC as sole 
Bondholder notice of such record date not less than fifteen (15) calendar days In advance of 
such record date to the extent possible. Notice to DTC shall be given only when OTC Is the sole 
Bondholder. 

(f) Anything herein to the contrary notwithstanding, so long as any 2008 
Bonds are registered In the name of OTC or any nominee thereof, In, connection with Jl')Y 
optional tender of such 2008 Bonds, the beneficial owners of such 2008 Bonds are responsible 
for submitting the bondholder tender notice provided for In Section 301 to the Remarketlng 
Agent. 

(g) Upon remarketlng of.2008 Bonds In accordance with Article Ill, payment 
of the purchase price thereof shall be made to DTC and no surrender of certificates Is expected 
to be required. Such sale shall be made through DTC participants (which may Include the 
Remarketlng Agent) and the new beneficial owners of such 2008 Bonds shall not receive 
delivery of Bond certificates. OTC shall transmit payment to DTC participants, and OTC 
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participants shall transmit payment to be_neflclal owners whose 2008 Bonds were purchased 
pursuant to rel'!'arketlng. Neither the Authority, the Trustee, the Tender Agent nor the 
Remarketing Agent shall be responsible for transfers of payment to DTC participants or 
beneficial owners. 

(h) The provisions of this Section are subject to the provisions of this Fifth 
Supplement to the Amended and Restated Indenture relating to Bank Bonds. In connection 
with the Issuance of the 2008 Bonds, an additional Bond for each series of 2008 Bonds wlll be 
executed, delivered to the Trustee in the original principal amount of zero dollars (each a 
"Global Bond") and a corresponding CUSIP number wlff be obtained by or on behalf of the 
Authority for each series of 2008 Bonds, to be authenticated by the Trustee and used In 
accordance with the then-current procedures of OTC, in the event that any of the 2008 Bonds of 
any series become Bank Bonds. At any time, the principal amount of the Global Bond-will be 
equal to the principal amount of any outstanding Bank Bonds. 

Section 208. DELIVERY oi= THE 2008 BoNDS AND DISPOSITION OF PROCEEDS THEREOF, 

(a) Upon the execution and delivery of this Afth Supplement, to the Amended 
and Restated Indenture, the Authority shall execute and deliver the 2008 Bonds to the Trustee 
and fhe Trustee shall authenticate the 2008 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 upan receipt of the proceeds of the 2008 Bonds. Proceeds from the sale of the 2008 
Bonds, together with other available funds, shall be received by the Trustee and deposited in 
the Settlement Fund and shall then be disbursed and transferred from the Settlement Fund as 
follows: 

(1) To or upon the order of the Authority, the amount specified- by the 
Authority at or after the closing for the issuance of the 2008 Bonds as the costs 
of Issuance of the 2008 Bonds (including, without limitation, fees and expenses 
of bond counsel, financial advisors, 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 2008 Bonds, fees payable to Bond Insurer • 
with respect to the 2008 Bonds, printing costs payable by the Authority and rating 
agency fees, premium payments for the Bond Insurance Policy and. fees in 
connection with the delivery of any Liquidity Facility) allocated pro rata from the 
proceeds of the 2008A Bonds and the 2008B Bonds, from available funds of the 
Authority. 

(2) To the Trustee, to be deposited in the 2003 Bonds account of the 
Bond Redemption Fund, an amount equal to $142°,085,000, from the proceeds of 
the 2008A Bonds and other available funds, which will be applied to the 
redemption of all Outstanding 2003 Bonds called for redemption on May 15, 
2008. 

(3) To the Trustee, to be deposited In the 2006 Bonds account of the 
Bond Redemption Fund, an amount equal to $85,500,000, frotn the proceeds of 
the 2008B Bonds and other available funds, which will be applied to the 

. redemption of all outstanding 2006 Bonds ·called for red~mptlon on May 15, 
2008. 
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Any amount remaining In the Settlement Fund after the foregoing disbursements and transfers 
shaU be disbursed or transferred by the Trustee to the Debt Service Fund In respect of the 2008 
Bonds. • 

{b) Pursuant to Section 5.07 of the Amended and Restated Indenture, as 
supp!emented and amended by, among other provisions, Section 4.03 of the Second 
Supplement to the Amended and Restated Indenture, the Trustee Is· hereby Instructed to 
transfer a portion of the funds In the Debt Service Reserve Fund· in excess of the Debt Service 
Reserve Requirement for all Outstanding Bonds, taking into account the r~demption of the 2003 
• Bonds and the 2006 Bonds and the issuance and delivery of the 2008 Bonds, to the 
Redemption Fund for application to the redemption price of the 2003 Bonds and the 2006 
Bonds, as set forth in the Closing Receipt for the 2008 Bonds. 

ARTICLE Ill TENDER AND PURCHASE OF BONDS 

Section 301. OPTIONAL TENDERS DURING VARIABLE RATE PERIODS 

(a) Optional Tender Dates. The holders of 2008 Boi,ds bearing Interest at 
Var!able Rates may elect to have their 2008 Bonds or portions thereof in whole multiples of 
Authorized Denominations purchased at the Tender Price of such 2008 Bonds (or portions), on 
the following Optional Tender Dates and upon the giving of the following oral (which may be by 
telephone) or written (which may be by telecopy or facsimile communication) notices meeting 
the further requirements of subsection (b) below: • 

(i) Dally Rate Period. During a Dally Rate Period, 2008 Bonds may 
be tendered for purchase on any Business Day upon oral or written notice of tender given to the 
Tender Agent not later than 10:00 a.m., New York aty time, on the Optional Tender Date; 

(ii) Weekly Rate Period. During a Weekly Rate Period, 2008 Bonds 
may be 'tendered for purch~se on any Business Day upon oral or written notice of tender to· the 
Tender Agent not later than 5:00 p.m., New York City time, on a Business Day not less than 
seven (7) days prior to the Optional Tender Date; and 

(iii) Term Rate Period. During a Term Rate Pe_rlod, 2008 Bonds may 
be tendered for purchase on the first Business Day following such Term Rate Period upon 
delivery of a written notice of tender to the Tender Agent not later than 5:00 p.m., New York City 
time, on a Business Day not less than seven (7) days prior to the Optional Tender' Date. 

(b) Notice by Owner of Tender. Each notice of tender: 

(I) shall, In the case of a written notice, be d~llvered to the Tender 
Agent at Its Principal Office and be in form satisfactory to the Tender Agent; 

(Ii) shall, whether delivered orally or In writing, state (A) the name and 
address of .such Bondholder and the principal amount of the Bond to which the notice relates, 
(B) that the'Bondholder irrevocably demands purchase of such 2008 Bon~ or a specified portion 
thereof In a whole multiple of an Authorized Denomination, {C) the Optional Tender Date on 
which• such 2008 Bond or portion Is to be purchased and (0) the payment Instructions with 
respect to the Tender Price; ·and 
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{iii) shall automatically constitute, whether delivered orally or In wrlUng 
(A) an irrevocable offer to sell the 2008 Bond (or portion thereof) to which the notice relates on 
the Optional Tender Date to any purchaser selected by the Remarketing Agent, at a price equal 
to the Tender Price of such 2008 Bond (or portion thereof}, (B) an Irrevocable authorization and 

_____ ..... astruction to the Tender Agent to effect transfer of s, ,ch 2008 Band (or portion thereof} upon 
payment of the Tender Price to the Tender Agent on the Optional Tender Date, (C) an 
Irrevocable authorization and instruction to the Tender Agent to. effect the exchange of the 2008 
Bond to be purchased In whole or in part for other 2008 Bonds In an equal aggregate principal 
amount so as to facllltate the sale of such Bond (or portion thereof to be purchased), and (D) an 
acknowledgment that such Holder will have no further rights with respect to such 2008 Bond (or 
portion thereof) upon payment of the Tender Price thereof to the Tender Agent on the Optional 
Tender Date, except for the right of such Bondholder to receive such Tender Price upon 
surrender of such 2008 Bond to the Tender Agent. 

The determination of the Tender Agent as to whether a notice of tender has been 
properly delivered pursuant to the foregoing shall be conclusive and binding upon the owner of 
such 2008 Bond. 

(c) Notice bv Tender Agent of Bonds to be Remarketed. Not later than 11:00 
a.m., New York City time, on the Business Day Im.mediately following the date of receipt of any. 
notice of tender for any 2008 Bonds (or pror.nptly upon such receipt on the Optional Tender Date 
In the case of 2008 Bonds during a Daily Rate Period but In no event later than 11 :OO a.m., New 
York City time), the Tender Agent shall give Immediate Notice (or telephonic rotlce In the case 
of Bonds during a Dally Rate Period) to the Trustee, the Authority, the Remarketlng Agent and 
the Bank of the principal amounts (or portions thereof) to be purchased and the Optional Tender 
Date. 

(d) Remarket/ng of Tendered Bonds. Pursuant to the Remarketlng 
Agreement, the Agent shall offer for sale and use Its best efforts to find purchasers for all 2008 
Bonds or portions thereof properly tender~. The Remarketlng Agent shall cause the Tender 
Price specif!ed In subsection (a) above for the 2008 Bonds which the Remarketing Agent 
notified the Tender Agent had been remarketed pursuant to subsection (e)(i) below to~ paid to 
the Tender Agent In Immediately available funds at or before 2:00 p.m., New York City time, on 
the Optional Tender Date, during Dally or Weekly Rate Periods and (II) In Immediately available 
funds at or before 12:00 noon, New York City time, on the Optional Tender Date, In the case of 
2008 Bonds during Term Rate Periods. Notwithstanding the foregoing, the Remarketing Agent 
shall not offer for sale any 2008 Bond as to which a notice of conversion to a Variable Rate 
Period, from a Term Rate Period of one length to another, to a Flexible Rate Period or to a 
Fixed Rate Period has been given by the Tender Agent unless the Remarketing Agent has 
advised the Person to whom the offer Is made of the conversion and the effect of the conversion 
on the rights of Bondholders to tender their 2008 Bonds as described in the conversion notice 
from the Tender Agent to the Bondholders. 

(e) Purchase of Tendered Bonds. 

{I) Notice of Remarketlng: Purchases Under Uquldltv Facility. The 
following Immediate Notices shall be given with respect to the remarketing of Tendered Bonds 
and the amount of 2008 Bonds of each series to be purchased pursuant to the Liquidity FaclHty: 

(A) In the case of Tendered Bonds during other than a Dally 
Rate Period: 
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(1) the Remarketlng Agent shall notify the Tender Agent of the 
. amount of Tendered Bonds which were remarketed not later than 2:30 p.m., New York City 
time, on the Business Day Immediately ·preceding the Optional Tender Date and the Tender 
Agent shall notify the Bank of the amount of Tendered Bonds which were remarketed by 3:00 
p.m. on the Business Day Immediately preceding the Optional Tender Date: and 

(2) If any such notice indicates that any Tendered Bonds were 
not remarketed, If no such notice Is ·received by the required time or If all of remarketlng 
proceeds have not been received, the Tender·Agent shall notify the Trustee, the Bank and the 
Authority, not later than 9:00 a.m., New York City time, on the Optional Tender Date, of the 
amount of Tendered Bonds 

(x) which were not remarketed, 

(y) for which no notice of remarketlng was receiVed 
and 

(z) 
received, 

for which no remarketing proceeds have been 

and the Trustee shall submit a draw certificate to the Bank not later than 11 :00 a.m., 
New York City time, on the Optional Tender Date for payment of an amount equal to the 
principal portion of the Tender Price for the portion of the Tendered Bonds (x) which 
were not remarketed, {y) for which no notice of remarketlng was received. and (z) for 
which no remarketing proceeds have been received by the required time, and a demand 
for payment by the Bank of the accrued interest on the portion of the Tendered Bonds 
which were not remarketed or for which no notice of remarketlng was recefved by the 
required time, or for which no remarketlng proceeds have been received. 

{B) In the case of Tendered Bonds during a Dally Rate Period: 

(1) the Remarketlng Agent shall notify the Tender Agent of the 
amount of Tendered Bonds which were remarketed not later than 10:00 a.m., New York City 
time, on the Optional Tender Date; and 

(2) if any such notice Indicates that any Tendered Bonds were 
not remar-keted or if no such notice Is received by the required time, or If remarketing proceeds 
are not received by the required time, the Tender Agent shall promptly notify the Trustee, the 
Bank and the Authority, not later than 10:30 a.m., New York City time, on the Optional Tender 
Date, of the amount of Tendered Bonds • 

(x) not remarketed, 

{y) for which no notice of remarketlng was received, or 

(z) for which no remarketlng proceeds have been 
received, 

and ·not later than 11:00 a.m., New York City time, on the Optional Tender Date, tlie 
Trustee shall submit a draw certificate for payment of the principal portion of th~ Tender 
Price by the Bank for the portion of the 2008 Bonds (x) which w~re not remarketed, {y) 
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for which no notice of remarketlng was received by the required time or (z) for which no 
remarketlng proceeds have been received, and a dem~nd for payment by the Bank of 
the accrued Interest on the portion of the Tendered Bonds which were not remarketed or 
for which no notice of remarketing was received by the required time, or for which no 
remarketlng proceeds have been received. 

(ii) Information Camcernlng Purchasers. A notice by telephone, telex 
or telecopier, to be confirmed In writing If given by telephone, specifying the names, addresses 
and taxpayer Identification numbers of the purchasers, the denominations of 2008 Bonds to be 
registered In the name of each purchaser and, If avallable, payment Instructions for regularly 
scheduled interest payments or of any changes In such Information previously communicated 
shall be furnished to the Tehder Agent by (i) 3:00 p.m., New York City time, on the Business 
Day preceding the day on which such 2008 Bonds are to be purchased to the extent avallable 
and such notice may be suppleme11ted or aniended at any time prior to 12:40 p.m., New York 
City time, on the day on which such 2008 Bonds are to be purchased with .respect to Bonds 
during a Weekly Rate Period, (II) 1:00 p.m., New York time, on the day on which such 2008 
Bonds are to be purchased with respect to Bonds during a Dally Rate Period or Flexible Rate 
Period, and (Iii) 3:00 p.m., New York City time, on the second Business Day prior to the day on 
which such 2008 Bonds are to be purchased to the extent available and such notice may be 
supplemented or amended at any time prior to 12:40 p.m., New York City time, on the day on 
which such 2008 Bonds are to be purchased with respect to Bonds during a Term Rate Period. 

(Iii) Payments by the Tender Agent. By 3:00 p.m., New York City 
time,·on the Optional Tender Date set for purchase of Tendered Bonds and upon receipt by the. 
Tender Agent of 100% of the aggregate Tender Price of the Tendered Bonds, the Tender Agent 
shall pay the Tender Price of such 2008 Bonds to the holders thereof at its Principal Office or by 
bank wire transfer. Such payments shall be made In immedlately available funds. With respect 
to the payment of the Tender Price, the Tender Agent shall apply In order: (A) moneys paid to it 
by the Remarketlng Agent or by the new purchaser of the Tendered Bqnds as proceeds of the 
remarketlng of such 2008 Bonds by the Remarketlng Agent, (B) moneys paid to It by the Bank 
for the purchase of 2008 Bonds pursuant to the Liquidity Facility, and (C) any other moneys 
provided by the Authority In Its sole discretion. If sufficient funds are not avallable for the 
purchase of all Tendered Bonds, no purchase shall be consummated as provided In Section 
306. 

(iv) Registration and Delivery of Tendered or Purchased Bonds. On 
the date of purchase, the Tender Agent shall register ·and make available for pick-up or cancel 
all Bonds purchased on any Optional Tender ·Date as follows: (A) 2008 Bonds purchased or 
remarketed by the Remarketlng Agent shall be registered and made available to the 
Remarketlng Agent by 2:15 p.m., New York City time, in accordance with the inst,ructions of the 
Remarketlng Agent; (B) 2008 Bonds purchased pursuant to the Liquidity Facility shall be 
registered In the name of the Authority unless otherwise required by the Liquidity Facility and 
shall be held in tru~t by the Tender Agent on behalf of the registered owner; and (C) 2008 
Bonds purchased with other moneys provided by the Authority shall be canceled or registered 
and delivered In accordance with the instructions of the Authority; provided that so long as a 
Liquidity Facility is In effect, such 2008 Bonds shall not be rernarketed or delivered to the 
Authority unless the Liquidity Facility supports the payment of such _2008 Bonds In ~ccordance 
with 'the terms of this F'tfth SUpplement to the Amended and Restated Indenture and the 
Liquidity Facility. 
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{v) Resale of Bonds Purchased Pursuant to the Liquidity Facllltv. In 
the event that any 2008 Bonds. are purchased pursuant to the Liquidity Facility pursuant to 
subparagraP,h {iv) above, the Remarketlng Agent shall continue to offer for: sale and use its best 
efforts to sell such 2008 Bonds at a purchase price equal to the principal amount thereof plus 
accrued Interest thereon. 2008 Bonds purchased pursuant to the Liquidity Facility shall not be 
delivered upon remarketing by the Remarketlng Agent or any other sale unless the Liquidity 
Facility ls reinstated for the principal amount thereof and the Interest Component· appUcable 
thereto In accordance with Its tenns. 

{VI) Delivery of Bonds: Effect of Failure to Su"ender Bonds. All 2008 
Bonds to be purchased on any Optional Tender Date !lhall be required (o be delivered to the 
Principal Office of the Tender Agent by {I) 12:00 noon, New York City time, on the Optional 
Tender Date with respect to Bonds during a Daily or Weekly Rate Perlod;-or {II) 5:00 p.m., New 
York City time, on ·the second Business Day prior to the Optional Tender Date with respect to 
Bonds during Term Rate Periods. If the owner of any 2008 Bond {or portion thereof) that is 
subject to purchase pursuant to this Section falls to deliver such 2008 Bond to the Tender Agent 
for purchase on the Optional Tender Date and If the Tender Agent is in receipt of the Tender 
Price therefor, such 2008 Bond {or portion thereof) shall nevertheless be deemed purchased on 
the day fixed for purchase thereof and ownership of such 2008 Bond (or portion thereof) shall 
be transferred to the purchaser thereof as provided In subsection (eXiv) above. Any Bondholder 
who falls to deliver a 2008 Bond for purchase as required above shall have no further -rights 
thereunder except the right to receive the Tender Price thereof upon presentation and surrender 
of said 2008 Bond to the Tender Agent an~ shall thereafter hold such 2008 Bond as agent for 
the Tender Agent. Such delivery shall be a condition to payment of the Tender Price by the 
Tender Agent on the Optional Tender -Date. 

Section 302. TENDERS DURING FLEXIBLE RATE PERIODS 

(a) Repurchase Dates. Each 2008 Bond bearing inter.est at a Flexible Rate 
shall be subject to mandatory tender for purchase on each Repurchase Date at the Repurchase 
Price. 

{b) Bonds to be Remarketed. Not later than 11 :00 a.m., New York City time, 
on the Busln!3Ss Day immediately preceding each Repurchase Date, the Tender Agent shall 
give Immediate Notice to the Remarketing Agent and the Bank of the amount of 2008 Bonds 
which wlll be tendered on such Repurchase Date. 

{c) Remarketlng of Tendered Bonds. The Remarket111g Agent shall offer for 
sale and use Its best efforts to find purchasers for all 2008 Bonds required to be purchased on 
the Repurchase Date. In remarketing the 2008 Bonds, the Remark.etlng Agent shall offer and 
accept purchase commitments for the 2008 Bonds for such Interest Periods and at such 
Flexible Rates as it deems to be advisable In order to minimize the net Interest cost on the 2008 
Bonds under prevailing market conditions. The foregoing notwithstanding, no Interest Period 
may QB established which exceeds the shortest of {A) 270 days, (B) the remaining number of 
days prior to any Mandatory Tender- Date occurring pursuant to either Section 303 or 304 
hereof, or (C) the remaining number of days prior to each date on which 2008 Bonds are subject 
to redemption pursuant to Sections 401(a)(I) or {c) hereof (but, In the case of Section 401(a)(I} 
hereof, only If the Remarketlng Agent has received Immediate Notice from the Trustee of a 
pending redemption of 20~8 Bonds pursuant to Section 402(a) hereof) If and to the extent 
necessary to enable the Tender Agent to make such purchases on or before such date. The 
Remarketlng Agent shall cause the Repurchase Price specified In subsection (a) above for the 
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2008 Bonds which the Remarketlng Agent notified the Tender Agent had been remarketed 
pursuant to subsection (d)(I) below to be paid to the Tender Agent in Immediately available 
funds at or before 2:00 p.m., New York City time, on the Repurchase Date. At the request of the 
Trustee, the Remarketing Agent shall also determine and notify the Trustee of Flexible Rates 
and Interest Periods for 2008 Bonds to be purchased pursuant to the Liquidity Facility or by the 
Authority as hereinafter provided, such determination to be made In substantially the same • 
manner as Is provided above and with a view toward enabling the Remarketing Agent to 
remarket such 2008 Bonds at a later date. • 

(d) Purchase of Tendered Bonds: Notice of Remsrketlng: Purchases Under 
Liquidity Facility. The following Immediate Notices shall be given with respect to the 
remarketing of Tendered Bonds and the amount of 2008 Bonds to be purchased pursuant to the 
Liquidity Facility: 

(I) The Remarketlng Agent shall notify the Tender Agent of the 
amount of Tendered Bonds which were remarketed not later than 9:30 a.m., New York City 
time, on the Repurchase Date; and If any-such notice Indicates that any Tendered- Bonds were 
not remarketed, or If no such notice Is received by the required time, or If not all of the 
remarketlng proceeds have been received, the Tender Agent shall notify the Trustee, the Bank 
and the Authority by 10:00 a.m., New York City time, on the Repurchase Date of the amount of 
Tendered Bonds not remarketed, or for which no notice of remarketing was received, or for 
which no remarketlng proceeds have been received, and the Trustee shall submit to the Bank 
by 11:00 a.m., New York City time, on the Repurchase Date, a draw cerllfloate for payment of 
an amount equal to the Repurchase Price by the Bank for (A} the portion of the 2008 Bonds 
which were not remarketed, (B} those for which no notice of remarketing was received by the 
required time and (C) those for which no remarketlng proceeds have been received and a draw 
certificate for payment of the· accrued Interest on the portion of the Tendered Bonds by the Bank 
for the portion of the 2008 Bonds (X} which were not remarketed, (Y) for which no notice of 
remarketlng was received by the required time, or (Z) for which no remarketlng proceeds have 
been received, pursuant to the Liquidity Facility. 

(ii) Information Concerning Purchasers. A notice by telephone, telex 
or telecopler; to be confirmed In writing If given by telephone, specifying the names, addresses 
and taxpayer Identification numbers of the purchasers, the denominations of 2008 Bonds to be 
registered In the name of each purchaser, the Flexible Rate and Repu~chase Date to be 
applicable to each 2008 Bond and, If avaHable, payment instructions for regularly scheduled 
interest payments or of any changes in such Information previously communicated shall be 
furnished to the Tender Agent by the Remarketln'g Agent by 1 :00 p.m., New York City time, on 
the Repurchase Date. 

(Ill) Payments by the Tender Agent. By 3:00 p.m., New York City 
time, on the Repurchase Date and upon receipt by the Tender Agent of 100% of the aggregate 
Repurchase Price of the Tendered Bonds, the Tender Agent shall pay the Repurchase Price of 
such 2008 Bonds to the holders thereof at Its Principal Office or by bank wire transfer. Such 
payments shall be made In Immediately available funds. With respect to the payment of the 
Repurchase Price, the Tender Agent shall apply In order (A) moneys paid to it by. the 
Remarketlng Agent or by the new purchaser of the Tendered Bonds as proceeds of the 
remarketlng of such 2008 Bonds by the Remarketlng Agent, (8) moneys paid to It by the Bank 
for the· purchase of 2008 Bonds pursuant to the Liquidity Facility, and (C) any other moneys 
provided by the Authority In Its sole discretion. If sufficient funds are not available for the 
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purchase of all Tendered Bonds, no purchase shall be consummated as provided in Section 
306. 

(Iv) Registration and Delivery of Tendered or Purchased Bonds. On 
the Repurchase Date, the Tender Agent shall register and deliver, hold or cancel all 2008 Bonds 
purchased on such Repurchase Date as follows: (A) 2008 Bonds purcha~ed or rer:narketed by 
the Remarketlng Agent shall be registered and clelivered to the Remarketing Agent by 2:15 
p.m., New York City time, In accordance with the Instructions of the Remarketlng Agent (B) 
~008 Bonds purchased pursuant to a draw on the Liquidity Facility shall be registered In the 
name of the Authority unless otherwise requir.ed by the Liquidity Facility and shall be held In 
trust by the Tender Agent on behalf of the registered owner; and (C) 2008 Bonds purchased 
with other moneys provided by the Authority shall be canceled or registered and delivered In 
accordance with the instructions of the Authority, provided that so long as a Liquidity Facility Is 
In effect, such 2008 Bonds shall not be remarketed or delivered to the Authority unless the 
Liquidity Faclllty supports the payment of such 2008 Bonds In accordance with the terms of this 
Fifth Supplement to the Amended and Restated Indenture and the Liquidity Facility. 

(v) Resale of Bonds Purchased Pursuant to the Liquidity Facility. In 
the event that any 2008 Bonds are purchased pursuant to a draw on the Liquidity Facility 
pursuant to subparagraph (Iv) above, the Remarketing Agent shall continue to offer for sale and 
use Its best efforts to sell such 2008 Bonds at a purchase price equal to the principal amount 
thereof plus accrued Interest thereon. 2008 Bonds purchased pursuant to the Liquidity Facility 
shall not be delivered upon remarketing by the Rerriarketlng Agent or any other sale unless the 
Liquidity Faclllty Is automatically reinstated for the principal amount thereof and the Interest 
Component applicable thereto in accordance with Its terms or the Remarketlng Agent has been 
advised by the Bank by Immediate Notice that It has elected to reinstate the Liquidity Facllity for 
the required amount and the Bank notifies the Tender Agent by Immediate Notice of such 
reinstatement and directs the Tender Agent to deliver the 2008 Bonds to the purchaser. 

(vi) Delivery of Bondsj Effect of Failure to Surrender Bonds. All 2008 
Bonds to be purchased on any Repurchase Date shall be required to be delivered to the 
Principal Office of the Tender Agent by 1 :00 p.m., New York City ti!'J1e, on the Repurchase Date: 
If the owner of any 2008 Bond ( or portion thereof) that Is subject to purchase pursuant to this 
Section falls to deliver such 2008 Bond to the Tender Agent for purchase on the Repurchase 
Date and if the Tender Agent Is In receipt of the Tender Price therefor, such 2008 Bond (or 
portion thereof) shall nevertheless be deemed purchased on the day fixed for purchase thereof 
and ownership of such 2008 Bond ( or portion thereof) shall be transferred to the purchaser 
thereof as provided In subsection (e)(lv) above. Any 2008 Bondholder who fails to deliver a 
2008 Bond for purchase as required above shall have no further rights thereunder except the 
right to receive the Repurchase Price thereof upon presentation and surrender of s~ld 2008 
Bond to the Tender Agent Such delivery shall be a condition to the payment of the Repurchase 
Price by the Tender Agent on the Repurchase Date. 

Section 303. MANDATORY TENDER UPON CoNVERSIONS AMONG VARIABLE RATE PERIODS AND 
FLEXIBLE RATE PERIODS 

. (a) Variable Rate Conversions. 2008 Bonds which are subject to conversion 
on any Variable Rate Conversion Date pursuanrto Section 203{d) or (e) hereof shall be subject 
to mandatory tender for purchase on the Variable Rate Conversion D_ate :at the Tender Price or 
Repurchase Price, as the case may be. 
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{b) Flexible Rate Conversions. 2008 Bonds which are subject to conversion 
on any Flexible Rate Conversion Date pursuant to Section 204(b) hereof are subject to 
mandatory tender for purchase on the applicable Flexible Rate Conversion Date at the Tender 
Price. 

(c) [Reserved] 

(d) Notice to Bondholders. Any notice of a conversion given to Bondholders 
pursuant to Section 203(d)(IU), 203{e)(III) or 204{b)(III) hereof shall, In addition to the 
requirements of such Section, state that the 2008 Bonds to be converted wlll be subject to 
mandatory tender for purchase on the Variable Rate Conversion Date or Flexible Rate 
Conversion Date at the Tender Price or Repurchase Price, as the case may be, and wlll specify 
the time at which 2008 Bonds are to be tentlered for purchase. 

Whenever the 2008 Bonds are held in the OTC System, any failure by OTC or any OTC 
Participant to provide the notice described above to any beneficial owner of the 2008 Bonds 
shall not affect the validity of any Interest rate on any 2008 Bonds or extend the period for 
tendering any of the 2008 Bonds for purchase and the Trustee shall not be llable to any 2008 
Bondholder by reason of any such failure or defect. 

(e) Remarketinq. The Remarketlng Agent shall offer for sale and ijSe Its best 
efforts to find purchasers for all 2008 Bonds to be tendered for purchase on the Flexible Rate 
Conversion Date or Variable Rate Conversion Date. In the event ·of a conversion to a Variable 
Rate Period, the terms·of any sale by the Remarketing Agent shall provide for the payment'of 
the purchase price specified in subsection (a) above to the Tender ·Agent In immediately 
available funds at or before 3:00 p.m., New York City time, on the Variable Rate Conversion 
Date. In the case of a conversion to a Flexible Rate Period, the tar-ms of any sale by the 
Remarketing Agent shall provide for the payment of the purchase price specified in subsection 
(b) above to the Tender Agent in immediately avallable funds at or before 3:00 p.m11 New York 
City time, on the Flexible Rate Conversion Date and the Flexible Rates and Interest Periods to 
be established s.hall be determined In the manner and subject to the limitations set forth In 
Section·302{c) hereof. 

{f) Purchase of Tendered Bands. The provisions of Section 301(e) 
regarding purchases of 2008 Bonds shall apply to tenders pursuant to this Section 303 In the 
case of a conversion during a Variable Rate Period; provided that, for the purpose of so 
applying such provisions: 

{i) the notices required pursuant to Section 301{e)(I) shall be given 
as therein described, except that the provisions relating specifically to 2008 Bonds during Dally 
Rate Periods shall be appllcable only to 2008 Bonds to be converted from a Daily Rate Period 
or to a Flexible Rate Period; • 

{ii) the notice required pursuant to Section 301{eXII) shall be given as 
therein described, except that, In the case of a conversion to a Flexible Rate Period, the notice 
from the Remarketlng Agent concerning ~e purchasers of the 2008 Bonds shall specify the 
Flexible Rates and Interest Periods for such 2008 Bonds; and 

(Iii) the deliveries of 2008 Bonds under Section 301{e)(w) shall be 
required to be made at or before 12:00 noon. New York City time, on the Variable Rate 
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Conversion Date (or 5:00 p.m., New York City time, on the second Business Day prior to the 
Conversion pate with respect to 2008 Bonds during a Term Rate Period). 

The provisions• of Section 302( d) regarding purchases of 2008 Bonds shall apply to tenders 
pursuant to this Section 303 with respect to 2008 Bonds in the case of conversions during a 
Flexible Rate Period. 

Section 304. MANDATORY TENDER UPON FIXED·RATE CONVERSION OR-SUBSTITUTION OR 
T~MJNATION OF LIQUIDITY FACILITY • 

(a) Mandatory Tenders. 

(I) Proposed Fixed Rate Conversion Date. The 2008 Bonds to be 
converted to bear interest at the Fixed Rate pursuant to Section 205 hereof shall be subject to 
mandatory tender for purchase on a Proposed Fixed Rate Conversion Date at a price equal to 
the Tender Price or the Repurchase Price, as the case may be. 

(ii) Substitution of the Uquldlty Facility with an Alternate Liguldlty 
Facility. The 2008 Bohds ( other than Bank Bonds and 2008 Bonds bearing Interest at the Fixed 
Rate) are subject to mandatory tender for purchase at a purchase price equal to the Tender 
Price ot the Repurchase Price, as the case may be, on the regularly scheduled Interest 
Payment Date Immediately preceding the effective date of any substitution of the Liquidity 
Facility with an Alternate Liquidity Facility In accordance with the provisions of Section 310 
hereof. 

(ill) No Renewal LJquldit,y Facility. The 2008 Bonds are subject to 
mandatory te,nder for purchase at a purchase price equal to the Tender Price or Repurchase 
Price, as the case may be, on any Renewal Date If by the tenth day preceding such Renewal 
Date the Trustee has not received a Renewal Liquidity Faclllty. 

(Iv) Default under the Uquidlty Fac/lltv. The 2008 Bonds are subject 
to mandatory tender for purchase at a purchase price equal to the Tender Price or Repurchase 
Price, as the case may be, on the fifteenth day (or the next preceding Business Day If such day 
Is not a Business Day) after receipt by the Trustee of notice -from the Bank of the QCCUrrence of 
a default ·under the Liquidity Faclllty permitting the Bank to deliver such notice (other than the 
occurrence of any event of default thereunder which permits the Bank to immediately terminate 
such Liquidity Facility without notice to or demand upon the Trustee) and that such Liquidity 
Faclllty shall be terminated; provided that (1) the Mandatory Tender Date shall be at least five 
days prior to the termination of the Bank's obligation to honor draws under the Liquidity Faelllty 
and (ii) no purchase shall be· required If prior to the Mandatory Tender Date the Trustee re~lves 
written notice from the Bank to the effect that the default has been cured In accordance with the 
provisions of the Liquidity Facllity and such Liquidity Facility is, as of the date of such notice to 
the Trustee, In full force and effect and Will not terminate as a result of such· termination notice 
from the Bank. 

(b) Notice to Bondholders. The Tender Agent shall mall notice to 
Bondholders of any mandatory tender as follows: 

{I) pursuant to Section 304(a)(l) above (or Include. In any notice 
malled pursuant to Section 205(d) hereof), not less 'than thirty (30) days prior to the Mandatory 
Tender Date; -
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(II}· pursuant to Seotion 304(aXii) or (Iii} above, not less than fifteen 
(15) a prior to the Mandatory Tender Date, and 

(HI} pursuant to Section 304(a)(iv), on the Business Day next 
succeeding receipt by the Trustee of the notice from the Bank described therein. 

In the case of a notice pursuant to Section 304(a)(I) above, such notice wlll state, among 
other things, the Proposed Fixed Rate Conversion Date, that the 2008 Bonds will be subject to 
mandatory tender ·for purchase on the Fixed Rate Conversion Date at the Tender Price or 
Repurchase Price, as the case may be, and the time at which the 2008 Bonds are to be 
tendered for purchase. 

Whenever the 2008 Bonds are held in the DTC System, any failure by DTC or any DTC 
Participant to provide the notice described above to any beneficial owner of the 2008 Bonds 
shall not affect the validity of any Interest rate on any 2008 Bonds or extend the period for 
tendering any of the 2008 Bonds for purchase and the Trustee shall not be liable to any 2008 
Bondholder by r~son of aAy such failure or defect. 

(c) Remarketlng. The Remarketlng Agentshall offerfor sale and use Its best 
efforts to find purchasers· for ·such 2008 Bonds following a mandato,y tender; provided, 
however, except In conneetion with , mandatory tender for purchase on a Proposed Fixed Rate 
Conversion Date, that 2008 Bonds shall not be remarketed unless and until the Remarketln9 
Agent receives notice from the Trustee that a Liquidity Facility complying with the requirements 
of Section 310(h) hereof is In ·place with respect to the 2008 Bonds. The terms of any sale by 
the Remarketlng Agent shall provide for the payment of the purchase price specified In 
subsection (a) above to the Tender Agent In Immediately available funds at or before 10:30 
a.m., New York City time. 

{d} Purchase of Tendered Bonds. The provisions of Section 301(e) 
regarding· purchases of 2008 Bonds shall apply to mandatory tenders pursuant to this Seotlon 
304 with respect to 2008 Bonds during a Variable Rate Period; provided that, for the purpose of 
so applying such provisions: 

(I) the notices required pursuant to Section 301(e)(I) shall be given 
as therein described, except that the provisions relating specifically to 2008 Bonds during Dally· 
Rate Periods shall be disregarded; 

(ii) the notices required to be given pursuant to Section 301(e)(II) 
hereof regarding purchasers of 2008 Bends shall be given In the manner prescribed for tenders 
of 2008 Bonds during other than Dally Rate Periods; and 

(Ill) the deliveries of 2008 Bonds under Section 301(e)(iv) shall be 
required to be made at or before 2:15 p.m., New York City time on the Fixed Rate Conversion 
Date. 

The provisions of Section 302( d) shall apply to tenders pursuant to this Section 304 with 
respect to 2008 Bonds during a Flexible Rate i:>eriod. 

Section 305. FAILED CONVERSION 
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If on a Variable Rate Conversion Date, Flexible Rate Conversion Date or Proposed 
Fixed Rate Conversion Date, any condition precedent to such conversion required hereunder 
shall not be satisfied, such Conversion shall not occur, the mandatory tender shall remain 
effective and If the Authority has filed with the Trustee and the Ten~er Agent a Favorable 
Opinion acceptable to the Trustee with respect to the conversion of the 2008 Bonds to Variable 
Rates for Weekly Rate Periods, the 2008 Bonds shall bear interest at the Variable Rate 
determined by the Remarketlng Agent on the failed Conversion Date for a Weekly Rate Period, 
and thereafter shall bear Interest at Varlab.le Rates for Weekly Rate Periods until a Variable 
Rate Conversion Date, Flexible Rate Conversion Date or Fixed Rate Conversion Date. 

Section 306, INADEQUATE FUNDS FOR TENDERS 

{a) If the funds available for purchases of 2008 Bonds pursuant to this Article 
Ill are inadequate for the purchase of all 2008 Bonds required to be purchased on any purchase 
date, the Tender Agent·shall immediately: {I) return all Tendered Bonds to the holders thereof; 
(II) return all moneys received for the purchase of such 2008 Bonds to the· Persons providing 
such moneys; and (ill) notify all Bondholders in writing (A) If an Event of Default has occurred, of 
such occurrence, and (B) of the rate to be effective pursuant to following provisions. If the funds 
avaiJable for purchases of 2008 Bonds pursuant to this Article Ill are inadequate for the 
purchase of all 2008 Bonds required to be purchased (i) on a proposed ConversJon Date, such 
conversion shall be deemed to have failed and the provisions of Section 305 above shall apply; 
(Ii) in all other cases, the Remafketlng Agent shall determine the applicable interest rate In 
accordance with the provisions of Article II hereof. 

(b) The only rnonles available to pay the Tender Price on any 2008 Bonds 
which are Tendered Bonds are those monies required to be deposited in the Bond Purchase 
Fund pursuant to section 308 below. The Authority Is not obligated to pay any other amounts 
from any other source and neither the Trustee nor .the Remarketlng Agent shall be responsible 
for the failure of any other person to furnish moneys for the Tender Price of such 2008 Bonds. 

(c) Notwithstanding the provisions of this Article Ill, if on a Proposed Fixed 
Rate Conversion Date which arises as a result of a Conversion required by Section 202(e) 
above, Insufficient funds are available to complete such tender, such Conversion shall 
nonetheless occur, and the 2008 Bonds so converted shall bear Interest at a Fixed Rate equal 
to the sum, of {I) the yield on •A" rated general obligation bonds with a term equal to the 
remaining term on the 2008 Bonds being so converted, as published by Municipal Market Data 
( or any successor en~) on the first Business Day preceding the Proposed Fixed Rate 
Conversion Date, plus (II) 5 basis points; provided that such Fixed Rate shall not be In excess of 
the Maximum Lawful Rate. 

Section 307. LIMITS UPON REMARKETING 

(a) Tendered Bonds shall not be remarketed to the Authority or any Affiliate 
unless, prior to such sale, the Authority shall have delivered to the Trustee an unqualified written 
opinion of counsel experienced In bankruptcy matters and satisfactory to the Trustee and each 
Rating Agency then maintaining a rating on the 2008 Bonds (which opinion may assume that no 
Bondholders are "Insiders" within the meaning of Title XI of the United States Code) to the effect 
that payment of such amounts to Bondholders would not be avoidable as preferential payments 
under Section 547 of the United States Bankruptcy Code recoverable under Section 550 of the 
United States Bankruptcy Code should the Authority or any Affiliate become a debtor In a 
proceeding commenced thereunder. Neither the Trustee nor the Tender Agent shall be required 
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to monitor the actions of the Remarketlng Agent to ensure that It will not remarket any Bonds to 
the Authority or any Affiliate, and for the purposes of this Section 307 hereof, the Trustee and 
th_e Tender Agent may, In the absence of actual notice to the contrary, assume that no funds 
furnished to the Tender Agent by the Remarketing Agent constitute proceeds of the remarketlng 
of any Bonds to the Authority or any Affiliate. 

(b) Except In connection with a mandatory tender for purchase on a 
Proposed Fixed Rate Conversion Date required under Section 202(e), 2008 Bonds shall not be 
remarketed .unless and until a Liquidity Facility complying with the requirements of Section 
31 0(h) hereof Is In place with respect to the 2008 Bonds. 

(c) Despite the absence of a Liquidity Facility complying .with the 
requirements of Section 31 0(h) hereof, whether resultlng from the termination of an existing 
Llqufdlty Facility or otherwise, the Authority shall be under no obligation to purchase 2008 
Bonds otherwise subject to optional tender pursuant to Section 301 hereof or mandatory tender 
pursuant to Sections 302, 303 or 304 hereof prior to the Maturity Date of such 2008 Bonds and 
the failure to purch~se shall not be an Event of Default under the Indenture. • 

Section 308. BOND PURCHASE FUND 

(a) Establishment of Bond Purchase Fund and Accounts. The Trustee· shall 
establish or cause the Tender _Agent to establish and malnt~in, so long as the 2008 Bonds 
remain outstanding at a Variable Rate or a Flexible Rate, a separate fund to be known as the 
"Bond Purchase Fund" (the "Bohd Purchase Fund"), within which ther.e shall be established a 
Remarketlng Proceeds Account and a Liquidity Facility Purchase Account, which shall be held 
In trust by the Trustee until applied as hereinafter provided. 

(I) Remarketlng Proceeds Account. The Trustee or the Tender 
Agent shall deposit to the credit of the Remarketlng Proceeds Account (A) the moneys received 
upon the remarketlng of Tendered Bonds pursuant to sect;lon 307 hereof and the Remarketing 
Agreement to any Person (other than Tendered Bonds sold to the Authority, any Affiliate or any 
Insider In violation of Section 307 hereof), and (B) the moneys received from the underwriter or 
purchaser (other than the Authority, any Affiliate, or any Insider) of Tendered Bonds upon the 
conversion of the Interest rate thereon to a Fixed Rate. No moneys other than those described 
In (A) and (B) of this Section 308(a)(I) shall be deposited Into such account 

{II) Lfguidlty Facllitv Purchase Accou,nl. The Trustee or the Tender 
Agent shall deposit to the credit of the Liquidity Facility Purchase Accqunt all proceeds of 
drawings under the Liquidity Faclllty to pay the purchase price of Tendered Bonds (other than 
Bank Bonds), and no other moneys shall be deposited In such account 

(b) Application of Bond Purchase Fund. Moneys In the Bond Purchase Fund 
shall be held in trust for the benefit of and subject to a lien In favor of the owners of Tendered 
Bonds and shall be used exclusively for the payment of the purchase price of-Tendered Bonds; 
provided, however, that any moneys remaining on deposit in the Liquidity Facility Purchase 
Account after payment In full of all amounts due on the Tendered Bonds shall be transferred to· 
ttte Bank to the extent of amounts owed to the Bank. 

(c} . Moneys on deposit in the Bond Purchase Fund (other than monies In the 
Liquidity Facllity Purchase Account, which are not to be Invested) shall be Invested only upon 
the written direction of the Authority and only In Government Obligations (but only obligations 
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defined in ~ragraph (a) of the definition of Government Obligations) with a term not exQeedlng 
the earlier of 30 days from the date of Investment of such moneys or tl;le date or dates that 
moneys the,;efrom are anticipated tQ be required. Amounts held to pay the purchase price for 
more than five years shall be applied In the same manner as provided under Section 515 of the 
Amended and Restated Indenture. 

Section 309. NoN-PRESENT,-.iENT OF TENDERED BONDS 

In the event any Tendered Bonds shall not be presented for pµrchase and moneys 
sufficient to pay the purchase price of such Tendered Bonds are held In the Bond Purchase 
Fund, the Tender Agent shall segregate and hold such moneys In trust (but shall not invest such 
moneys), without llablllty for Interest thereon, for the benefit of and subject to a security Interest 
in favor of the holders of such Tendered Bonds who shall, except as provided In the last 
paragraph of Section 308 hereof, thereafter be restricted exclusively to such moneys, for the 
satisfaction of any clalm of whatever nature on their part under the Indenture or on, or with 
respect to, said Tendered Bonds. 

Section 310. LIQUIDITY FACILITY 

(a) Draws on LJquiditv Facility. Whlle In effect. the :rrustee shall draw 
moneys under each Liquidity Facility In accordance with Its terms and In accordance with 
Sections 301(e){I), 302(d)(I), 303(e} and 304(d) hereof to the extent necessary to pay to the 
Bondholders the purchase price of Tendered Bonds. Immediately following each drawing under 
the Liquidity Faclllty, and not as a condition to such drawing, the Trustee shall use Its best 
efforts to gl.ye telephonic notice to the Authority that such a drawing under the Liquidity Facility 
was made. The Trustee and the Tender Agent shall return any moneys drawn under the 
Liquidity Facllity to the Bank Immediately following the applicable purchase date to the extent 
such moneys exceed the amount necessary to pay the Repurchase Price or Tender Price of 
Tendered ~nds. 

(b) Maintenance of Llgulditv Facility. The Authority covenants that It shall, at 
all times that any series of the 2008 Bo'nds bear interest In a Variable Rate, cause a Liquidity 
Facility from a Bank rated at least A-1/P-1 and otherwise complying with the requirements of 
this Section 31 O to be In effect with respect to such series of 2008 Bonds. In the event that the 
Liquidity Facility is suspended or terminated pursuant to an Automatic Termination Event or and 
Automatlc·Suspenslon Event (as defined In the Liquidity Facility), the Bank shall give Immediate 
notice to the Trustee and the Trustee shall give prompt notice to the Bondholders of such 
occurrence. • 

(c) Renewal UqulditvFacllitv. The Authority may, subject to the provisions of 
the Liquidity Facility, at any time arrange for the deposit with the Trustee of a Renewal Liquidity 
Faclllty for either series of the 2008 Bonds in substitution for the existing Liquidity Facility. Each 
Renewal Liquidity Faclllty shall be satisfactory In form and substance to the Trustee; provided 
that no such Renewal Liquidity Facility shall be satisfactory to the Trustee unless, In addition to 
all other requirements to be met therefor, a draft of such Renewal Liquidity Facility, and a draft 
of the related Renewal Liquidity Facility Agreement, If any, have been submitted to the Trustee 
at least 20 days prior to the date such Renewal Liquidity Facility Is to become effective. In 
addition, If such Liquidity Facility contains a decrease In the Interest Coverage Rate, tne Interest 
Coverage Period or the Interest Component or a decrease In the port19n of the Liquidity Facility 
designated to pay premium upon purchase of any series of the 2008 Bonds, the Trustee must 
have received written evidence from each Rating Agency then maintaining a rating on the 2008 

0
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Bonds that such rating will not be withdrawn or reduced due to the delivery of such Renewal 
Liquidity Faclllty and consent of the. Bond Insurer. Upon the delivery of a Renewal Liquidity 
FaciUty, the Trustee shall promptly give written notice by first class mail, postage prepaid, to 
each owner of a 2008 Bond bearing Interest at a Variable Rate or a Flexible Rate that a 
Renewal Liquidity Facility and Renewal Liquidity Facility Agreement will secure such 2008 
Bond. 

(d} Alternate liquidity Faolliti, The Authority may, subject to the provisions of 
the Liquidity Facility, at any time arrange for· the deposit with the Trustee of an "Alternate 
Liquidity Facility for either series of the 2008 Bonds in substitution for the existing Liquidity 
Facility. Any Alternate Liquidity Facility shall be acceptable to the Bond Insurer. The Alternate 
Liquidity Facillty shall expire no earlier than 360 days from the date of Its deposit with the 
Trustee and, In the event any of the 2008 Bonds bear Interest at a Term Rate for a Term Rate 
Period extending beyond the Stated Expiration Date of such Aljernate Liquidity Facility, no 
earlier than the Liquidity Facility which It replaces. Each Alternate Liquidity Facility shall be 
satisfactory in form and substance to the Trustee; provided that any such Alternate _Liquidity 
Facility shall not be satisfactory to the Trustee unless, In addition to all other requirements to be 
met therefor, a draft of such Alternate Liquidity Facility and a draft of any supplemental bond 
Indenture required to be executed In connection with the delivery of the Alternate Liquidity 
Facility, and appropriate Information concerning the entity which will issue such Alternate 
Liquidity Facility have been submitted to each Rating Agency then maintaining a rating on the 
2008 Bonds entitled to the benefit of the then effective Liquidity Faclllty, and each such Rating 
Agency has given notice, promptly confirmed in writing, to the Authority and the Trustee at least 
20 days prior to the date such Alternate Liquidity Faclll_ty Is to become effective as to what rating 
the 2008 Bonds entitled to the benefit of the Alternate Liquidity Facility will bear after such 
substitution. 

The Liquidity Facility then In effect may be replaced by an Alternate Liquidity Facility only 
if (I) the provisions for mandatory tender for purchase of the 2008 Bonds described In _Section 
304 hereof are satisfied, (ii) prior to such replacement the Authority sliall have delivered to the 
Tru~tee a Favorable Opinion with respect to such replacement, (Ui} the Trustee shall receive an 
opinion of counsel for the Bank Issuing the Alternate Liquidity Facillty In a form reasonably 
acceptable to the Trustee and {Iv) the Bank Issuing the Alternate Liquidity Facility or the 
Authority shall provide funds on or before the substitution for the purchase of all Bank Bonds 
from the Bank issuing the Liquidity Faclllty then In effect 

(e} Suqender of ·Llqu/ditv Facilttv. If at any time there shall have been 
delivered to the Trustee, In substitution for the Liquidity Facility then In effect (with respect to 
one or both series of 2008 Bonds), either an Alternate Liquidity Facility or a Renewal Liquidity 
Faclllty, then the Trustee shall accept such Alternate Liquidity Facility or Renewal Liquidity 
Facility and shall thereupon surrender the Liquidity Facility (or that portion of the Liquidity 
Facility being replaced) then in effect to the Bank which Issued the Liquidity Facility In 
accordance with Its terms for cancellatlon unless such substitution Is effected through the 
attachment of an exhibit or similar attachment to the prior Liquidity Facility as permitted by the 
terms of such Liquidity Facility. At such time as any series of the 2008 Bonds shall have been 
converted to a Fixed Rate, the Trustee shall promptly surrender the Liquidity Faclllty then in 
effect to the Bank which Issued such Liquidity Facmty In accordance with the terms thereof and 
of the Indenture for cancellation. The Trustee shall promptly surrender any Liquidity Facility after 
It expires In accordance with Its terms. 
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(f) Transfer of Llquldity Facility. The Trustee shall not sell, assign or 
otherwise transfer the liquidity Faclllty except to a successor Trustee hereunder and In 
accor~ance with the terms of the Liquidity Facility. 

(g) Reserved. 

(h) Terms of L/qu/ditv Fac/Jlty. So long as any series of 2008 Bonds bear 
Interest qt a, Variable Rate or a Flexible Rate, the Authority is required to cause to have on 
deposit with the Trustee a Liquidity Facility for such series of 2008 Bonds. When a Liquidity 
Facility Is In effect, the Authority shall maintain the Interest Component of the Liquidity Faclllty In 
an amount which shall not be less than the amount determined by multiplying 

(I) the outstanding principal amount of such 2008 Bonds bearing 
interest at a Variable Rate or a Flexible Rate, as.appllcable, times 

(ii) the Interest Coverage Rate for such Variable Rate Period or 
Flexible Rate, as applicable, required.to be used pursuant to this paragraph times 

(iii) the quotient determined by dividing 

(A) the Interest Coverage Period for such Variable Rate Period 
or Flexible Rate Period, as applicable, required to be used pursuant to this paragraph by 

(B) 365 (or 360, in the case of 2008 Bonds bearing Interest at 
Variable Rates for Term Rate Periods or bearing interest at a Fixed Rate). 

The Interest Coverage Rate utfllzed for each Variable Rate Period or Flexible Rate 
Period In the above described calculation shall not be less than the rate specified by the 
Remarketlng Agent to the Trustee for any series of the 2008 Bonds In each particular Varlabl~ 
Rate Period or Flexible Rate Period as the maximum Interest rate at which the Remarketlng 
Agent will remarket such series ofthe 2008 Bonds In such Variable Rate Period or Flexible Rate 
Period, which may not be less than the current Interest rate or rates borne by such series of the 
2008 Bonds in such Variable Rate Period or Flexible Rate Period. Notwithstanding anything 
herein to the contrary, the Interest rate at which any series of the 2008 Bonds may be 
remarketed may not exceed the Maximum Rate. 

The Interest Coverage Period utilized for each Variable Rate Period or Flexible Rate 
Period In the above described calculation shall not be less than the following: 

(Iv) with respect to 2008 Bonds bearing Interest at a Variable Rate for 
a Dally Rate Period or a Weekly Rate Period, 34 days; 

(v) with respect to 2008 Bonds bearing interest at a Variable Rate for 
a Tenn Rate Period, 183 days; • 

(vi) with respect to 2008 Bonds bearing interest at a Flexible Rate, 
270 days; or 

(vii) with respect to 2008 Bonds generally, such other number of days 
then required by any Rating Agency to obtain or maintain an Investment grade rating on the 
2008 Bonds entitled to the benefit of such Liquidity Faclllty. 
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If any Bond is bearing interest at a Variable Rate for a Term Rate Period and If the 
Stated Expiration Date Is scheduled to occur during the current Variable Rate Period therefor, 
the amount of the Liquidity Facility must Include an amount to pay the applicable premium, if 
any, on the Renewal D~te on which such Bond is required to be purchased pursuant to Section 
304 hereof. 

In addition, each Renewal Liquidity Faclllty and Alternate Liquidity Facility shall provide 
for payment of an amount equal to the outstanding principal amount of the 2008 Bonds bearing 
interest at a Variable Rate or a Flexible Rate. Each Liquidity Faclllty shall provide that such 
Liquidity Faclllty may not be terminated until five days after any draw thereunder is made on a 
Renewal Date,. Substitution Date or Conversion Date. • 

(I) Bank Bonds. 

. (I) Any 2008 Bonds purchased with •proceeds of a drawing on the 
Liquidity Facility pursuant to this Article shall be registered in the name of the Bank (or its 
designated nominee) and are herein called "Bank Bonds". Pending reinstatement of the 
Liquidity Facility securing such 2008 Bonds or release-of such 2008 'Bonds by the Bank, the 
Bank shall be entitled to receive all payments of principal of and interest on Bank Bonds and 
such 2008 Bonds shall not be transferable or deliverable to any party (including the Authority) 
except the ,Bank (except as set forth In Section 310(1)(11) and {111) below). As Indicated In Section 
202 hereof, all Bank Bonds shall bear interest at the Bank Rate. So long as 2008 Bonds remain 
Bank Bonds, they shall not be eligible for tender under the Liquidity Facility. 

So that the Trustee can comply with the procedures and requirements of OTC set forth 
in DTC's notice dated April. 4, 2008, respecting "Variable Rate Demand Obligations {"VRDO") 
Failed Remarketings ~nd Issuance of Bank Bonds", as the same may be amended from time to 
time, In the event that all or any portion of the 2008 Bonds of any series become Bank Bonds, 
upon the Issuance of the 2008 Bonds pursuant to Section 201 above, the Authority will execute, 
deliver a Global Bond for each series as set forth In Section 207(h) above and direct the 
Trustee, at the time 2008 Bonds become Bank Bonds as provided above, to authenticate suqh 
Global Bonds. The aggregate principal amount of such Global Bonds will be Initially zero, and 
will always be equal to the aggregate principal amount of any Bank Bonds to the extent and for 
so long as such Bank Bonds remain Bank Bonds. Such Global Bonds are being delivered only 
for the administrative convenience of the Trustee and OTC and at no time shall the sum of the 
principal amount represented by the Bank Bonds of any series and the principal amount 
represented by the bond pertificates ·of such series Issued pursuant to Section 201 above 
exceed the principal arriount of the 2008 Bonds Outstanding for such series. 

(Ii) The Remarketlng Agent shall continue to use Its best efforts to 
arrange for the sale of any Bank Bonds, subject to the reinstatement of the Liquidity Facility wltti 
respect to the drawings with which such 2008 Bonds were purchased, at a price equal to the 
principal amount thereof plus accrued Interest 

(Ill) Delivery of Remarketed Bank Bonds and Proceeds Thereof. Upon 
reinstatement of the Liquidity Facility relating to Bank Bonds and the sale of Bank Bonds 
arranged by the Remarketlng Agent, the Tender Agent shaU make available {I) such 2008 
Bonds to the Remarketing Agent for redelivery to the purchasers thereof and (II) the proceeds of 
such sale to the Bank to the extent of any unpaid obligation under the Liquidity Facility for the 
prior drawing made by the Tender Agent on the liquidity Facility ·in respect of the purchase of 
such 2008 Bonds. 
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ARTICLE IV REDEMPTION OF BONDS 

Section 401. REDEMPTION DATES AND PRICES 

As long as there is no continuing Event of Default under the Indenture, the 2008 Bonds 
shall be subject to redemption prior to maturity in the amounts, at the times and In the manner 
provided In this Section 401. 

(a) Optional Redemption. 

(I) Flexible Rate Period or a Variable Rate Period. During a Flexible 
Rate Period or a Variable Rate Period, any series of 2008 Bonds bearing Interest at a Flexible 
Rate or a Variable Rate shall be subject to redemP,tion prior to maturity at the option of the 
Authority, In whole or in part (and, If In part, in an Authorized Denomination) on any Repurchase 
Date appllcable thereto during a Flexible Rate Period or on any Interest P~yment Date during a 
Variable Rate Period (and, if In part, by the redemption of any Bank Bonds first and thereafter 
by lot), at a redemption price equal to 100% of the principal amount thereof plus accrued 
Interest, If any, to the redemption date. 

{ii) Term Rate Period. On or prior to the Fixed Rate Conversion Date, 
2008 Bonds ln a Term Rate Period may be redeemed by the Authority, In whole or in part (and, 
If in part, by the redemption of any Ba_nk Bonds first and thereafter by lot In such manner as 
shall be determined by the Trustee), (Al at any time on and after the No-Call Period described 
below, at a redemption price of 100% of the principal amount of 2008 Bonds called for 
redemption, plus aecrued interest to the date fDCed for redemption, and (B) on the day after the 
end of each Term Rate Period at a redemption price of 100% of the principal amount thereof, 
plus accrued lnterest_to the date fixed for redemption: 

Length of Term Rate Per:lod Commencement of ~edemptlon Period 
Less than 16 years and greater than or 8iii Anniversary of the commencement of the 
equal to 10 years Term Rate Period 

Less than 1 0 years and greater than or 6111 Anniversary of the commencement of the 
equal to 8 years Term Rate Period 

Less than 8 years Not subject to optional redemption until 
• ·commencement of next Term Rate Period 

Notwithstanding the foregoing, the No-can Periods specified above may be changed by 
the Remarketing Agent upon the Written request of the Authority If the Favorable 
Opinion required to be delivered in connection with the conversion·ofthe Interest rate on 
the 2008 Bonds to a Term Rate Period Is to the effect that such change wlU not have an 
adverse effect on the validity of the 2008 Bonds or any exemption from federal income 
taxation to which Interest on the 2008 Bonds would otherwise be entitled. 

(Ill) fixed Rate. After the Fixed Rate Conversion Date for any series 
of the 2008 Bonds, the 2008 Bonds of S!JCh series may be redeemed by the Authority in whole 
on any date, or In part on any Interest Payment Date (and, If In part, by lot In such manner lliS 
shall be determined by the Trustee), after the No-Call Period described below at a redemption 
price of 100% of the principal amount of 2008 Bonds caUed for redemption, plus accrued 
interest to the date fixed for redemption: 
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_ Length of Fixed Rate Period Commencement of Redemption Period 
Less than 15 years and greater than or sth Anniversary of the commencement of the 
equal to 10 years Axed Rate Period 

Less than 1 O years and greater than or 8111 Anniversary of the commencement of the 
equal to 8 years FIXed Rate Period 

Less than 8 years Not subject to optional redemption 

Notwithstanding the foregoing, the No-Call Periods and redemption prices specified 
above may be changed by the Remarketlng Agent upon the written request of the Authority if 
the Favorable Opinion required to be delivered In connection with the conversion of the interest 
rate on the 2008 Bonds to a Fixed Rate Is to the effect that such change will not '1ave an 
adverse effect on the validity of the 2008 Bonds or any exemption from federal income taxation 
to which Interest on the 2008 Bonds would otherwise be entitled. . . 

(b) Special Optional Redemption. Any 2008 Bonds which: (1) are Bank 
Bonds, or (2) have been converted to a Fixed Rate pursuant to Section 202(e) above, shall be 
subject to redemption In whole or In part prior to the Maturity Date therefor at the option of the 
Authority out of amounts. deposited in the Debt Service Fund, on any Business Day at a 
redemption price equal to 100% of the principal amount thereof plus accrued Interest, if any, to 
the re<:lemptien date. 

(c) Mandatory Sinking Fund Redemption. (I) The 2008A Bonds are subject 
to mandatory redemption prior to maturity in part by lot, as. selected by the Trustee, on June 15 
of each year as set forth below, In the respective prjnclpal amounts llsted opposite each such 
year. from moneys In the Debt Servle::e Fund, at a redemption price equal to 100% of the 
principal amount tJ:tereof plus Interest, if any, accrued thereon from the most recent Interest 
Payment Date to the redemption date. 

Redemption Date 
(June 15) 

2009 
2010 
2011 
2012 
2013 
2014 
2015 

* Final Maturity 

Principal Amount 
$6,826,000.00 
$7,165,000.00 
$7,525,000.00 
$7,900;000.00 
$8,295,000.00 
$8,710,000.00 
$9,145,000.00 

Redemption Date 
(June 15) 

2016 
2017 
2018 
2019 
2020 
2021 
2022* 

Principal Amount 
$9,600,000.00 

$10,080,000.00 
$10,585,000.00 
$11,120,000.00 
$11,670,000.00 
$12,255,000.00 
$12,865,000.00 

(Ii) The 20088 Bonds are subject to mandatory redemption prior to 
maturity In part by lot, as s~lected by the Trustee, on June 15 of each year as set forth below, In 
the respective principal amounts listed opposite each such year from moneys In the Debt 
Service Fund, at a redemption price equal to 100% of the principal amount thereof plus Interest, 
if any, accrued thereon from the most recent Interest Payment Date to the redemption date. 

Redemption Date 
(June 15) 

2009 
2010 
2011 
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Principal Amount 
$4,925,000.00 
$5,200,000.00 
$5,475,000.00 

Redemption Date 
(June 15) 

2015 
2016 
2017 

Principal Amount 
$6,800,000.00 
$7,175,000.00 

. $7,575,000.00 
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* Final Maturity 

2012 
2013 
2014 

$5,800,000.QO 
$6,100,000.00 
$8,450,000.00 

2018 
2019. 
2020 

$8,000,000.00 
$8,425,000.00 
$8,900,000.00 

Notwithstanding the foregoing, on and after the Fixed Rate Conversion Date, If the 
Authority shall, with the consent of the Bond Insurer, file a certificate pursuant to Section 205(d) 
hereof In connection with the conversion of the 2008 Bonds to the Fixed Rate containing an 
alternate schedule of mandatory redemption dates and amounts to be effective with respect to 
the 2008A Bonds or the 20086 Bonds on and after the Fixed Rate Conversion Date, in lieu of 
the mandatory sinking fund redemption schedule detailed above, the Authority shaU redeem 
such series of 2008 Bonds maturing on such dates and In the such amounts from moneys In the 
Debt Service Fund as shall be set forth In such certificate, if any, flied In connection with the 
conversion of the 2008 Bonds to the Fixed Rate, at a redemption price equal to 100% of the 
principal amount thereof plus Interest, If any, accrued thereon from the most recent ll)terest 
Payment Date to the redemption date. 

In the event of any partial redemption of the 2008 Bonds pursuant to Section 401(a) or 
(b), hereof, the mandatory sinking fund redemption payments shall be reduced In such order as 
the Authority shall elect prior to such redemption or, If no such election Is made, In the inverse 
order thereof. The Trustee shall (In such manner as it In its sole discretion shall choose) adjust . 
the amount of each such reduction in required mandatory redemption payment, so that each 
such required mandatory sinking fund redemption payment ts made In Authorized 
Denominations. 

(d) General Provisions Regarding Redemptions. 

(I) No redemption of less than all .of the 2008 Bonds outstanding shall 
be made unless In Authorized Denominations. Any redemption of less than all of the .Bonds of 
any series of the 2008 Bonds Outstanding shall be made first from Bank Bonds. Any redemption 
of less than all of the 2008 Bonds Outstanding shall be made In such a manner that all 2008 
Bonds Outstanding after such redemption are In Authorized Denominations. 

(ii) 2008 Bonds may be called for redemption by the Trustee pursuant 
to Section 401 hereof In accordance with the notice requirements of Section 402 hereof. 

(iii) In lieu of redeeming 2008 Bonds pursuant to Section 401, the 
Trustee may, at the written request of the Authority, use such funds otherwise available 
hereunder for redemption of 2008 Bonds to purchase 2008 Bonds In the open market at a price 
not exceeding the redemption price then applicable hereunder. Any 2008 Bonds so purchased 
In Heu of redemption shall be delivered to the Trustee for cancellation and shall be canceled. It 
Is understood that (I) In the case of any optional redemption or purchase and cancellation of 
2008 Bonds with serial maturities, the Authority shall receive credit against Its required 
mandatory redemption deposits, If any, with respect to the 2008 Bonds of such Maturity Date 
and (ii) in the case of any optional redemption of 2008 Bonds with a term maturity, the Authority 
shall receive credit again~ its required mandatory redemption deposits, if any, In such order as 
the Authority shall designate In writing prior to the redemption or purchase and cancellation or, If 
no such election is made prior to such redemption or purchase and cancellatlon, In the inve.rse 
order thereof; provided, however, that following such reduction each such mandatory 
redemption payment Is made In Integral multiples of an Authorized Denomination. 
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Section 402. NOTICE OF REDEMPTION 

(a) Except as hereinafter provided, upon direction of the Authority as 
provided in Section 401(a) or (b) above, a copy of the notice of the call for any redemption 
Identifying the 2008 Bonds to be redeemed shall be given by the Trustee to the Bondholders by 
first class mail, postage prepaid, with respect to 2008 Bonds during a Daffy Rate Period or a 
Weekly Rate Period, not less than 15 days and not more than 30 days prior to the date fixed for 

• redemption and, with respect to 2008 Bonds bearing interest during a Term Rate Period, a 
Flexible Rate Period or a Fixed Rate Period, not less than 30 nor more than 60 days prior-to the 
date fixed for redemption, to the registered owners of 2008 Bonds to be redeemed at their 
addresses as shown on the Bond Register. Such notice shall sP,eclfy the redemption date, the 
redemption price, the place and manner of payment and that from the redemption date Interest 
will cease to accrue on the 2008 Bonds which are the subject of such notice and shall Include 
such other information as the Trustee shall deem appropriate or necessary at the time such 
notice Is given to comply with any appllcabl~ law, regulation or Industry standard. If at the time 
of malllng of any notice of redemption with respect to any redemption other than a mandatory 
redemption pursuant to Section 401(c) hereof the Authority shall not have deposHed with the 
Trustee moneys sufficient to. redeem all the 2008 Bonds .called for redemption, such notice shall 
state that It Is subject to the deposit of the redemption moneys with the Trustee not latet than 
the opening of business on the redemption date and shall be of no effect unless such moneys 
are so deposited. Prior to the Fixed Rate Conversion Date, Immediate Notice of any such 
redemption shall also be given to the ~emarketlng Agent promptly following the giving of notice 
to the Bondholders as aforesaid. 

(b) Notwithstanding Section 402(a) hereof, If the 2008 Bonds are to be 
redeemed pursuant to Section 401(b) hereof, the Trustee shall give Immediate Notice to the 
Bank upon receipt of the written request of the Authority. 

(c) Failure to give notice In the manner prescribed hereunder with respecfto 
any 2008 Bond, or any defect In such notice, shall not affect the validity of the proceedings for 
redemption for any 2008 Bond with respect to which notice was properly given. Upon the 
happening of the above conditions and If sufficient moneys are on deposit with the Trustee on 
the applicable redemption date to redeem the 2008 Bonds to be redeemed and to pay Interest 
due thereon and premium, If any, the 2008 Bonds thus called shall not after the applicable 
redemption date bear Interest, be protected by the Indenture or be deemed to be Outstanding 
under the provisions of the Indenture. 

{d) If any 2008 Bond ts transferred or exchanged on the Bond Register by the 
Bond Registrar after notice has been given calling such' 2008 Bond for redemption, the Trustee 
will attach a copy of such notice to the 2008 Bond Issued In connection with such transfer or 
exchange. 

Section 403. SELECTION OF BONDS TO BE REDEEMED 

If less than all the 2008 Bonds shall be called for redemption under any provision of the 
Indenture permitting such partial redemption, th~ particular 2008 Bonds or portions thereof to be 
redeemed shall be selected by the Authority, in the principal amount designated In writing to the 
Trustee by the Authority or otherwise as required by the Indenture; provided, however, that {I) 
Bank Bonds wllh respect· to any series of 2008 Bonds shall be the first 2008 Bonds of such 
series to be selected for redemption; (11) 1n· the case of the mandatory redemption of 2008 Bonds 
which have been assigned to a particular mandatory redemption date pursuant to Section 
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401(c) hereof, such 2008 Bonds shall be redeemed on the designated dates; and (iii) subject to 
other applicable provisions of the Indenture, the portion of any 2008 Bond to be redeemed shall 
be In a principal amount equal to an Authorized Denomination. In selecting 2008 Bonds. for 
redemption, the 1rustee shall treat each 2008 Bond as representing that number of 2008 Bonds 
which is obtained by dividing the principal amount of such 2008 Bond by the minimum 
Authorized Denomination. If It is determined that one or more, but not all, of the Integral 
multiples of the Authorized Denomination of principal amount represented by any 2008 Bond Is 
to be called for redemption, then, upon notice of Intention to redeem such integral multiple of an 
Authorized Denomination, the ·owner of such 2008 Bond shall forthwith surrender such 2008 
Bond to the Trustee for (a) payment to such owner of the redemption price of the Integral 
multiple of the Authorized Denomination of principal amount called for redemption and (b} 
delivery to such owner a new 2008 Bond or 2008 Bonds in the aggregate principal amount of 
the unredeemed balance of the principal amount of such 2008 Bond. New 2008 Bonds 
representing the unredeemed balance of the princlpal amount of such 2008 Bond shall be 
issued to the registered owner thereof without charge therefor. 

ARTICLE V THE TENDER AGENT AND REMARKETING AGENT 

Section 501. TENDERAGENT 

The Authority may, at all times on or before the Fixed Rate Conversion Date, appoint a 
Tender Agent to carry out all of the duties of the Tender Agent hereunder and with the power to 
act, on or prior to the Fixed Rate Conversion Date, on the Truste>e's behalf and subject fo its 
direction In the authentication and delivery of the 2008 Bonds and In connection with registration 
of transfers and exchanges, tenders, redemptions, notices and .purchases thereof and payments 
thereon, as fully to all Intents and purposes as though the Tender Agent had been expressly 
authorized hereunder to authenticate, dellver, pay, transfer and exchange 2008 Bonds, receive 
notices pursuant to Section .301, purchase tendered Bonds and make payments on the 2008 
Bonds. The Tender Agent shall calculate the interest to be paid on each Interest Payment Date, 
and will relay such Information to the Trustee for Its confirmation. In the absence of a Tender 
Agent, the Trustee shall calculate such Interest Such Tender Agent shall at all times be a 
commercial bank with trust powers or trust company organized under the laws of the United 
States of America or one of the states thereof, having an office in New York, New York (or 
having an agent with such an office) and shall at all times be an institution organized and doing 
business under the laws of the United States or of any state authorized under such laws to 
exercise corporate trust powers, subject to supervision or examination by federal or state 
authorities (a) with a combined capital and surplus of at least $500,000,000 or (b) affillated with 
the Trustee. If such Institution publish~ reports of condition at least annually pursuant to law or 
the requirements of such authorities, then for the purposes of this Section the combined capital 
and surplus of such Institution shall be deemed to be Its combined capital and surplus as set 
forth In Its most recent report of condition so published. The appointment of a Tender Agent 
under this Section shall be effective upon acceptance by the Tender Agent and shaH continue 
until the Authority shall rescind such appointment or the Tender Agent shall resign. The Tender 
Agent may act through an agent constituting a commercial bank with trust powers or trust 
company. If at any time on or prior to the Axed Rate Conversion Date there Is no Tender Agent, 
all references herein to the Tender Agent shall be deemed to refer to the Trustee. The Tender 
Agent shall be entitled to the same rights and shall be subject to the same. obligations 
hereunder as the Trustee,.and shall enjoy the same protective provisions In the performance of 
Its duties hereunder as are specified In the Indenture (Including Section 9.01 of the Amended 
and Restated Indenture) with respect to the Trustee Insofar as such provisions may be 
applicable. • 

PHL:5823319, 10/PEN148-251514 Page 47 

- - - - • ----------. - ·----~- .. 4--.;.,.,~~ 



The Trustee shall make such arrangements with the Tender Agent, In addition to those 
made as provided herein, as are necessary to be made and to be thereafter continued whereby 
funds from the sources specified herein wlll be made available to pay when due the principal 
and redemption p[.ice of, and Interest on, 2008 Bonds bearing interest at a Variable Rate or a 
Flexible Rate. 

Section 502. REMARKETING AGENT 

The Authority shall appoint a Remarketlng Agent for the 2008 Bonds. The Remarketlng 
Agent shall designate its Principal Office to the Trustee, the Authority, the Tender Agent and the 
Bank and signify Its acceptance of the duties and obfigetlons Imposed upon It hereunder by a 
written instrument of acceptance delivered to the Authority, the Trustee, and the Tender Agent 
under which the Remarketing Agent Will agree, particularly: . 

(a) to hold all moneys delivered to It for the purchase of 2008 Bonds for the 
account of and for the benefit of the person or entity which shall have so delivered such moneys 
until the 2008 Bonds purchased with such moneys shall have been delivered to or for the 
account of such person or entity; and 

(b) to keep such books and records as shall be consistent with prudent 
industry practice, and to make such book.s and records available for lnspe·ction by the Authority, 
the Trustee, the Tender Agent and the Bank at an reasonable times. 

The Authority shall cooperate with the Trustee, the Tender Agent and the Bank to cause 
the necessary arrangements to be made and to be therealter continued whereby funds from the 
sources specified herein Will be made available for the purchase of 2008 Bonds presented at 
the Payment Office of the Tender Agent and whereby 2ooa· Bonds, executed by the Authority 
and authenticated by the Trustee or the Tender Agent, shall be made available to the 
-Rem~rketlng Agent to the extent necessary for delivery pursuant to Section 308· hereof. 

The Remarketlng Agent may at any time resign and be discharged of the duties and 
obligations created by the Indenture by giving at least 30 days' notice to the Authority, the Bank, 
the Trustee and the Tender Agent The Remarketlng Agent may be removed at any time upon 
30 days' notice, by an instrument, signed b.y the Authority or the Bond Insurer and filed with the 
Remarketlng Agent, the Bank, the Trustee, the Tender Agent and the Bond Insurer or the 
Authority. 

In the event of the resignation or removal of the Remarketing Agent, the Remarketlng 
Agent shall pay over, assign and deliver any moneys and 2008 Bonds held by It In such 
capacity to Its successor or, if there be no successor, to the Trustee. 

In the event that the Authority shall fail to appoint a Remarketing Agent hereunder, or In 
the event that the Remarketing Agent shall resign, be removed or be dissolved, or if the 
property or affairs of the Remarketlng Agent shall be taken under the control of any state or 
federal court or administrative body because of bankruptcy or. Insolvency, or for any other 
reason, and the Authority shall not have appointed its s_uccessor as Remarketing Agent, the 
Trustee, notwithstanding the provisions of the first paragraph of this Section 502, shall ipsp facto 
be deemed to be the Remarketlng Agent for all purposes of the Indenture until the appointment 
by the Authority of the Remarketlng Agent or successor Remarketlng Agent, ·as the pase may 
be; provided, however, that the Trustee, in Its capacity as Remarketlng Agent, shall not be 
required to remarket Bonds, or fo determine the interest rate on the 2008 Bonds. 
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The Remarketlng Agent for Its own account or as broker or agent for others may deal In 
2008 Bonds and may do anything any other Bondholder may do to the same extent as if the 
Remarketlng Agent were not serving as such. 

The Remarketlng Agent will not be entitled to any compensation from the Trustee or the 
Tender Agent or have any claim or rights with respect to any property, rights or Interests 
constituting a part of the trust estate or otherwise held under the Indenture, but must make 
separate arrangements with the Authority for compensation. • 

Section 503. QUALIFICATIONS OF REMARKETING AGENT 

Except In the case of the interim appointment of the Trustee to sen(e as ~emarketlng 
Agent pursuant to Section 502 hereof, th~ Remarketlng Agent shall at all times be registered as 
a Municipal Securities Dealer under the Securities Exchange Act of 1934, as amended, and be 
authorized by law to perform all the duties contemplated by the Indenture to be performed by 
the Remarketlng Agent and shall have knowledge and experience In the remarketing of 
securities such as the 2008 Bonds and shall not be unacceptable to the Bank or the Bond 
Insurer. 

ARTICLE VI REVENUES AND FUNDS 

Section 601. DEBT SERVICE FUND. 

(a) The Trustee shall establlsh as a part of the Debt Service Fund In respect 
of the 2008 Bonds a 2008 Bonds Sinking Fund Account (the "2008 Bonds Sinking Fund 
Account') for the retirement of the 2008· Bonds. Moneys deposited In the 2008 Bonds Sinking 
Fund Account shall be held by the Trustee for the sole benefit of the registered owners of 2008 
Bonds specified below and shall be applied as hereafter provided. 

°The Trustee shall transfer moneys from the Debt Service Fund In respect of the 2008 
Bonds to the 2008 Bonds Sinking Fund Account on June 1 of the years and In the amounts 
required to retire 2008 Bonds as and to the extent required pursuant to Section 401(c) of this 
Fifth Supplement to the Amended and Restated Indenture. 

Prior to May 1 of each year In which 2008 Bonds are subject to 01andatory redemption 
as described In Section 401(c) of this Fifth Supplement to the Amended and Restated 
Indenture, the Trustee, at the written direction of the Authority, may enter into contracts for the 
purchase from moneys to be deposited In the 2008 Bonds Sinking Fund Account of as many 
2008 Bonds then subject to mandatory sinking fund redemption as can be purchased In the 
open market or pursuant to offers made at the time by the holders thereof, at prices not greater 
than the principal amount thereof specified In such written direction, together with accrued 
interest to the date of purchase {which accrued Interest shall be paid from moneys in the Debt 
Service Fund In respect of the 2008 Bonds) and any 2008 Bonds so purchased will be 
cancelled. Prior to May 15 of each year or such date as Will permit the Trustee to mail the notice 
or redemption required under Section 402 of this Fifth Supplement to the Amended and 
Restated Indenture, so long as any 2008 Bonds shall remain Outstanding, the Trustee shall 
select 2008 Bonds for redemption, selecting any Bank Bonds of the appropriate series first and 
thereafter by lot, on June 15 of such year, a principal amount.of 2008 Bonds as shall represent 
the dlffe~ence between the principal amount of such 2008 Bonds fixed for redemption on such 

• d~te as described in Section 401(0) of this Fifth Supplement to the Amended and Restated 
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Indenture and the principal amount thereof which the Trustee shall have purchase<:! or agreed to 
pur<?hase during the immediately preceding period, as above provided. 

Upon selection of the particular 2008 Bonds to be redeemed, as above provided, the 
Trustee shall send a notice, in the name of the Authority, to the holders of such, 2008 Bonds so 
drawn for redemption In the manner provided In Article IV of this Fifth Supplement to the 
Amend~d and Restated Indenture, and, upon presentation by the holders thereof, the Trustee 
shall pay the principal amount thereof out of moneys in the 2008 Bonds Sinking Fund Account 
and shall pay accrued interest due from moneys available therefor In the Debt Service Fund in 
respect of the 2008 Bonds. 

If at any time all the 2008 Bonds eligible for redemption shall have been purchased, 
redeemed or paid, the Trustee shall make no further transfers to the 2008 Bonds Sinking Fund 
Account and shall transfer any balance then in ~uch account to the Debt Service Fund in 
respect of the 2008 Bonds. Whenever 2008 Bonds are to be purchased out of the 2008 Bonds 
Sinking Fund Account, If the Authority shall notify the Trustee that the Authority v,dshes to 
arrange for such purchase, the Trustee shall comply with the A~thority's arrangements ·provided 
they conform to the Indenture. 

(b) As long as the Bond insurance Policy shall be in full force and effect, the 
Authority, the Trustee agrees to comply with the following provisions: 

( 1) If, on the third Business Day prior to the related scheduled Interest 
Payment Date or principal payment date ("Payment Date") there Is not on deposit with 
the Trustee, after making all transfers and, deposits required under the Indenture, 
moneys sufficient to pay the principal of and Interest on the 2008 Bonds due on such 
Payment Date, the Trustee shall give notice to the Bond Insurer and to its designated 
agent (If any) (the "Insurer's Fiscal Agenr) by telephone or telecopy of the amount of 
such deficiency by 12:00 noon, New York city time, on such Business Day. If, on the 
second Business Day prior to the related Payment Date, there continues to be a 
deficiency In the amount available to pay the principal of and interest on the 2008 Bonds 
due on such Payment Date, the Trustee shall· make a claim under the Bond Insurance 
Policy and give notice to the Insurer and the Insurer's Fiscal Agent (if any) by telephone 
of the amount of such deficiency, and the allocation of such deficiency between the 
amount required to pay Interest on the 2008 Bonds and the amount required to pay 
interest on the 2008 Bonds and the amount required to pay principal of the 2008 Bonds, 
confirmed In writing to the Insurer and the Insurer's Fiscal Agent by 12:00 noon, New 
York city time, on such second business Day by filling in the form of Notice of Claim and 
·Certificate delivered with the Bond Insurance Policy. 

(2) The Trustee shall designate any portion of payment of principal on 
2008 Bonds paid by the Bond Insurer, whether by virtue of mandatory sinking fund 
redemption, maturity or other advancement of maturity, on Its books as a reduction In the 
principal amount of 2008 Bonds registered to the then current Bondholder, whether OTC 
or Its nominee or otherwise, and shall Issue a replacement 2008 Bond to the Bond 
Insurer, registered In the name of the Financial Security Assurance Inc. 1!1 a principal 
amoynt equal to the amount of principal so paid (without regard to authorized 
denominations); provided that the Trustee's failure to so designate any payment or Issue 
any replacement 2008 Bond shall have no effect on the amount of principal o·r Interest 
payable by the Authority on any 2008 Bond or the subrogation rights of the Bond Insurer. 
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(3) The Trustee shall keep a complete and accurate record of all 
funds deposited by the Bond Insurer Into the Policy Payments Aqcount (defined below) 
and the allocation of such funds to payment of Interest on and principal of any 2008 
Bond. The Bond Insurer shall have the right to Inspect such records at reasonable times 
upon reasonable notice to the Trustee. 

• (4) _Upon payment of a claim under the Bond Insurance Policy, the 
Trustee shall . establish a separate special purpose trust account for the benefit of 
Bondholders referred to herein as the "Polley Payments Account° and over which the 
Trustee shall have tlie exclusive control and sole right of withdrawal. The Trustee shall 
receive any amount paJd under the Bond Insurance Policy in trust on behalf of 
Bondholders and shall deposit any such amount In the Policy Payments Account and 
distribute such amount only for purposes of making the payments for which a claim was 
made. Such amounts shall be disbursed by the Trustee to Bondholders In the same 
maMer as principal and Interest payments are to be made with respect to the 2008 
Bonds under the sections hereof regarding payment of 2008 Bonds. It. shall not be 
necessary for such payments to be made by checks or wire transfers separate from the 
check or wire transfer used to pay debt service other funds available to ~ake such 
payments. Notwithstanding anything. herein to the contrary, the Authority agrees to pay 
to the Bond Insurer (I) a sum equal to the total of all amounts paid by the Bond Insurer 
under the Bond Insurance Policy (the "Insurer Advances"); and (II) Interest on such 
Insurer Advances from the date paid by the Insurer until payment thereof In full, payable 
to the Bond !nsurer at the late Payment Rate per annum (collectlvely, the "Insurer 

. Reimbursement Amountsn}. "Late Payment RateQ means the lesser of (a} the greater of 
(I} the per annum rate of Interest, publicly announced from time to tlm~ by JPMorgan 
Chase Bank at Its principal office in The City of New York, as its prime or base lending 
rate (any change In such rate of Interest to be effective on the date such change ls 
announced by JPMorgan Chase Bank) plus 3%, and (Ii) the then applicable highest rate 
of Interest on the 2008 Bonds and (b) the maximum rate permissible under applicable 
usury or similar laws limiting Interest rates. The late Payment Rate shall be computed 
on the basis of the actual number of days elapsed over a year of 360 days. The 
Authority hereby covenants and agrees that the Insurer Reimbur-sement Amounts are 
secured by a lien on and pledge of the Trust Estate and payable from such Trust Estate 
on a parity with debt service due on the 2008 Bonds and that for this purpose, the Bond 
Insurance Policy Issued with respect to the 2008 Bonds shall be deemed to be a Credit 
Facility. 

(5} Funds held In the Policy Payments Account shall not be Invested 
by the Trustee and may not be applied to satisfy any costs, expenses or llablllties of the 
Trustee. Any funds remaining In the Policy Paym~nts Account following a 2008 Bond 
payment date shall promptly be remitted to the Bond Insurer. 

Section 602. PAYMENT UNDER THE 2003 BONDS SWAP AND THE 2006 BONDS SWAP 

(a} • In accordance with Section 5.05(c} of the Amended and Restated 
Indenture, as amended ~nd supplemented, the Trustee shall transfer moneys In the Revenue 
Fund, as directed by the Authority, to JPMorgan Chase Bank - New York, or Its su~ors and 
permitted assigns, as oounterparty under the 2003 Bonds Swap and as counterparty under the 
2006 Bonds Swap (copies of the documentation for each of the 2003 Bo~ds Swap and the 2006 
Bonds SWap are attached to this Fifth Supplement to the Amended and Restated Indenture as 
Appendix B); provided, however, that all such payments to JPMorgan Chase Bank - New York, 
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o·r Its successors and permitted assigns, pursuant to the terms of each of the 2003 Bonds Swap 
and the 2006 Bonds Swap on any date may only be made ff the transfers or payments required 
by Sections 5.05(a) and (b) of the Amended and Restated Indenture, as amended and 
supplemented, as of and P.rior to such date have been made In full and all payments required to 
be made by the Authority as of and prior to such date of or In respect of debt service oh the 
2008 Bonds and amounts required to be deposited Into the Debt Service Reserve Fund 
(Including any amounts owing to the Issuer of any municipal bond debt service reserve fund 
pollcy on deposit In the Debt Service Reserve Fund) have been made or paid In full. 

At the election of the Authority and upon written notice to the Trustee, one or more new 
accounts in the Revenue Fund shall be created with respect to any Interest rate swap 
transactions relating to any Bonds (each a "Swap Account"). In the event that the Authority 
elects to create one or more such SWap Accounts, the Ttustee shall (I) deposit on a monthly or 
other periodic basis in such Swap Accounts, as directed by the Authority, and reserve In the 
Swap Accounts, such amounts as may be directed by the Authority with respect to amounts 
owing or to be owed In connection with any Interest rate swap or hedge agreements relating to 
any Bonds, and (ii) transfer from such Swap Account to the relevant counterparty under such 
Interest rate swap or hedge agreement such amounts as shall be directed by the Authority; 
provided, however, that all such, transfers to the Swap Account -and all such payments made . ------
from the SWAP Account pursuant to the terms of any Interest rate swap or hedge agi:eements 
on any date may only be made If the transfers or pay.ments requ!@d.h-y-Sectlons 5.0o{a) and (b) 
of the Amended and Restated Indenture, as amended and supplemented, as of and prior to 
such date have been made In full and all payments required _to be made by the Authority as of 
and prior to such date of or In respect of. debt service on the Bonds and amounts required to be 
deposited Into. the Debt Service Reserve Fund (including any amounts owing to the Issuer of 
any municipal bond debt service reserve fund policy on deposit In the Debt Service Reserve 
Fund) have been made or paid In full. 

(b) Payments received from JPMorgan Chase Bank - New York, or its 
successors and permitted assigns, as counterparty under the 2003 Bonds Swap or the 2006 
Bonds Swap shall be deposited to the Debt Service Fund established pursuant to Section 5.06 
of the Amended and Restated Indenture. • 

ARTICLE VII AMENDMENT OF INDENTURE 

Section 701. AMENDMENT OF SECTION 2.11. 

Subsection (f) of Section 2.11 of the Amended and Restated Indenture, as 
supplemented and amended by the Arst Supplement to the Amended and Restated Indenture, 
the Second Supplement to the Amended and Restated Indenture, the Third Supplement to th~ 
Amended and Restated Indenture and the Fourth Supplement to the Amended and Restated 
Indenture, Is amended and restated In its entirety as follows: 

"{f) Except for Additional Bonds Issued to refund Outstanding Bonds where the 
Maximum Annual Debt Service Requirement for the Additional Bonds and the total 
principal and Interest payable on the Additional Bonds for the term thereof do not exceed 
the comparable amounts for the Bonds being refunded or Additional Bonds which have a 
security Interest In the Pledged Revenues wh\ch Is subordinate to the security Interest 
granted to secure the 1999 Bonds and the 2008 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 
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consecutive months during the 15 month perloa preceding the daie of issuance of such 
Additional Bonds, after giving retroactive effect during each month of such 12 month 
perlqd to any PICA Taxes which were not In effect (Including for this purpose any 
Increase in the rate of an existing tax) during each such month but which have been 
Imposed prior to the issuance of the Additional Bonds, equaled at least 175% of the 
Maximum Annual Debt Service Requirement (including the Authority's obllgations wrth 
respect to repayment of Polley Costs then due and oWing With respect to each Credit 
Facility Issued In connection with the Debt Service Reserve Fund for the Bonds and any 
amounts due to the provider of a credit or liquidity faclllty Issued with respect ~o a series 
of Bonds) on Bonds to be Outstanding after the issuance of the Addltlonal Bonds and (2) 
the PICA Taxes projected to be collected during the 12 months following the Issuance of 
the Additional Bonds, which projections may be based on the PICA Taxes projected for 
such period In the City's most recent Financial Plan (as defined In the Intergovernmental 
Cooperation Agreement) approved by the Authority, equal at least 175% of the Debt 
Service Requirement durlr:1g such 12 month period on Bonds to be Outstanding after the 
issaance of the Additional Bonds. In making the foregoing caJculatlons, PICA Taxes 
other than the Income Tax shall not be Included In the calculation unless each Bond 
Insurer then Insuring Outstanding Bonds has consented to the Inclusion of such other 
PICA Taxes In writing." 

Section 702. AMENDMENT OF SECTION 4.12. 

(a) Section 4.12(b) of the Amended and Restated Indenture, as 
supplemented and amended by the First Supplement to the Amended and Restated Indenture, 
the· Second Supplement to the Amended ·and Restated Indenture and the Third Supplement to 
the Amended and Restated Indenture and the Fourth Supplement to the Amended and 
Restated Indenture, Is amended and restated In Its entirety as follows: 

"(b) the official statement or oth~r disclosure, If any, prepared In 
connection with the Issuance of addltlonal debt, whether or not It :Is on a parity with the 
1999 Bonds or the 2008 Bonds, within 30 days after the sale thereof;". 

(b) Section 4.12( d) of the Amended and Restated Indenture, as 
supplemented and amended by the First Supplement to the Amended and Restated Indenture, 
the Second Supplement to the Amended and Restated Indenture, the Third Supplement to the 
Amended and Restated Indenture and the Fourth Supplement to the Amended and Restated 
Indenture, Is amended and restated In its entirety as follows: 

. "(d) the notice of the redemption, other than mandatory sinking fund 
redemption, of any of the 1999 Bonds, and the 2008 Bonds, including the principal 
amount, maturities and CUSIP numbers thereof;". 

Section 70~. AMENDMENT OF ARTICLE VII. 

Article VII of the Amended and Restated Indenture, as supplemented and amended by 
the First Supplement to the Amended and Restated Indenture, the Second Supplem_ent to the 
Amended and Restated Indenture, the Third· Supplement to the Amended. and Restated 
Indenture and the Fourth Supplement to the Amended and Restated Indenture, is amended by 
adding the following new paragraph at the end of such section: 
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"If any advance refunding of the 2008 Bonds Is accompllshed prior to the Fixed 
Rate Conversion Date, (i) moneys held to defease such 2008 Bonds shaR be Invested 
only in Government Obllgatlons with maturity dat~ on or prior to the next Flexible Rate 
Adjustment Date or Variable Rate Adjustment Date, as the case may be, for the ·2008. 
Bonds, the 2008 Bonds shall be redeemed on or prior to such Flexible Rate Adjustment 
Date or Variable Rate Adjustment Date and the 2008 Bonds which have been advance 
refunded prior to maturity shall no longer be subject to any optional or mandatory tender 
or (II) the Trustee shall have received written evidence from each Rating Agency then 
rating the 2008 Bonds that the rating borne by such 2008 Bonds Immediately prior to 
such refunding wlll not be withdrawn or reduced by reason of such advance refunding. n 

Section 704. AMENDMENT OF SECTION 8.01. 

Section 8.01 of the Amended and Restated Indenture, as supplemented and amended 
by the First Supplement to the Amended and Restated Indenture, the Second Supplement to 
the Amended, Restated .Indenture and the Third Supplement to the Amended and Restated 
Indenture and the Fourth Supplement to the Amended and Restated Indenture, Is amended as 
follows: 

(I) In the fifth to last line of the paragraph followlng subsection 
8.01(e), after the words "1999 Bondsn, delete the "2003 Bonds or the 2006 BQndsn and add the 
words "or In the 2008 Bonds". 

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

. (h) • If remarketlng proceeds or moneys received under the 
Liquidity Facility are held by the Tender-Agent In the full amount required, 
but payment of the purchase price of any 2008 Bond tendered pursuant 
to Article Ill of the Fifth Supplement to the Amended and Restated 
Indenture is not made when It becomes·due and payable; 

Section 705. AMENDMENT OF SECTION 8.09. 

Section 8.09 of the Amended and -Restated Indenture, as supplemented and amended 
1:iy the First Supplement to the Amended and Restated Indenture, the Second Supplement to 
the Amended and Restated Indenture, the Third Supplement to the Amended and Restated 
Indenture and the Fourth Supplement to the Amended and Restated Indenture, Is amended as 
follows: 

(I) • In the fifth line of Section 8.09, after the words "1999 Bonds", 
delete the "2003 Bonds or the 2006 Bonds" and add the words "or the 2008 Bonds" 

[(ii) The following addltlonal paragraph is added at the end of Section 
8.09 with respect to the 2008 Bonds, for as long as the Bond Insurance Polley remains 
In effect • • 

"Any reorganization or liquidation plan with respect to the Authority must be 
acceptable to the Bond·lnsurer. In the event of any reorganization or llquldatlon of the 
Authority, the Bond Insurer shall have the right to vote on behalf of all Bondholders who 
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hold ,the Bond Insurer-Insured 2008 Bonds absent a default by the Bond Insurer under 
the appffcable Bond lnsutance Policy Insuring such 2008 Bonds." 

Section 706. AMENDMENT OF SECTION 10.01. 

Section 10.01 of the Amended and Restated Indenture, as suppleme~ted and amended 
by the First Supplement to the Amended and Restated Indenture, the Second Supplement to 
the Amended and Restated Indenture, the. Third Supplement to the Amended and Restated 
Indenture and the Fourth Supplement to the Amended and Restated Indenture, Is amended by 
adding the following new paragraph (o) Immediately following paragraph (n). 

(o) With respect to the 2008 Bonds, to Increase or decrease the 
maximum Inter.est rate used to compute (I) the Interest Coverage Rate, as defined In 
Section 103 of the Fifth Supplement to the Amended and Restated Indenture, and (ii) the 
maximum rate at which the 2008 Bonds may be remarketed, as set forth In Section 
310(h) of the Fifth Supplement to the Amended and Restated Indenture; provided, 
however, that the Trustee shall have first obtained the wrltt~n consent for such 
amendment from the Bond Insurer Insuring the 2008 Bond and any Credit Faclllty Issuer 
and the written confirmation from Moody's that such amendment shall not adversely 
affect the rating Issued by such Rating Agency then applicable to the 2008 Bonds." 

Section 707. AMENDMENT OF SECTION 10.02. 

The last paragraph of Section 10.02 of the Amended and Restated Indenture, as 
supplemented and amended by the First Supplement to the Amended and Restated Indenture, 
the Second Supplement to the Amended and Restated Indenture and the Third Supplement to 
the Amended and Restated Indenture, Is amended as follows: 

(I) In the seventh line of the last paragraph of Section 10.02, after the 
words "1999 Bond", delete "2003 Bonds or 2006 Bonds", and add "or2008 Bondsn. 

(II) The following additional paragraph Is added at the end of Section 
10.02 with respect to the 2008 Bonds, for as long as the Bond Insurance Policy remains In 
effect: 

"Unless otherwise provided in this Section, and provided that the Bond 
Insurer Is not In default under the Bond Insurance Polley and has .not been downgraded 
by one or more of the Rating Agencies, the Bond Insurer's consent shall be required In 
lieu of Bondhoider consent, when ree:iuired, for the following purposes: (I) execution and 
dellvery of any supplemental Indenture, (II) removal of the Trustee or paying agent, If 
any, and selection and appointment of any successor trustee or paying agent, and {Ill) 
Initiation or approval of any action not described In (I) or (11) above which requires 
Bondholder consent." 

Section 708. AMENDMENT OF SECTION 10.04. 

Section 10.04 of the Amended and Restated Indenture, as supplemented and amended 
by the First Supplement to the Amended and Restated . Indenture of Trust, the Second 
Supplement to the Amended and Restated Indenture, the Third Supplement to the Amended 
and Restated lndentµre and the Fourth Supplement to the Amended and ·Restated Indenture, Is 
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amended by adding the following additional paragraph at the end thereof with respect to the 
2008 Bonds: 

"Any provision of this Fifth Supplement to the Amended and Restated Indenture 
expressly recognizing or granting rights in or to the Bond Insurer may not be amended In any 
manner which affects the rights of the Bond Insurer hereunder without the prior written consent 
of the Bond Insurer, so long as the Bond Insurer ls not In default ·under the Bond Insurance 
Polley and has not been downgraded by one or more of the Rating Agencies. The Bond Insurer 
reserves the right to charge the Authority a fee for any consent or amendment to the Indenture 
while the Bond Insurance Policy Is outstanding, provided that the Bond Insurer ls not In default 
under the Bond Insurance Policy and has not been downgraded by one or more of the Rating 
Agencies." 

Section 709. AMENDMENT OF SECTION 11.07. 

Section 11.07 of the Amended and Restated Indenture, as supplemented and amended 
by the Flrst Supplement to the Amended and Restated· Indenture of Trust, the Second 
Sup'plement to the Amended and Restated Indenture, the Thlrd Supplement to the Amended 
and Restated Indenture and the Fourth Supplement to the Amended and Restated Indenture, is 
amended and restated In Its entirety as follows: 

"Section 11.07 of the Amended and Restated Indenture Is amended to add the following 
addresses as the addresses for the Credit Facility Issuer with respect to the Bonds: 

To the Authority: 

Pennsylvania Intergovernmental Cooperation Authority 
1429 Walnut St., 14th Floor 
Philadelphia, PA 19102 
Attention: Executive Director 

To the Trustee: 

U.S. Bank National Association 
Two Liberty Place 
50 South 16th Street, Suite 2000 
Mall Station: EX-PA-WBSP 
Philadelphia, PA 19102 
Attention: Ralph E. Jones 

If to the Tender Agent: 

U.S. Bank National Association 
Two Liberty Place 
50 South 16th Street, Suite 2000 
Mall Station: EX-PA-WBSP 
Philadelphia, PA 19102 
Attention: Ralph E. Jones 

. If to Counterparty on 2003 Bonds SW AP-. 
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JPMORGAN CHASE BANK- NEW YORK 
Payments to be made as follows 
Swap Payment JPMorgan Chase Bank 
Instructions: 
Favour: PENNSYLVANIA INTERGOVERNMENTAL 

COOPERATION AUTHORITY c/o ·First Union 
National Bank 

ABNBank No.: 
Account No.: 
Reference: 

[ABA #:053000219] 
[1556597839] 
Trust operations DOA 500000006439 
Attention: Howard Parker 215-670-4541 

If to Counterparty on 2006 Bonds SWAP: 

JPMORGAN CHASE BANK- NEW YORK 
Payments to be made as follows 
Swap Payment JPMorgan Chase Bank 
Instructions: 
Favour: 
ABNBank No.: 
Account No.: 
Reference: 

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

Section 710. AMENDMENT OF SECTION 11.1 o. 

(a) The second sentence of Section 11.1 a of the Amended and Restated 
Indenture, as supplemented and amended by the First Supplement to the Amended and Restated 
Indenture, the Second Supplement to the Amended and Restated lncienture and the Third 
Supplement to the Amended and Restated Indenture and the Fourth supplement to the Amended 
and Restated Indenture, Is amended and restated in its entirety as follows: 

'When the 1999 Bonds, or tt:ie 20~8 Bonds are no longer Outstanding, and all amounts owed to 
the respective Bond Insurer shall have been paid In full, no further notice to or .consent or 
approval of the respective Bond Insurer shall be required under the· terms of this Fifth 
Supplement. to the Amended and Restated Indenture and such Bond Insurer shall cease to be a 
third party beneficiary of this Fifth Supplement to the Amended and Restated Indenture." 

(b) Section 11.1 0 of the Amended and Restated Indenture, as supplemented 
and amended by the First Supplement to the Amended and Restated Indenture, the Second 
Supplement to the Amended and Restated Indenture and Restated Indenture, the Third 
Supplement to the Amended and Restated Indenture and the Fourth Supplement to the Amended 
and Restated Indenture, Is further amended by adding the following new sentence at the end of 
such sectlon. 

"Notwithstanding anything herein to the contrary, unless the Bond Insurer ls in default under the 
Bond Insurance Polley or has been downgraded by one or more of the Rating Agencies, the 
Authority shall not be permitted to surrender, cancel, terminate, amend or modify the Bond 
lnsarance Policy or replace the Bond Insurer with respect to the 2008 -Bonds without prior 
written consent of the Bank, If any, and prior written confirmation from each Rating Agency that 
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such substitution shall not adversely affect the rating issued by such Rating Agency then 
applicable to the 2008 Bo~ds. • 

Section 711. SPECIAL PROVISIONS FOR THE BENEFIT OF THE BOND INSURl;R. 

(a) The following provisions are added as a new Section 11.17 to Article XI of 
the Amended and Restated Indenture, as supplemented and amended by the First Supplement to 
the Amended and Restated Indenture, the Second Supplement to the Amended and Restated 
Indenture and the Third Supplement to t~ Amended and Restated Indenture and the Fourth 
Supplement to the Amended and Restated Indenture, with respect to the 2008 Bonds: 

NSectlon 11.15. Notices and Information to be Provided to the Bond Insurer. With respect to 
the 2008 Bonds and while the Bond Insurance Polley Is in effect, the Trustee shall fumish to the 
Bond "Insurer, to the extent such Items have been delivered or made available to the Trustee, 
the following: 

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

(I) a copy of any financial statement, audit an9/or annual report of the Authority, 

(II} a copy of any notice to be given by the Trustee to the registered owners of the 2008 
Bonds, Including, without llmitatlon,•notice of any redemption of or defeasance of Obligations, and 
any certificate rendered pursuant to this Amended and Restated Indenture relating to the security 
for the Obligations, and 

(ill) such additional Information as the Bond Insurer may reasonably request. 

(b) to the attention of the Bond Insurer's General Counsel Office, unless otherwise 
Indicated: 

{I) notice of any failure of the Authority, of which the Trustee ls. aware, to provide the 
relevant notices, certificates and other documents required to be delivered by the Authority 
pursuant to the terms of the Indenture, and 

(ii} notwithstanding any other provision of the Indenture, the Trustee shall Immediately 
notify the Bond Insurer If at any time there are Insufficient moneys- to make any payments of 
principal and/or interest as required and promptly upon the occurrence of any Event of Default 
under the Indenture of which- the Trustee Is aware. 

Additionally, the Authority will permit the Bond Insurer to discuss the affairs, finances and 
accounts of the Authority or any information the Bond Insurer may reasonably request regarding 
the security for the 2008 Bonds with appropriate officers of the Authority. The Authority will 'permit 
the Bond Insurer to make copies of all books and records relating to the 2008 Bonds at any 
reasonable time. 

The Bond Insurer shall have the. right to direct an accounting at the Authority's expense, 
and the Authority's failure· to comply with such direction wtthln thirty (30) days after receipt of 
written notice of the direction from the Bond Insurer shall be deemed a default hereunder; 
provided, however, that if compliance cannot occur within such period, then such period will be 
extended so long as compliance is begun within such period and dlllgently pursued, but only if 
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such extension would not materially adversely affect the interests of any registered owner of the 
2008 Bonds." 

Section 712. SPECIAL PROVISIONS FOR THE BENEAT OF THE FITCH. 

(a) The following provisions are added as a new Section 11.18 to Article XI of 
the Arnend_ed and Restated Indenture, as supplemented and. amended by the First Supplement to 
the Amended and Restated Indenture, the Second> Supplement to the Amended and Restated 
Indenture and the Third Supplement to the Amended and Restated Indenture and the Fourth 
Supplement to the Amended and Restated Indenture, with respect to the 2008 Bonds: 

"Section 11.18. Notices and Information to be Provided to the Fitch. With respect to the 2008 
Bonds, the Authority shall furnish to Fitch, notice of any change In the Trustee or Remarketlng 
Agent, lhe-explraUon, termination or extension of the Uquldlty FacOlty, or any Optlonal Redemption or 
Spe(l]al Optional Redemption of the 2008 Bonds." • 

ARTICLE VIII INDENTURE TO REMAIN IN EFFECT; MISCELLANEOUS 

Section 801. INDENTURE TO REMAIN IN EFf!:CT. 

Except as amended and supplemented by this Fifth Supplement to the Amended and 
Restated Indenture, the Existing Indenture shall remain In full force and effect and Is In all 
respects ratified, approved and confirmed, and the Existing Indenture and this Fifth Supplement to 
the Amended and Restated Indenture shall be read, taken and construed as one and the same 
instrument so that all of the rights, remedies, terms, conditions, covenants and agreements of the 
Existing Indenture shall apply and remain In full force and effect with respect to this Fifth 
Supplement to the Amended and Restated Indenture and the 1999 Bonds, as appropriate. In 
case of any conflict between the provisions of the Existing Indenture and this Afth Supplement to 
the Amended and Restated Indenture of Trust, the provisions of this Fifth Supplement to the 
Amended and Restated Indenture shall apply. Without limiting the foregoing, the Authority hereby 
assigns, pledges and grants to the Trustee and confirms Its prior grant to the Trustee of a lien on 
and security Interest In all right, title and interest of the Authority In and to the Pledged Revenues 
in order to secure (I) the payment of the prlnclpal of, premium, If any, and interest or:- the Bonds 
(Including without limitation the 2008 Bonds) according to their tenor and effect, and (ii) the 
performance and observance by the Authority expressed herein and In the Bonds (including 
without limitation the 2008 Bonds). 

Section 802. COUNTERPARTS. 

This Fifth Supplement to the Amended and Restated Indenture may be executed In any 
number of counterparts, each of which shall be an original and all of which shall constitute but one 
and the same Instrument. 

Section 803. GOVERNING LAW. 

This Fifth Supplement to the Amended and Restated Indenture shall be governed by and 
construed in accordance with the laws of the Commonwealth. 

Section 804. CAPTIONS. 

The captions and headings in this Fifth Supplement to the A,nehded and· Restated 
Indenture are for reference purposes only and shall not control or affect the meaning or 
Interpretation of Bf"!Y provisions of this Fifth Supplement to the Amended and Restated Indenture. 
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IN WITNESS WHEREOF, the Authority has caused this Fifth Supplement to the Amended and 
Restated Indenture to be exeouted In Its name and with Its official seal hereunto affixed and 
attested by Its duly authorized officials and the Trustee has caused this Fifth Supplement to the 
Amended and Restated Indenture to be executed In Its name and with Its corporate seal 
hereunto affixed and attested by Its respective duly authorized signers, as of the date first above 
written. 

ATTEST: PENNSYLVANIA INTERGOVERNMENTAL 
COOP.ERATIO~AUTHORllY 

PHl.:6823319,8JP!:N148-261614· 

~ ~-c;?w-Q___ 
(Vice rperson 

U.S. BANK.NATIONAL ASSOCIATION, 
as Trustee 

Ef:lii2 ~ 
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EXHIBIT A-1: FORM OF 1008A BOND 
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Financial Security Assurance Inc. ("Financial Security"), New York, New York, has delivered its municipal bond 
inswance policy with respect to the scheduled payments due of principal of and interest on this Bond to U.S. Bank 
National Association, Philadelphia, Pennsylvania, or its successor, as paying agent for the Bonds (the "Paying 
Agent"). Said Policy is on ftle and available for inspection at the principal office of tht? Paying Agent and a copy • 
thereof pmy be obtained from Financial Security or the Paying Agent. • 

Unless this certificate is presented by an authorized representative ofThe Depository Trust Company, a New York 
corporation ("DTC"), to the Authority or its agent for registration of transfer, exchange, or payment, and any 
certificate issued is registered in the name of Cede & Co. or to such other name as is requested by an authorized 
representative of DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an 
authorized representative of DTC), ANY TRANSFER. PLEDGE, OR OTHER USE HEREOF FOR VALUE OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof; Cede & Co. 
has an interest herein. 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
Special Tax Revenue Refunding Bonds 

(City of PhDadelphia Funding Program) . 

·MATURITY DATE 
June 1-5, 2022 

ORIGINAL 
ISSUEDATE 
May15,l008 

REGISTERED OWNER: CEDE & CO, 

S~les of2008A , 

INTEREST MODE .Qlm 
VARIABLE RATE 708840 HC 0 

NUMBER 
AR-1 

PRINCIPAL AMOUNT: ONE HUNDRED TIDRTY-THREEMILLION SEVEN HUNDRED FORTY 
THOUSAND DOLLARS 
($133,740,000.00) 

AS HEREINAFfER DESCRIBED, UNDER CERTAIN CIRCUMSTANCES ON CERTAIN DATES TlilS 2008A 
BOND IS PERMI'ITED TO BE OR IS REQUIRED TO :SB TENDERED FOR PURCHASE TO THE TENDER 
AGENT AT A PRICE EQUAL TO 100% OF THE PRINCIPAL AMOUNT HEREOF PLUS INTEREST 
ACCRUED AND UNPAID HEREON TO BUT NOT INCLUDING THE DATE OF SUCH TENDER. THE 
OWNER HEREOF WHO ELECTS TO TENDER Tms 2008A BOND OR IS REQUIRED TO TENDER THIS 
2008A BOND FOR PURCHASE SHALL BE ENTITLED SOLELY TO. THE PAYMENT OF SUCH PURCHASE 
PRICE AND SHALL NOT BE ENTITLED TO TIIE PAYMENT OF ANY. PRINCIPAL HEREOF OR ANY 
INTEREST ACCRUED HEREON ON OR AFTER SUCH DATE. 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authorify"), a body corporate and politic 
organized and existing as a public authority and instrumentality of the Commonwealth of Pennsylvania, United 
States of America, duly existing uncier the Pennsylvania Intergovernmental Coopemtion Authority Act for Cities of 
the First Class (Act of June 5, 1991, P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to· 
pay in lawful money of the United States of America to the registered owner named above, or regist.ered assigns, on 
the maturity date stated above, unless this 2008A Bond shall have previously been called for redemption and 
payment of the redemption price inade or provided for, but solely from amounts specified in the Frll:h Supplement to 
the Amended and Restated Indenture (as defined below), upon surrender hereof, the principal amount specified 
here~n, and to pay interest on the principal amount in like manner, but solely from amounts specified in the Fifth 
Supplement to the Amended and Restated Indenture, from the Interest Payment Date next preceding the 

• authentication date hereof, unless this 2008A Bond has been authe~ticated on the date of mt authentication and 
delivery of the 2008A Bonds or on an Interest Payment Date to which interest has been paid, in which event interest 
shall be computed from such authentication date, at the rates per '811Jlum and on the dates determined as descnbed· in 
the Indenture (as defined below) until payment of the principal amount, or provision therefor, shall have been made 
upon redemption, at Maturity, or otherwise. 
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The principal of and premium, if any, on 2008A Bonds bearing interest at a Variable Rate or Flexible Rate shall be 
payable at the Principal Office of the T1'UStce, U.S. Bank National Association, in Philadelphia, Pennsylvania, upon 
presentation and surrender of such 2008A Bonds, whioh presentation and surrender can be made at the Principal 
Office of the Tender Agent. The principal of and premium, if any, on the 2008A Bonds bearing interest at a Fixed 
Rate shall be payable at the Principal Office of the Trustee upon presentation and sum:nder of such 2008A Bonds. 
Payment of principal of any 2008A Bond shall be made to any owner of $1,000,000 or more in aggregate principal 
amount of 2008A Bonds by wire transfer to such owner on the principal payment date for said 2008A Bonds upon 
written notice from such owner containing the wire transfer address within the continental United States to which 
such owner wishes to have such wire directed, which written notice is received not later than the Business Day next 
prec~ the 101h day prior to the principal payment or maturity date applicable to such 2008A Bonds, provided that 
such wit!e transfer shall only be made upon presentation and surrender of such 2008A Bonds at the Principal Office 
of the T~ or Tender Agent, as applicable, on the principal payment date. Any payment of the purchase price ofa 
Tendered Bond shall be payable at the Principal Office of the Tender Agent, upon presentation and surrender of 
such 2008A Bond, as hereinafter described. 

Subject to the provisions of the Indenture applicable to 2008A Bonds issued in Book Entry form, interest payments 
on a 2008A Bond (other than with respect to Defaulted Interest) shall be made to the registered owner thereof 
appearing on the Bond Register as of the close of business of the Bond Registrar OD the Record Date; provided, 
however, that during a Flexible Rate Period such payments shall be payable only upon presentation and surrender of 
such 2008A Bond to the Tender Agent. Interest payments on a 2008A Bond (other than with respect to defaulted 
interest) shall be made to the registered owner thereof appearing on the Bond Register as of the close of business of 
the Bond Registrar on the Record Date; provided, however, that during a Flexible Rate Period such payments shall 
be payable only upon p~entatiOD and surrender of such 2008A Bond to the Tender Agent. Interest on the 2008A 
Bonds shall, except as hereinafter provided, be paid: (i) during a Flexible or Variable Rate Period, by check or draft 
of the Tender Agent ma11ed on the Interest Payment Date to such registered owner at the address of such OWl1el' as it 
appears OD the Bond Register or at such other addres.q fhmisbed in writing by such registered owner to the Tender 
Agent, (ii) during a Flexible or Variable Rate Period, by wire transfer sent on the Interest Payment Dato to the 
regi~red owner upon written notice to the Tender Agent from the registered owner c~ntaining the wire transfer 
address (which shall be in the continental United States) to which the registered owner wishes to have such wire 
directed which written notice is received not later than the Business Day prior to the first interest Payment Date to 
which it relates, it being understood that such notice may refer to multiple interest payments; (iii) on or prior to the 

• Fixed Rate Conversion Date, in such other fashion as is agreed upon between the registered owner and the Tender 
Agent, including, without limitation, by wire transfer upon such prior notice as may be satisfactory to the Tender 
Agent or (iv) after the Fixed Rate Conversion Date, by check or draft of the Trustee mailed on the Interest Payment 
Date to such registered owner at the address of such owner as it appears on the Bond Register, 

Interest during a Flexible Rate Period shall be calculated on the basis of a 365/366 day year for the actual number of 
days elapsed. Interest during a Variable Rate Period shall be calculated on the basis of a 36S/366 day year for the 
actual number of days elapsed except during a Term Rate Period and during a Fixed Rate Period interest shall be 
calculated on the basis of a 360-day year composed of twelve 30-day months. 

This 2008A Bond is transferable by the registereli owner hereof in person or by sµch owner's attorney duly 
authorized in writing at the Principal Office of the Trustee, but only in the manner and subject to the limitations 
provided in the Indenture and upon surrender of this 2008A Bond. Upon such transfer a new Bond or Bonds of like 
date and tenor in Authorized Denominations of the same Maturity for the aggregate principal amount which the 
transferee or transferees are entitled to receive will be issued to the transferee or transferees in exchange therefor as 
provided in the Indenture. The Authority, the Trustee, the Tender Agent, the Remarketing Agent, the Bank and any 
Paying Agent may treat the person in whose name this 2008A Bond is registered as the absolute owner hereof for 
the purpose of receiving payment of, or on account of, the principal, redemption premium, if any, and interest due 
hereon and for all other purposes, and neither the Authority, the Trustee nor any paying agent shall be affected by 
any notice to the contrary. If any 2008A Bond is transfCll'ed or exchanged on the Bond Register by the Trustee after 
notice of the optional redemption or the optional or mandatory· tender of such 2008A Bond has been given, the 
Trustee shall attach a copy of such notice to the 2008A Bond issued in connection with such transfer or exchange. 
Subsequent to the Fixed Rate Conversion Date, the Trustee shall not be required to register the transfer of or 
exchange any 2008A Bond after the mailing of notice calling such 2008A Bond or portion _thereof for redemption 
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has occurred as herein provided, or during the period of fifteen days next preceding the giving of notice calling any 
2008A Bond or Bonds for redemption. 

DEFINITIONS 

To the extent not defined herein, the terms used.in this 2008A Bond shall have the same meanings as set forth in the 
Indenture. 

• Alternate Liquidity Facility" means a Liquidity Facility provided in accordance with the Fifth Supplement to the 
Amended and Restated Indenture (other than (a) the initial Liquidity Facility or (b) a Renewal Liquidity Facility), 
including, without limitation, a letter of credit or line of credit of a commercial bank or a credit facility from a 
financial institution, a standby bond purchase agreement, surety bond or like colla~ization, or a combination 
thereo( which provides security for payment of the purchase price of2008A Bonds delivered or deemed delivered 
in accordance with Article III of the Fifth Supplement to the Amended and Restated Indenture (referred to in this 
definition as "liquidly support''): provided that at all times while any of the 2008A Bonds bear interest at a Variable 
Rate or a Flexible Rate such 2008A Bonds (other than Bank Bonds) shall be entitled to liquidity support Any 
amendment of a Liquidity Facility which is not a Renewal Liquidity Facility shall be an Alternate Liquidity Facility. 

"Authorized Denomination" means (i) during any Daily Rate Period, Weekly Rate Period or Flexi"ble Rate Period, 
$100,00011,nd $5,000 multiples in excess thereo~ and (h') during any Tenn Rate Period or Fixed Rate Period, $5,000 
and integral multiples thereof. 

"Bank" means any bank or other financial institution issuing any Liquidity Facility, and initially means JPMorgan 
ChaseBank. 

"Bank Bonds" means Tendered Bonds purchase<l with moneys made available under the Liquidity Facility and 
registered in the name or for the benefit of the Bank (orits nominee) in accordance with the Liquidity Facility. 

"Bank Rate" means the per annum rate of interest payable on any Bank Bonds as determined pmsuant to the 
Liquidity Facility or any reimbursement agreement entered into with respect to a letter of credit that is a Liquidity 
Facility; provided that the Bank Rate shall not exceed the Maximum Rate. 

"Business Day" means, with respect to the 2008A Bonds, any day other than (i) a Saturday or Sunday, tu') a day on 
which balllcing institutions in Plu1adelphia, Pennsylvania or in any other city in which the Principal Office of the 
Trustee or the designated office of the Tender Agent, the Remarketing Agent, the Bond Ins'urer (or the Bond 
Insurer's custodian at which claims under the Bond Insurance Policy are to be paid) or the Bank is located are 
required or authorized by law (including executive order) to close or on which the Principal Office of the Trustee, or 
the designated office of the Tender Agent, the Rcmarketing Agent or the Bank is closed for reasons not related to 
financial condition, (iii) a day on which the New York Stock Bx.change is closed, or (iv) with respect to payments 
due from the Authority or notices required to be given by the Authority in connection herewith, a day on which lhe 
Authority is authori2:ed or required to remain closed. 

"Conversion Date11 means each Fixed Rate Conversion Date, Flexible Rate Conversion Date and Variable Rate 
Conversion Date. 

"Dally Rate Period" means, with respect to the 2008A Bonds, each period from and commencing on a Business 
Day and including and ending on the first day preceding the first Business Day thereafter. 

"Fifth Supplement to the Amended and Re.1tated Indenture" means the Fifth Supplement to the Amended and 
Restated Indenture ofTrust dated as of May I, 2008 by and between the Authority and the T~tee. 

"Fixed Rate" means the rate to be borne by the 2008A Bonds.from and after the Fixed Rate Conve~on Date to 
maturity , which shall be the lowest rate which, in the judgment of the R.emarlceting Agent, is necessary to enable the 
2008A Bonds to be remarketed at the principal amount thereo( plus accrued interest, if any, on the Fixed Rate 
Conversion Date. • 
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11Fixed Rate Conversion Date" means the date on which the 2008A Bonds begin to bear intere.,t at the Fixed Rate. 

°Flxed Rate Period" means the period of time commencing on the Fixed Rate Conversion Date and ending on the 
Maturity Da~. • 

"Flexible Rate" means the lowest annual rate of interest, expressed aa a percentage and rounded to the nearest one 
thousandth of one percent, determined by the Remarketing Agent on a·Flexible Rate Adjustment Date, which would, 
in the judgment of the Remarketing Agent, enable a parti.cular 2008A Bond to be remarketed at the principal amount 
thereof on such Flexible .Rate Adjustment Date given the applicable Interest Period for such 2008A Bond (or, if the 
Remarketing Agent for any reason fails to "determine such rate, the rate determined in accordance with the 
provisions set forth in the Fifth Supplement to the Amended and Restated Indenture). 

"Flexible Rate Adjustment Date" means a Business Day on which a Flexi"ble Rate and an Interest Period tor a 
particular 2008A Bond commence. 

"Flexible Rate Conversion Date" means a date on which the 2008A Bonds begin to bear interest at Flexible Rates. 

"Flexible Rate Period" means any period of time commencing on a Flexible Rate Conversion Date and ending on a 
Variable Rate Conversion Date, a Fixed Rate Conversion Date or on the Maturity Date. 

"Immediate Notice" means notice by telephone, telex or telecopier to such address as the addressee shall have 
directed in writing, promptly followed by written notice by first class mail, postage prepaid. 

"Initial Bank" means 1PMorgan Chase Bank, in its capacity as issuer of the Initial Liquidity Facility. 

"Initial Liquidity Facility" means the transferable Standby Bond Purchase Agreemen~ dated as of May 1, 2008, 
entered into between the Authority and the Initial Bank concurrently with the original issuance of the 2008A Bonds. 

"Indenture" means collectively, the Amended and Restated Indenture of Trust dated as of December 1, 1994, as 
amended and supplemented by a First Supplement to the Amended and Restated Indenture of Trust dated as of May 
1S, 1996, a Second Supplement to the Amended and Restated Indenture of Trust dated as of April 1, 1999, a Third 
Supplement to the Amended and Restated Indenture dated as of June 1, 2003, a Fourth Supplement to the Amended 
and Restated Indenture of Trust dated as of June 1, 2006 and the Fifth Supplement to the Amended and Restated 
Indenture, all by and between the Authority and the Trustee. 

"Interest Accrual Period" means the period during which a 2008 Bond accrues interest payable on the next Interest 
Payment Date applicable thereto. Each Interest Accrual Period shall commence on (and ·include) the last Interest 
Payment Date to which interest has been paid (or, if no interest has been paid, from the date of original 
authentication and delivery of the 2008 Bonds) to, but not including, the Interest Payment Date on which interest is 
to be paid. 

"Interest Component" means the maximum amount stated in the Liquidity Facility (as reduced and reinstated from 
time to time in accordance with the terms thereof) which may be drawn for the payment of accrued interest on the 
2008A Bonds or for the payment of the portion of the purchase price of Tendered Bonds correspon~ to interest 
accrued on the Tendered Bonds, 

"Interest Coverage Period" means the number of days for 2008A Bonds bearing interest in a particular interest 
m:ade which is used to determine the Interest Component, determined in accordance with the requirements of 
Section 310(h) of the Fifth Supplement to the Amended and Restated Indenture in a manner consistent with the 
periods utilized in calculating interest accrued on 2008A Bonds in such interest mode. 

"Interest Coverage Rate" means the rate which is used to determine the Interest Component, initially 12% per 
annum for 20.08A Bonds in the Weekly Rate Period secured by the Initial Llqµidity Facility, and shall be specified 
for 2008A Bonds bearing intere.,t in each subsequent mode by the Remarketing Agent in writing to the Trustee at 
the time such 2008A Bonds commence bearing interest in accordance with such mode, as such rate may be changed 
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from time to time by the Remarketing Agent subject to compliance with Section 31 0(h) of the Fifth Supplement to 
du, Amended and Restated Indenture. Notwithstanding. the foregoing, the maximum Interest Coverage Rate that 
may be established with respect to du, 2008A Bonds shall be 12% per amiWn. 

"Interest Payment Daten means: (i) during a Flexible Rate Period, each Repurchase Date; (it") during a Variable 
Rate Period, (A) when used with respect to a Daily or Weekly Rate Period, the fifteenth (15-, day (or the n~xt 
succeeding Business Day if the fifteenth is not a Business Day) of each calendar month occurring after the Variable 
Rate Conversion Date with respect thereto, and (B) when used with respect to ii. Term Rate Period, the June 15 or 
December IS next succeeding the Variable Rate Conversion Date and the fifteenth day of each sixth month 
thereafter; (iii) each Mandatory Tender Date; (iv) after the Fixed Rate Conversion Date, each June 15 and December 
15; (v) for Bank Bonds, means those dates on which interest payments are to be made under, and as descnbed in, the 
Liquidity Facility; (vi) the Maturity Date; and (vii) for 2008A Bonds called for redemption, the applicable 
redemption date. 

"Interest Period" means, for each 2008A Bond bearing interest at. a Flexible Rate, that period of time beginning on 
a Flexible Rate Adjustment Date and to but not including the next Flexible Rate Adjustment Date, determined by the 
Remarketing Agent on a Flexible Rate Adjustment Date, which would, in the judgment of the Remarketing Agent, 
taking into account the Flexible Rate for the particular 2008A Bond being determined on such Flw'ble Rate 
Adjustment Date and the Flexible Rates and Interest Periods then bome by all other outstanding 2008A Bonds, 
enable the 2008A Bonds as a whole to bear the lowest overall rates achievable in the domestic financial market 
during the interest Period selected (or, if the Remarketing Agent for any reason fails to determine such date, the date 
determined in accordance with the provisions set forth in the Fifth Supplement to the Amended and Reatated 
Indentme), 

"Liquidity Facility" means the Initial Liquidity Facility, or any Renewal Liquidity Facility or Alternate Liquidity 
Facility at du, time in effect. 

•Mandatory Tender Date" means any date on which a holder of a 2008A Bond is required to tender any 2008A 
Bond for purchase in accordance with Sections 302, 303 or 304 .of the Fifth Supplement to the Amended and 
Restated Indenture. 

"M&\ldatorily Tendered Bonds11 means the 2008A Bonds required to be tendered for purchase on a Mandatory 
Tender Date. 

"Maturity Date" means, with respect to the 2008A Bonds, June 1S, 2022 or, with respect to each 2008A Bond, 
bearing interest at a Fixed Rate which has been assigned a specific maturity date pursuant to Section 20S(d) of the 
Fifth Supplement to the Amended and Restated Indenture, "Maturity Date" means the date so assigned, 

"Maximum Lawful Rate" means the maximum rate of interest on the relevant obligation permitted by applicable 
law. 

"Maximum Rate" means (i) with respect to 2008 • Bonds bearing interest at a Variable Rate or a Flexible Rate, an 
interest rate not to exceed the lesser of (a) twelve percent (12%) per annum, and (b) the Maximum Lawful Rate, or 
(ii) with respect to Bank Bonds, an interest rate not to exceed the lesser of (a) twenty-five percent (25%) per annum, 
or (b) the Maximum Lawful Rate. 

"No-Call Period" means the period of time (measured from the Conversion Date) during which the 2008A Bonds in 
the Fixed Rate Period or the Tenn Rate Period may not be called for optional redemption as set forth in Section 
40l(a) (it) of the Fifth Supplement to the Am.ended and Restated Indentme. 

"Optional Tender·Date" means the date specified by a holder of a 2008A Bond in a Tender Notice for purchase of 
any 2008A Bond during a Variable Rate Period in accordance with Section 301 of the Fifth Supplement to the 
Amended and Restated Indenture. 
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''Optionally Tendered Bonds" means the 2008A Bonds tendered or deemed tendered for purohase on an Optional 
Tender Date. 

"Proposed Fixed Rate Conversion Date" means the dat.e indicated in the written notice of the Authority given 
pursuant to Section 205 of the Fifth Supplement to the Amended and Restated Indenture on which the Authority 
intends to effect a conversion of the interest rate on the 2008A Bonds to the Fixed Rat.e. 

"Rating Agency" means each nationally recognized ~ties rating agenoy then maintaining a rating on the 2008A 
Bonds at the request of the Authority, which at the time of issuance of the 2008A Bonds includes S&P, Moodys and 
Fitch. 

"Record Date" means, with respect to the 2008A Bonds, while the 2008A Bonds bear interest during a Daily Rate 
Period, a Weekly Rate Period or a Flexible Rate Period, the close of business on the last Business Day preceding an 
Interest Payment Dat.e, and while the 2008A Bonds bear interest in a Term Rate Period or a Fixed Rate Period, the 
close of business on the last day of the calendar ntonth next preceding an Interest Payment Date. 

"Remal"keting Agent'' means RBC Capital Markets Corporation, in its capacity as remarketing agent, and its 
successor for the time being in such capacity. 

"Remal'ketlng Agreement" means a Remarketing Agreement between the Authority and the Remarketing Agent 
whereby the Remarketing Agent undertakes to perform the duties of the Remarketing Agent under the Fifth 
Supplement to the Amended and Restat.ed Indenture, as amended from time to time and consent.ed to by the Bond 
Insurer. 

11Renewal Date" means the interest P~t Date next preceding the Stated Expiration Date of the Liquidity 
Facility at the time in effect (or the next P.receding _Business Day if such day is not a Business Day), 

"Renewal Liquidity Facility" means a Liquidity Facility provided in accordance with Section 310 hereof which has 
been issued with terms and conditions identical to, and by the same provider as the Liquidity Facility in substitution 
for which the Renewal Liquidity Facility is to be provided, except for: (a) an extension of the Stated &piration 
Date; (b) an increase or decrease in the Interest Coverage Rate or the Interest Coverage Period; (c) an increase or 
decrease in the Interest Component; (d) an increase or decrease in the portion of the Liquidity Facility designated to 
pay premium upon purchase of 2008A Bonds to the extent required or pennitted by Section 3 l0(h) of the Fifth 
Supplement to the Amended and Restated Indenture: (e) changes in the business covenants contained in, the fees 
payable pursuant to and the interest Rate on advances made under the Liquidity Facility; or (f) any combination of 
(a), (b), (c), (d) and (e), 

"Representation Letter'' means that blanket lett.er from the Authority to DTC with respect to the issuance of 2008A 
Bonds in book~entry form. 

"Repurchase Date" means, for any 2008A Bond during a Flexi'ble Rate Period, a Business Day determined by the 
Remarketing :Agent on an applica:t,le Flexible Rate Adjustment Date as the date on which such 2008A Bond will be 
repurchased by the.Trustee or the Tender Agent, on behalf of the Authority (or, if the Renmrketing Agent for any 
reason fails to determine .such date, the dat.e determined in accordance with the provisions of the Fifth Supplement to 
the Amended and Restated Indenture). 

"Repurchase Price" means, with respect to each particular 2008A Bond during a Flexi'ble Rate Period, an amount 
equal to 100"/4 of the principal amount thereof. 

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

"Tender Agent" means that Pecson appointed pursuant to Section 50 I of the Fifth.Supplement to the Amended and 
Restat.ed Indenture to perform those functions with respect to the 2008A Bonds related to the registration of transfers 
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and ex.changes, tenders, redemptious, notices and purchases thereof and payments thereon prior to the 
commencement of a Fixed Rate Period. 

"Tendered Bonds" means Optionally Tendered Bonds and Mandatorily Tendered Bonds, 
' 

"Tender NoUeen means the notice from a holder of a 2008A Bond to the Tender Agent of an Optional Tender Date 
in accordance with the provisions set forth in the Fifth Supplement to the Amended and Restated lndentme. 

"Tender Prlcen means with respect to each Tendered Bond, 100% of the principal amount of any such Tendered 
Bond plus, if an Optional Tender Date is not an Interest Payment Date, interest accrued and unpaid thereon to, but 
not including, the Optional Tender Date with respect to such 2008A Bond. 

"Term Rate Period" means any Variable 'Rate Period from and commencing on the fifteenth (15th) day of a 
calendar month (or the next succeeding Business Day if the fifteenth is not a Business Day) to but not including the 
fifteenth (15th

) day (or the next succeeding Business Day if the fifteenth is not a Business Day) of the twelfth (or any 
. integral multiple '!f 12) succeeding calendar month. 

"'Variable Rate" means, with respect to the then effective Variable Rate Period, the lowest interest mte which, in 
the judgment 'of the Remark.1,ting Agent, would en:able the 2008A Bonds to be remarketed at the principal amount 
thereof; plus accrued interest thereon, if any, on the Variable Rate Adjustment Date with respect· thereto (or, if the 
Remarketing Agent for any reason fails to detennine such rat.e, the rate determined in accordance with the 
provisions set forth in the Fifth Supplement to the Amended and Restated Indenture). 

"Variable Rate Adjustment Date" means the first day of each Variable Rate Period. 

"Variable Rate Conversion D11te" means a date on which the 2008A Bonds begin to bear interest at a Variable 
Rate for (i) a particular Variable Rate Period which is of a different type than the preceding Variable Rate-Period, 
(ii) a Term Rate Period which is of a different length than the preceding Tenn Rate Period except when shorter by 
reason of the Maturity Date or (ill) any Variable Rate Period which succeeds a Flexible Rate ;period. 

"Variable Rate Period" means each Daily Rate Period, Weekly Rate Period and Tenn Rate Period 

"Weekly Rate Period" means any Variable Rate Period from and commencing on Thursday of any calendar week 
and including and ending on the Wednesday of the next calendar week; provided, however, that any Weekly Rate 
Period which does not follow another Weekly Rate Period shall commence on the Variable Rate Conversion Date 
with respect thereto and end on the first or second Wednesday thereafter, at the discretion of the Remarketing Agent 
in order to most efficiently effect the convCISion, and any Weekly Rate Period which is not followed by another 
Weekly Rate Period shall commence on the last or second to last Thursday of a calendar month, at the discretion of 
the Remarketing Agent in order to most efficiently effect the conversion, and end on the day preceding the fmal 
Int.crest Payment Date for such Weekly Rate Period. 

INTEREST RATES 

The 2008A Bonds shall bear interest initially at a Variable Rate with a Weekly Rate Period from and including the 
date of initial issuance until a Conversion Date. Dmjng each Variable Rate Period, the 2008A Bonds shall bear 
interest at the lesser of (i) the Int.crest Coverage Rate or (ii) the Variable Rate. In no event shall the int.crest rate on 
the 2008 Bonds exceed the Maximum Rate. During the Fixed Rate Period, the 2008A Bonds shall bear interest at a 
Fixed Interest Rate. The 2008A Bonds shall bear interest accruing for each Interest Accrual Period payable on the 
next Interest Payment Date. 

Limits on Interest Periods and Rates. No Interest Period shall be established during a Flextble Rate Period and no 
Variable Rate Period shall'be established whieh would cause the Interest Coverage Period of the Llquidity Facility 
to be less than the requirements of the Fifth Supplement to the Amended end ~estated Indenture. No interest rate on 
a 2008A Bond shall be established during a Variable Rate Period which exceeds the Interest Coverage Rate. No 
Interest Period or Flex1ble Rate shall be established during a Flext"ble Rate Period which would cause_ the aggregate 
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amount of all .interest which could accrue on the 2008A Bonds .bearing interest at the Flexible Rate dwing such 
Flexible Rate Period to exceed the Interest Component allocable to such 2008A Bonds, In addition, no Flexible Rate 
shall be established which exceeds the applicable Interest Coverage Rate and no Interest Period shall be established . 
during a Flexible Rate Period which exceeds 270 days. 

Bank Bonds. Notwithstanding anything herein to the contrary, Bank Bonds shall bear interes~ at the Bank Rate 
determined in,accordance with the-provisions of the Liquidity Facility and not the Variable Rate or Flexible Rate 
that would otherwise be applicable to such 2008A Bonds were they not Bank Bonds. In connection with the 
issuance ohbis 2008A Bond, an additional Bond will be executed, delivered to and authenticated by the Trustee in 
the original principal amount of zero dollars (each a "Global Bond") and a correspondmg CUSIP number will be 
obtained by or on behalf of the Authority for each series of 2008 Bonds, for use, in accordance with the then-ouaent 
procedures of DTC, in the event that all or any portion of the 2008A Bonds become Bank Bonds. At all times, the 
principal amount of the Global Bond will be equal to the principal amount of any outstanding Bank Bonds; 
provided, however, at no time shall the amount represented by this 2008A Bond, together with the amount 
represented by the Global Bond, exceed the total amount of the 2008A Bonds outstanding under the Indenture. 

Conversions. With the consent of the Bond Insurer, the -Authority may elect to convert the 2008A Bonds to bear 
interest at a Variable Rate, a Flexible Rate or a Fixed Rate, as well as from one Variable Rate to another, and from a 
Tenn Rate Period of one length to a Term Rate Period of a different length. Upon such conversion, the 2008A 
Bonds may accrue interest at such interest rate modes as provided. in the Fifth Supplement to the Amended and 
Restated Indenture. In order to effect such conversion, the Authority shall provide written direction to the Trustee, 
the Tender Agent (if any), the Remarketing Agent (if any) of its election to convert the 2008A Bonds to ano~ 
intere.,t rate mode and comply with the notice, mandatory tender and other provisions set forth in the Fifth 
Supplement to the Amended and Restated Indenture. 

Conversion to Fixed Rate in Extraordinary Circumstances, So long as (i) the Bond Insurer (A) is not in default 
under the Bond Insurance Policy, and (B) maiora.ins an investment grade rating with each of the Rating Agencies, 
and (ii) the Bond lnsuranCQ Policy is in full force and effect and enforceable in accordance with its material terms, 
the Bond Insurer may, upon sixty (60) days notice, direct that the interest rate mode on the 2008A Bonds shall be 
converted to a Fixed Rate pursuant to the Fifth Supplement to the Amended and Restate Indenture (i) upon failure of 
the Bank to purchase of 2008A Bonds when required under the Fifth ~upplement to the Amended and Restated 
Indenture or under the Liquidity Facility; (ii) upon expiration or termination of the Liquidity Facility with no 
substitution therefor; (iii) if any such 2008A Bonds are held as Banlc Bonds for 45 days or more in any bond year or 
there are two failed attempts to remarket such 2008A Bonds In any bond year; (iv) if Bank Bonds or more than 
fifteen percent (15%) of the aggregate principal amount of 2008A Bonds bear interest at the Maximum Rate 
applicable to such bonds for a period of '.30 consecutive days, or (v) if the Authority fails to replace the Liquidity 
Facility when required. With the Bond Insurer's consent, this provision may be amended or waived by the Authbrity 
and the trustee without the consent of the holders of any Bond under the Indenture. 

Conversion oflnterest Rate Mode. Any conversion of the interest rate mode on the 2008 Bonds that would result in 
(i) 2008A Bonds being remarketed at a premium or (h') a change in the original amortization schedule for the 2008A 
Bonds shall require the prior consent of the Bond Insurer. 

VARIABLE RATES; CONVERSlONS TO VARIABLE RATE PERIODS 

Determination by Remarketing Agent: Notice of Rates Determined. Except as hereinafter provided, the Variable 
Rate to be applicable to the 2008A Bonds during any Variable Rate Period shall be detenniµed by the ReDlllrketing 
Agent and notice thereof shall be given as follows: 

(i) Notice of each Variable Rate shall be available commencing on the Business Day immediately succeeding 
the date of determination during any Dally Rate Period and Weekly Rate Period by telephone from the Tender 
Agent upon request of any owner of a 2008A Bond. . 

(h') If the Remarketing Agent fails for any reason to determine or notify the Tender Agent of the Variable Rate 
for any Variable Rate Period when required under the Amended and Restated Indenture (A) for 2008A Bonds in a 
Daily Rate Period or Weekly Rate Period, the Variable Rate for such Rate Period shall be equal to 135% of the 
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SIFMA Municipal Swap Index published for that Variable Rate Period by M~ts Wire System, Inc. until the 
R~keting Agent next determines the Variable Rate as required under the Indenture, (B) for 2008A Bonds in a 
Tenn Rate Period with a duration of one year or less, such 2008A Bonds shall automatically convert to a Weekly 
Rate Period and the Variable Rate for such Rate Period shall be equal to 135% of the SIFMA Municipal Swap Index 
published for that Variable Rate Period by Munifacts Wire System, Inc until the Remarketing Agent next determines 
the Variable Rate as required under the Indenture; and (C) for 2008A Bonds in a Tenn Rate Period with a duration 
in excess of one year, such 2008A Bonds shall automatically convert to a Term Rate Period of two years and the 
Variable Rate for such Rate Period shall be equal to the sum of (i) the yield on 2 year "N rated general obligation 
2008A Bonds as published by Municipal Market Data (or any successor entity) on the first Business Day preceding 
the Vatjable Rate Adjustment Date plus (ii) S basis points unless the Authority has filed with the Trustee and the 
Tender Agent a. Favorable Opinion acceptable to the Trustee (which opinion may .be based upon a ruling or rulings 
of the Internal Revenue Service) with respect to the conversion of the 2008A Bonds to Variable Rates for Weekly 
Rate Periods, in which case the 2008A Bonds shall automatically convert to a Weekly Rate Period and.the Variable 
Rate for such Rate Period shall be equal to 135% of the SIFMA Municipal Swap Index published for that Variable 
Rate Period by Munifacts Wire System until the Remarketing Agent next determines the Variable Rate as required 
under the Fifth Supplement to the Amended and Restated Indenture. • 

(il.i) All determinations of Variable Rates shall be conclusive and binding upon the holders of the 2008A Bonds 
to which such rates are applicable. Failure by the Trustee or the Tender Agent to give any notice as in the Indenture 
provided, any defect therein, and any failure by any holder of a 2008A Bond to receive any such notice (including 
without limitation any Immediate Notice) shall not extend the period for making elections, in any way change the 
rights of the owners of 2008A Bonds to elect to have such 2008A Bonds purchased, in any way change the 
conditions which must be satisfied in order for such election to be effective or for payment of the purchase price to 
be made after an effective election or in any way change such owner's obligation to tender the 2008A Bonds for 
purchase. 

Daily Rates and Weekly Rate§. A Variable Rate shall be determined by the Remarketing Agent (i) for each Daily 
Rate Period not later than 10:30 a.m., New York City time, on the commencement date of the Daily Rate Period to 
which it relates and {ii) for each Weekly Rate Period not later tfum 10:00 a.m., New York City time on the 
commencement date of the Weekly Rate Period to which it relates (or tlie preceding Business Day if such day is not 
a Business Day). 

Term Rates. A Variable Rate shall be determined by the Remarketing Agent for each Tenn Rate Period not later 
than 12:00 noon, New York City time, on the Buslnes., Day immediately preceding the commencement date of such 
period. 

Conversions between Variable Rate Periods. At the option of1he Authority, the 2008A Bonds may be converted 
from one Variable Rate Period to another and from a Term Rate Period of one length to a Term Rate Period of a 
different length as follows: 

(i) In any such case, the Variable Rate Conversion Date shall be a regularly SC?heduled Interest Payment Date 
on which interest is payable for the Variable Rate Period from which the convemion is to be made; provided, 
however, that if the conversion is from a Term Rate Period to a different Variable Rate Period or a Term Rate Period 
of a different length, the Variable Rate Conversion Date shall be limited to a regularly scheduled Interest Payment 
Date on which a new Term Rate Period would otherwise have commenced. 

(ii') The Authority shall give written notice of any such conversion to the Remarketing Agent, the Trustee, the 
Tender Agent, the Bond Insurer, and the Bank not less than seven fl) Business Days prior to the date on which the 
Tender Agent is required to notify the Bondholders of the conversion pursuant to subparagraph (iii) below. Such 
notice shall specify the Variable Rate Conversion Date and the Variable Rate Period (and the length of any Term 
Rate Period) to which the conversion will be made. • 

As a precondition to effecting a change to a different Variable Rate Period or to a Tenn Rate Period of a 
different length, on or before the Variable Rate Conversion Date, a Favorable Opinion shall be delivered to the 
Authority, the Trustee and the Tender Agent Notwithstanding the foregoing, such Favorable Opinion shall not be 
required to be delivered'in either case with respect to (i) a conversion to a Daily Rate ].>eriod or Weekly Rate Period 
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or to a Term Rate Period with a duration of one year if the immediately preceding Period was a Daily Rate Period or 
Weekly Rate Period or a Tenn~ Period with a duration of one year or (ii) a conversion to a Term Rate Period 
with a duration of more than one year if the immediately preceding Variable Rate Period was a Term Rate Period 
with a dmation of more than one year. • 

(iii) Not less than thirty (30) days prior to the Variabie Rate Conversion Date if converting to ~ Daily or Weekly 
Rate Period or any other Variable Rate Period, the Tender Agent shall mail a written notice of the conversion to the 
holders of all 2008 Bonds to be converted. Such notice shall specify the Variable Rate Conversion 'Dato and set forth 
the matters requlred to be stated pursuant to Section 303 of the Fifth Supplement to the Amended and Restated 
Indenture with respect to purchases of2008 Bonds govented by such Section. 

(iv) The Variable Rate for the Variable Rate Period commencing on the Variable Rate Conversion Date shall be 
determined by the Remarketing Agent in the manner provided above on the date set forth above applicable to the 
Variable-Rate Period to which the conversion shall be made. Notice of such Variable Rates shall be given or made 
available on the dates and to the parties specified abov~ in the manner provided above applicable to the Variable 
Rate Period to which the conversion shall be made. 

Conversions from Flexible Rate Periods. At the option of the Authority, the 2008A Bonds may be converted from a 
Flexible Rate Period to a Variable Rate Period as follows: 

(i) The Variable Rate Conversion Date shall be the last regularly scheduled Interest Payment Date on which 
interest is payable for any Interest Periods theretofore established for the 2008A Bonds to be converted. 

(ii) Not less than fourteen (14) days prior to the Variable Rate Conversion Date if converting to a Daily Rate 
Period or a Weekly Rate Period and not less than thirty (30) days prior to the Variable Rate Conversion Date if 
converting to any other Variable Rate Period, the Tender ~gent shall mail a written notice of the convexsion to all 
holders of the 2008A Bonds to be converted. The 2008A Bonds will be subject to mandatory tender for purchase on 
the Variable Rate Conversion Dato. 

(iii) The Variable Rate for the Variable Rate Period commencing on the Variable Rate Conversion Date shall be 
determined by the Rei'narketing Agent in the manner provided above on the date set fotth above applicable to the 
Variable Rate Period to which the conversion shall be made. Notice of such Variable Rates shall \>e given or made 
available on the dates and to the parties specified above in the manner provided above applicable to the Variable 
Rate Period to which the conversion shall be made. 

FLEXIBLE RATES; CONVERSIONS TO FLEXIBLE RATE PERIODS 

Flexible Rates. A Flexible Rate for eaeh Interest Period shall be determined as follows: 

(i) The Interest Periods for each 2008A Bond shall be of such duration. not exceeding 270 days, as may be 
offered by the Remarketing Agent and specified by the purchaser. 

(ii) The Flexible Rate for each Interest Period shall be effective from and including the commencement date of 
such period through and including the last day thereof. Each such Flext"ble Rate shall be detennined by the 
Remarlceting Agent in connection with the sale of the 2008A Bond or Bonds to which it relates. 

(iii) ff the Remarketing Agent fails for any reason to determine or notify the Tender Agent of the Interest Period 
or Flexible Rate when required under the Fifth Supplement to the Amended and Restated Indenture, the Interest 
Period shall be of the shortest permitted duration and the Flext"ble Rate shall be equal to 13S% of the SIFMA 
Municipal Swap Index in effect on" the fizst day of such Interest Period.· 

(iv) All determinations of F1exible Rates and Interest Periods shall be conclusive and binding upon the 
Authority, the Trustee, the Tender Agent, the Bank and the holders of the 2008A" Bonds to which such rates and 
periods are applicable. 



Conversions for Flext1,le Rate Periods. At the option of Authority, the 2008A Bonds may be converted from a 
Variable Rate Period to a FlcxJl>le Rate Period as follows: 

(i) In any such case, the Flexible Rate Conversion Date shall be a regularly scheduled Interest Payment Date 
on which interest is payable for the Variable Rate' Period from which the conversion is to be made; provided, 
however, that in the case of a conversion from a Term Rate Period, the Flexible Rate Conversion Date shall be a 
regularly scheduled Interest Payment Date on which a new Term Rate Period would otherwise have commenced. 

(ii) Not than thirty (30) days prior to the Flexible Rate Conversion Date, the Tender Agent shall mail a written 
notice of the conversion to the holders of all Bonds to be converted, specifying the Flexible Rate Conversion Date. 
The 2008A Bonds will be subject to mandatory tender for purchase on the Variable Rate Conversion Date. 

FIXED RATE CONVERSION AT OPTION OF THE AOTSORITY 

At the option of the Authority, the 2008A Bonds bearing interest at a Variable Rate or Flext"ble Rates may be 
converted to bear interest at the Fixed Rate as provided in the Fifth Supplement to the Amended and Restated 
Indenture. Any such conversion shall be D1Dde as follows: 

(a) The Fixed Rate Conversion Date shall be: (i) in the case of a conversion from a Variable Rate Period other 
than a Term Rate Period, a regularly scheduled Interest Payment Date on which interest is payable for the Variable 
Rate Period from which the conversion is to be made; (ii) in the case of a conversion from a Term Rate Period, a 
regularly scheduled Interest Payment Date on which a new Term Rate Period would otherwise; have commenced; or 
(ii) in the case of a conversion from a Flexible Rate Period, a cJay which is the last regularly scheduled Interest 
Payment D11te on which interest is payable for any Interest Period theretofore established for the 2008A Bonds to be 
converted. • 

(b) In the event of a conversion from a Variable Rate Period or a Flexible Rate Period, the Tender Agent shall 
mail a notice of the proposed conversion to the holders of all Bonds to. be converted not less than thirty (30) days 
prior to the Proposed Fixed Rate Conversion Date and shall inform the holders of the 2008A Bond of (i) the 
Proposed Fixed Rate Conversion Date; and (ii) the other matters required in connection with the mandatory tender 
of the 2008A Bon$. The 2008A Bonds will be subject to mandatory tender for purchase on the Fixed Rate 
Conversion Date. 

(c) The Fixed Rate(s) established for the 2008A Bonds to be effective on the Fixed Rate Conversion Date shall 
be set forth in an underwriting or purchase contraot and .shall equal the minimWD interest rate(s} necessiuy to 
remarket such 2008A Bonds on the Fixed Rate Conversion Date· at on aggregate purchase price of 1000/4 of the 
principal amount thereof taking into account the fact that such 2008A"Bond shall mature or be subject to mandatory 
sinking fund redemption on a particular June 15 up to and including June 15, 2022, that all 2008A Bonds shall pay 
interest semiannually on each Interest Payment Date of each year and that all 2008A Bonds maturing on a particular 
June 15 sball bear interest at the same rate. 

The determination of the Fixed Interest Rate(s) shall be conclusive and binding upon the Autliority, the Trustee, the 
Tender Agent, if any, the Bank, if any, and the holders of the 2008A Bonds to which such rate(s) will be applicable. 

PURCHASE OF THE 2008A BONDS 

Optional Tenders During Variable Rate Periods • 

Optional Tender Dates. The holders of 2008A Bonds bearing interest at Variable Rates may elect to have their 
2008A Bonds or portions thereof in whole multiples of Authorized Denominations purchased at the Tender Price of 
such 2008A Bonds (ot portions thereot), on the following Optional· Tender Dates and upon the giving of the 
following oral (which Dilly be by telephone) or written (which may be by telecopy or fiu:simile communication) 
notices meeting the further requirements below: 
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• (i) Daily Rate Period. During a Daily Rate Period, 2008A Bonds may be tendered for purchase on any 
Business Day upon oml or writtpn notice of tender given to the Tender Agent not later than 10:00 a.m.. New York 
City time, on the Optional Tender Date; 

(ii) Weekly Rate Period. During a Weekly Rate Period, 2008A Bonds may be tendered for pmcbase on any 
Business Day upon onl or written notice of tender to the Tender Agent not later than 5:00 p.m., New York City 
lime, on a Business Day not less than seven (7) days prior to the Optional Tender Date; and 

(ill) Term Rltte Period. During a Term R.jlte Period, 2008A Bonds may be tendered for purchase on the first 
Business Day following such Term Rate Period upon delivery of a written notice of tender to the Tender Agent not 
later than 5:00 p.m., New York City time, on a Business Day not less than seven (7) days prior to the Optional 
Tender Date. 

Notice of Tender .. Eac~ notice of tender: (i) shall, in the case of a written notice, be delivered to the Tender Agent 
at its Prinoipal Office and be in form satisfactory to the Tender Agent; (ii)· shall, whether delivered orally or in 
writing, state (A) the name and address of such holder of a 2008A Bond and the principal amount of the 2008A 
Bond to which the notice relates, (B) that the holder of such 2008A Bond irrevocably demands purchase of such 
2008A Bond or a specified portion thereof in a whole multiple of an Authorized Denomination, (C) the· Optional 
Tender Date on which such 2008A Bond or portion is to be purchased and (D) the payment instructions with respect 
to the Ten~r Price; and (ill) shall automatically constitute, whether delivered orally-or in writing (A) an irrevocable 
offer to sell the 2008A Bond (or portion thereof) to which the notice relates on the Optional Tender Date to any 
purchaser seliwted by the Remarketing Agent, at a price equal to the Tender Price of such 2008A Bond or portion 
thereof), (B) an irrevocable authori7.ation and instruction to the Tender Agent to effect transfer of such 2008A Bond 
(or po~on thereof) upon payment of the Tender Price to the Tender Agent on the Optional Tender Date. (C) an 
irrevocable authori7.ation and instruction to the Tender Agent to effect the exchange of the 2008A Bond to be 
purchased in whole or in part for other 2008A Bonds in an equal aggregate principal amount so as to facilitate the 
sale of such 200~A Bond (or portion thereof to be purchased), and (D) an acknowledgment that such holder of a 
2008A Bond will have no further rights with respect to such 2008A Bond (or portion thereof) upon payment of the 
Tender Price thereof to the Tender Agent on the Optional Tender Date, except for the right of such holder of a 
2008A Bond to receive such Tender Price upon surrender of such 2008A Bond to the Tender Agent. 

The determination of the Tender Agent as to whether a notice of tender has been properly delivered pursuant to the 
foregoing shall be conclusive and binding upon the owner of such 2008A Bond, 

Deliyery of2008A Bonds. All 2008A Bonds to be purchased on any Optional Tender Date slian be required to be 
delivered to the Principal Office of the Tender Agent by (i) 12:00 noon, New York City time, on the Optional 
Tender Date with respect to 2008A Bonds during a Daily Rate Period or a Weekly Rate Period; or (ii) 5:00 p.m., 
New York City time, on the second Business Day prior to the Optional Tender Date with respect to 2008A Bonds 
during Term Rate Periods. 

Tenders During Flexible Rate Periods 

Repurchase Dates. Each 2008A Bond bearing interest at a Flexible Rate shall be subject to mandatory tender for 
purchase on each Repurchase Date at the Repurchase Price, 

Remarketing of Tell.dered Bonds. The Remarketing Agent shall offer for sole and use its best efforts to find 
purchasers for all 2008A Bonds required to be purchased on the Repurchase Date. In ~ketlng the 2008A Bonds, 
the Remarketing Agent shall offer and accept purchase commitments for the 2008A Bonds for such Interest Periods 
and at such Flexible Rat.es as it deems to be advisable in order to minimize the net interest cost on the 2008A Bonds 
under prevailing market conditions. The foregoing notwithstanding, no Interest Period ·may be established which 
exceeds the shortest 9f (A) 270 chlys, (B) the remaining number ·of days prior' to any Mandatory Tender Date 
occurring as a result of a proposed conversion, or (C) the remaining number of days prior to each date on which 
2008A Bonds are subject to optional or mandatory sinking fund redemption, if and to the extent necessary to enable 
the Tender Agent to make such purchases on or before such date. 
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Payments by the Tender Agent. By 3:00 p.m., New York City time, on the Repurchase Date and upon receipt by 
the Tender Agent of 100% of the aggregate Repurchase Price of the Tendered 2008A Bonds, the Tender Agent shall 
pay the Repurchase Price of such 2008A Bonds to the. holders thereof at its Principal Office or by bank wire transfer. 
Such payments shall be made in immediately available funds. If sufficient funds are not available for the purchase 
of all tendered 2008A Bonds, no purchase shall be consummated. 

Delivery of 2008A Bonds. All 2008A Bonds to be purchased on any Repurchase Date· shall be required to ·be 
delivered to the Principal Office of the Tender Agent by I :00 p.m., New York City lime, on the Repurchase Date. 

Mandatory Tender Upon Conversions among Variable Rate Periods and Flexible Rate Periods 

Variable Rate Conversions. -2008A Bonds which are subject to conversion on any Vari11ble Rate Conversion Date 
shall be subject to mandatory tender for purchase an the Variable Rate Conversion Date at the Tender Price or 
Repw-cbase Price, as the case may be. 

Flext'ble Rate Conversions. 2008A Bonds which are subject to conversion on any Flexible Rate Conversion Date 
are subject to mandatory tender for purchase on the applicable Flext1>1e Rate Conversion bate at the Tender Pricl!-

Notice to Bondholders. Any notice of a Conversion given to Bondliolders shall state thai the 2008A Bonds to be 
converted will be subject to mandatory tender for purchase on the Variable Rate Conversion Date or Flexi1>le Rate 
Conversion Date at the Tender Price or Repurchase Price, as the case may be, and will specify the time at which 
Bonds are to be tendered for purchase. 

Delivery of2008A Bonds. (A) During a Varlable,Rate Period. All 2008A Bonds to be purelµlsed shall be required 
to be delivered to the principal corporate trust office of the Tender Agent by (i) 1:00 p.m .. New York City time,.on 
the Mandatory Tender Date with respect to 2008A Bonds during a Daily or Weekly Rate Period; or (ii) 5:00 p.m., 
New York City time, on the second Business Day prior to the Mandatory Tender Date with respect \o 2008A.Bonds 
during Tenn Rate Periods, (B) During a F1ex.i1>le Rate Period. A112008A Bonds shall be required to be delivered to 
the principal corporate trust office of the Tender Agent by 1:00 p.m., New York City time, on the Mandatory Tender 
Date. 

Mandatory Tender Upon Fixed Rate Conversion or Substitution or Termination of Liquidity Facility 

(i) Proposed Fixed Rate Conversion Date. The 2008A Bonds to be converted to bear interest at the Fixed Rate 
pursuant to Section .205 of the Fifth Supplement to the Aittended and Restated Indenture shall be subject to 
mandatory tender for purchase on a Proposed Fixed Rate Conversion Date at a price equal to the Tender Price or the 
Repurchase Price, as the case may be. 

(ii) Substitution of the Liquidity Facility with an Alternate Liquidity Facility. The 2008A Bonds (other than 
Bank Bonds and 2008A Bonds bearing interest at the Fixed Rate) are subject to mandatory tender for purchas6 at a 
purchase price equal to the Tender Price or the Repurchase Price, as the case may be, on the regularly scheduled 
Interest Payment Date immediately preceding the effective date of any substitution oftbe Liquidity Facility with an 
Alternate Liquidity Facility in accordance with the provisions of Section 310 of the Fifth Supplement to the 
Amended and Restated Indenture. • 

(iii) No Renewal Liquidity Facilitx. The 2008A Bonds are subject to mandaiory tender for purchase at a 
purchase price equal to the Tender Price or Repurchase Price, as the case may be, on any Repewal Date if by the 
tenth day preceding such Renewal Date the Trustee has not received a Renewal Liquidity F~ility. 

(iv) L>efault under the Liquidity Facility. The 2008A Bonds are subject to mandatory tender for purchase at a 
purchase price equal to the Tender Price or Repurchase Price, as the case may be, on the fifteenth day (or the next 
preceding Business Day if such day is not a Business Day) after receipt by the Trostce of notice from the Bank of 
the occurrence of a default under the Liquidity Facility permitting the nank. to deliver such notice (oth~ than the 
occurrence of any event of defauh thereunder which permits the Bank to immediately terminate such Liquidity 
~acility without notice to or demand. upon the Trustee) and that such Liquidity Facility sh_all be tenninated; provided 
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fl:iat (i) the Mandatory Tender Dato shall be at least five days prior to the termination of the Bank's obligation to 
honor draws under the Liquidity Facility and (ii) no purchase shall be required if prior to the Mandatory Tender Date 
the TJUStee recei\'es written notice from the Bank to the effect that the default bas been cured in accordance with the 
provisio11S of the Liquidity Facility and such Liquidity Facility is, as of the date of such notice to the Trustee, in full 
force and effect and will not terminate as a result of such t.ennination notice from the Bank. 

Notice to Bondholders. The Tender Agent shall mail notice to Bondholders of any mandatory lender as follows: (A) 
pursuant to (i) above, not less than thirty (30) days prior to the Mandatory Tender Date; {B) pursuant to (h1 or (fu") 
above, not less than fifteen (15) days prior to the Mandatory Tender Date, aqd (C) pursuant to (iv) above, on the 
Business Day next succeeding receipt by the Trustee of the notice from *e Bank described therein. 

In the case of a notice pursuant to (i) above, such notice will state, among other things, the Proposed Fixed Rate 
Conversion Dato, that the 2008A Bonds. ~ be subject to mandatory tender for purchase on the Fixed-Rate 
Conversion Date at the Tender Price or Repurchase Price, as the case may be, and the time at which the 2008A 
Bonds are to be tendered for purchase. 

Delivery of 2008A Bonds. All 2008A Bonds to be purchased on any Mandatory Tender Date shall be required to be 
delivered to the Principal Office of the Tender Agent by (i) 12:00 noon, New York City time, on the Mandatory 
Tender Dato with respect to 2008A Bonds during a Daily Rate Period or a Weekly Rate Period; or (ii) 5:00 p.m., 
New York City time, on the second Business Day prior to the Mandatory Tender Date with respect to 2008A Bonds 
during Te~ Rate Periods. 

Purchase of Tendered Bonds: Payments by the Tender Agent. By 3:00 p.m., New York:City time, on the Optional 
Tender Date or Mandatoi:y Tender Date set for purchase of Tendered Bonds and upon receipt by the Tender Agent 
of 100% of the aggregate purchase price of the Tendered Bonds, the Tender Agent shall pay the purchase price of 
such 2008A Bonds to the holdets thereof at its Principal Office or by bank wire transfer. Such payments shall be 
made in immediately available funds. If sufficient funds are not available for the purchase of all Tendered Bonds, 
no purchase sball be consummated. 

Effect of Failure to SUJTender Bonds. If the owner of any 2008A Bond (or portion thereof) that is subject to 
purchase fails to deliver such 2008A Bond to the Tender• Agent for purchase on the Optional Tender Date or 
Mandatory Tender Date and if the Tender Agent is in receipt of the purchase price therefor, such 2008A Bond (or 
portion thereof) shall nevertheless be deemed purchased on the day fixed for purchase thereof and ownership of such • 
2008A Bond (or portion thereof) shall be transferred to the purchaser. Any holder of a 2008A Bond who fails to 
deliver a 2008A Bond for purchase es required above shall have no further rights thereunder except the right to 
receive the purchase price thereof upon presentation and surrender of said 2008A Bond to the Tender Agent. Such 
delivery shall be a condition to payment of the purchase price by the Tender Agent on the Optional Tender Date or 
Mandatory Tender Date. 

Failed Conversion. If on a Vanable Rate Conversion Dato, Flexible Rate Conversion Date or Proposed Fixed Rate 
Conversion Date, any condition precedent to such conversion required under the Indenture shall not be satisfied, 
such conversion shall not occur, but the lllillldatory tender shall remain effeotive. 

Inadequate Funds for Tenders. If the funds available for purchases of 2008A Bonds pursuant to Article m of the 
Fifth Supplement to the Amended and Restated Indenture are inadequate for the purchase of all 2008A Bonds 
required to be purchased on any purchase date, the Tender Agent shall immediately: (i) return all Tendered Bonds to 
the holders thereof (ii) return all moneys received for the purchase of such 2008A Bonds to the Persons providing 
such moneys; and (ili) notify all Bondholders in writing (A) if an Event of Default has occWTed, of such occurrence, 
and (B) of the rate to be effective pursuant to following provisions. If the func:b! available for purchases of 2008A 
Bonds pursuant to Article m of the Fifth Supplement to the Amended and Restated Indenture are inadequate for the 
purchase of all 2008A Bonds required to be purchased (i) on a proposed Conversion Date, such conversion shall be 
deemed to have fulled an4 the provisions above shall apply; (it') In all other cases, the Remarketing Agent shall 
determine ~e applicable interest rate in accordance with the provisions of Article Il of the Indenture. 

The only• monies available to pay the Tender Price on any 2008A Bonds which are Tendered Bonds are those 
monies required to be deposited in the Bona Purchase Fund pmsuant to the Fiftp Supplement to the Amended and 
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Restated Indenture. The Authority is not obligated to pay any other amounts ftom any other source and neither the 
Trustee nor the Remarketing Agent shall be n,sponsible for the failure of any other person to furnish moZJeys for the 
Tender Price of such 2008A Bonds. 

Notwithstanding the provisions of the Fifth Supplement to the Amended and Restated Indenture, if on a Proposed 
Fixed Rate Conversion Date which arises as a result of a Conversion descn'bed above in the paragraph entitled 
... Conversion to Fixed Rate in Extraordfnary Circumstancesn, msufficient :funds•are available to complete such 
tender, such Conversion shall nonetheless occur, and the 2008A Bonds so converted shall bear interest at a Fixed 
Rate equal to the sum of (i) the yield on "A" rated general obligation bonds with a term equal to the remaining term 
on the 2008A Bonds being so converted, as published by Municipal Market Data ( or any successor entity) on the 
first Business Day preceding the Proposed Fixed Rate Conversion Date, plus (ii) S basis points; provided that such 
Fixed Rate shall not be in excess of the Maxhnum Lawful Rate. 

Tender Agent. The Trustee may, at all times on or before the Fixed Rate Conversion Date, appoint a Tender Agent 
with the power to ~ on or prior to such Conversion Date, on the TIUStee's behalf°and subject to its direction in the 
authentication and delivery of the 2008A Bonds and in connection with registration of transfers and exchanges, 
tenders, redemptions, notices and purchase thereof and payments thereon, as fully to all intents and pmposes as 
though the Tender Agent had been expressly authorized under the Indenture to authenticate, deliver, pay, transfer 
and exchange 2008A Bonds, ~ceive tender notices, purchase tendered 2008A B9nds and make payments on the 
2008A Bonds. As of the original issue date of the 2008A Bonds, the Trustee will not appoint a Tender Agent. 

Remarketing Agent. RBC Capital Markets Corporation, has been appointed as the initial Remarlceting Agent. The 
Remarketing Agent may be replaced in accordance with, the provisions of the Indenture, • 

Effect of Notices. Failure by the Trustee or the Tender Agent to give any notice, or any defect therein, shall not 
extend the period for making eleotions or in any way change the rights of the owners of such 2008A Bonds to elect 
to have their Bonds purchased on any Optional Tender Dat.e or Mandatory Tender Date. Any notice mailed as 
provided in the Indenture shall be conclusively presumed to have been given, whether or not the owner of such 
2008A Bonds receives the notice. 

REDEMPTION 

Optional Redemption. 

{i) Fl@'ble Rate Period or a Variable Rate Period. During a Flexible Rate Period or a Variable Rate Period, 
the 2008A Bonds shall 1;,e subject to redemption prior to maturity at the option of the A11thority, in whole or in part 
(and if in part in an Authorized Denomination) on any Repurchase Date applicable thereto during a Flexible Rate 
Period or on any Interest Payment Date during a Variable Rate Period (and, if in part, by the redemption of any 
Bank Bonds first and thereafter by lot), at a redemption price equal to 100% of the principal amount thereof plus 
accrued interest. if any, to the redemption date. •• 

(it) Term Rate Period. On or prior to the Fixed Rate Conversion Date, 2008A Bonds in a Term Rate Period 
may be redeemed by the Authority, in whole or in part (and, if in part, by the redemption of any Bank Bonds first 
and thereafter by lot in such manner as shall be determined by the Trustee), ·(A) at any time on and after the No-Call 
Period described below, at a redemption price of 100% of the principal amount of 2008A Bonds called for. 
redemption, plus accrued interest to the date fixed for redemption, and (B) on the day after the end of each Tenn 
Rate Period at a redemption price of 100% of the principal amount thereo~ plus accrued interest to the date fixed for 
redemption: 

·--. 

• Length of Term Rate Period 
Greater than or equal to 10 years 

Less than 10 years and greater than or equal to 8 
years. 

Commencement of Redemption Period 
gih Anniversary of the commencement of the Fixed Rate Period 

6th Anniversary of the commencement of the Fixed Rate Period 
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Notwithstanding the foregoing, the No-Call Periods specified above may be changed by the Remarketing Agent 
upon the written request of the Authority if the Favorable Opinion required to be delivered in connection with the 
conversion of the interest rate on the 2008A Bonds to a Tenn Rate Period is to the effect that suah change will not 
have an adverse effect on the v~dity of the 2008A Bonds or any exemption from federal income taxation to which 
interest on the 2008A Bonds would otherwise be entitled. 

(iii) fixed Rate. After the Fixed Rate Conversion Date, the 2008A Bonds may be redeemed by the Authority in 
whole on any date, or in part on any Interest Payment Date (and, if in part, by lot in &Uch manner 88 shall be 
determined by the Trustee), after the No-Call Period described below at a redemption price of 100% of the principal 
amount of2008A Bonds called for redemption, plus accrued interest to the date fixed for re®Jnption: 

Length of Fixed Rate Period 
Greater than or equal to 10 years 

Commencement of Redemption Period 
8th Anniversary of the commencement of the Fixed Rate Period 

Less than 10 years and greater than or equal to 8 
yearB 
Less than 8 years 

6th Anniversary of the commencement of the Fixed Rate Period 

Not subject to optional redemption 

Notwithstanding the foregoing, the No-Call Periods and .redemption prices specified above may be changed by the 
Remerketing Agent upon the written request of the Authority if the Favorable Opinion required to be delivered in 
connection with the convetsion of the interest rate '011 the 2008A Bonds to a Fixed Rate is to the eft'ect that such 
c~ge will not have an adverse effect on the validity of the 2008A Bonds or any exemption from federal income 
taxation to which interest on the 2008A Bonds would otherwise be entitled. 

Special Optional Redemption. Any 2008 Bonds which: (1) are Bank Bonds, or (2) have been converted to a 
Fixed Rate as,desonoed in the paragraph above entitled "Conversion to Fixed Rate in Bxtraonlinary Circumstances", 
shall be subject to redemption in whole or in part prior to the Maturity Date therefor at the option of the Authority 
out of amounts deposited in the Debt Service Fund, on any Business Day at a red~ption price equal to 1 OO"A, of the 
principal amount thereof plus acci:ued interest, _if any, to the redemption date. 

Mandatorv Sinking Fund Redemption. The 2008A Bonds are subject to mandatory redemption prior to matmity 
in part by lot, as selected by the Trustee, on June 15 of each year 88 set forth below, in the respective principal 
amounts listed opposite each such year from moneys in the Debt Service Fund, at a redemption price equal to 100% 
of the principal amount thereof plus interest, if any, accrued thereon from the most recent interest Payment Date to 
the redemption date. • 

*Maturity 

Redemption Date 
(June 15) 

2009 
2010 
2011 
2012 
2013 
2014 
2015 

Principal Amount 
$6,825,000.00 
7,165,000.00 
1,525,000.00 
7,900,000.00 
8,295,000.00 
8,710,000.00 
9,145,000.00 

Redemption Date 
(June 15) 

2016 
2017 
2018 
2019 
2020 
2021 
2022• 

Principal Amount 
$ 9,600,000.00 
10,080,000.00 
10,585,000.00 
11-,120.000.00 
11,670,000.00 
12,255,000.00 
12,865,000.00 

Notwithstanding the foregoing, 011 and after the Fixed Rate Conversion Date, if the Authority shall, with the consent 
of the Bond µisurer, file a certificate pursuant to Section 205(d) of the Fifth Supplement to the Amended and 
Restated Indenture in connection with the conversion of the 2008A Bonds to the Fixed Rate containing an alternate 
schedule of IJ?.8ndatory redemption dates and amounts to be effective with respect to the 2008A Bonds on and after 
the Fixed Rate Conversion Date, in lieu of the mandatory sinking fund redemption schedule detailed above, the 
Authority shall redeem 2008A Bonds maturing on such dates and in the such amounts from moneys in the Debt 
Service Fund as shall be set forth in such certificate, if any, filed in connection with the conversion of the 2008A 
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Bonds to the Fixed Rate, at a redemption price equal to 1000/4 of the principal amount thereof plus interest, if any, 
accrued thereon from the most recent Interest Payment Date to the redemption date. • 

In the event· of any partial optional or special optional redemption of the 2008A Bonds, the mandatory sinking fund 
redomption payments shall be reduced in such order as the Authority shall elect prior to such redemption or, if no 
such election is made, in the inverse order thereof. The Tnastee shall (in such manner as it in its sole discretion shall 
choose) adjust the amount of each such reduction in required mandatory redemption payment, so that each such 
required mandatory sinking fund redemption payment is made in Authorized Denominations. 

General Provisions Regarding Redemptions. No redemption of less than all of the 2008A Bonds outstanding 
shall be made unless in Authorized Denominations. Any redemption of less than all of the 2008A Bonds 
Outstanding shall be made first from Bank Bonds. Any redemption of less than all of \he 2008A Bonds Outstanding 
shall be made in such a manner that all Bonds Outstanding after such redemption are in Authorized Denominations. 

Notice of Redemption. 2008A Bonds may be called for redemption by the Trustee (other than pursuant to the 
Special Optional Redemption provisions above, which require Immediate Notice to the Bank prior to the redemption 
date) (A) in the case of 2008A Bonds during a Variable Rate Period other than a Term Rate Period, upon receipt by 
the Trustee at least 15 days prior to the redemption date of a written request of the Authority requesting such 
redemption or (B) in all other cases, upon receipt by the Trustee not less than 30 days prior to the redemption date 
identified in the written request of the Authority requesting such redemption. A copy of the notice of the call for 
any redemption identifying the 2008A Bonds to be redeemed shall be given by the Trustee to the holders of the 
2008A Bonds by first class mail postage prepaid, wl!jch notice shall specify the redemption date, the redemption 
price, the place and manner of payment and that ftom the redemption date interest will cease to accrue on the 2008A 
Bonds which are the subject of such notice and shall include such other information as the Trustee shall deem 
appropriate or necessary at the time such notice is given to comply with any applicable law, regulation or industry 
standard. If at the time of malling of any notice of redemption with r~t to any redemption other than a 
mandatory redemption pursuant to the Fifth Supplement to the Amended and Restated Indenture the Authority shall 
not have deposited with the Trustee moneys sufficient to redeem all the 2008A Bonds called for redemption, such 
notice shall state that it is subject to the deposit of the redemption moneys with the Trustee not later than the opening 
of business on the redemption date and shall be ofno effect unless such moneys are so deposited. 

Failure to give notice in the manner prescribed hereunder with respect to any 2008A Bond. or any defect in such 
notice, shall not affect the validity of the proceedings for redemption for any 2008A Bond with respect to which 
notice was properly given. Upon the happening of the above conditions and if sufficient moneys are on deposit with 
the Tmstee on the applicable redemption date to redeem the 2008A Bonds to be redeemed and to pay interest due 
thereon and premium. if any, the 2008A Bonds thus called shall not after the applicable redemption date bear 
interest, be protected by the Indenture or be deemed to be Outstanding under the provisions of the Indenture . 

• GENERAL 

This 2008A Bond is one of a duly authorized issue o{ Pennsylvania Intergovernmental Coopemtlon Authority 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2008A, issued in the 
aggregate principal amount of $133,740,000 (the "2008A Bonds"). The 2008A Bonds are issued to enable the 
Authority to refund certain of its outstanding bonds and for other purposes permitted by the Act and thereby to 
accomplish the public purposes set forth in the Act. 

The 2008A Bonds are issued under and pursuant to the Act and a resolution of the Authority duly adopted on March 
18, 2008 (the "Resolution") and under the Indenture between the Authority and the Trustee, and, together with other 
Outstanding Bonds, are equally and ratably secured under the Indenture, except as otherwise provided therein, by an 
assignment and pledge o~ and grant of a security Interest in, (i) all amounts received by or payable to or at the 
direction of the Authority constituting pl'oceeds (including interest and penalties) of any PICA Taxes, and (ii) all 
moneys and securities held by the Trustee under the Indenture (except funds held in trust for the United States) 
(collectively, the "Pledged Revenues''). Capitalized terms used herein which are not defined herein shall have the 
meanings set forth in the Indenture. 

17 



Liquidity Fa~ty. From the date of their original issuance, the 2008A Bonds (other than Bank Bonds) will be 
secured by a Standby Bond Purchase Agreement dated as of May 1, 2008 (the 0 LiquiditY, Facility") with JPMorgan 
Chase Bank (the ''Initial Bank") pursuant to which the Initial Bank has agreed to pay to the Trusteo the purchase 
price of 2008A Bonds which are tendered for optional or mandatory purchase pursuant Jo the Fifth Supplement to 
the Amended and Restated Indenture which have not been successfully remarketed. The Liquidity Facility expires 
on May 14, 2009, subject to termination or extension as provided therein. 

, The Authority may, subject to the provisions of the Liquidity Facility and the Indenture, at any time arrange for the 
deposit with the Trustee of a Renewal Liquidity Facility or on Alternate liquidity Facility in substitution for the 
existing Liquidity Facility. The Indenture also pennits the termination of a Liquidity Facility then in effect without 
replacement in certain cases specified in the Indenture on and after the Conversion Date. The Liquidity Facility then 
in effect may be replaced only if the requirements specified in the Indenture are satisfied. 

The executed counterparts of the Indenture and the Liquidity Facility are on file at the_ principal corporate trust 
office of the Trustee. 

THIS 2008A BOND IS A LIMITED OBUGATION OF THE AUTHORITY AND IS PAYABLE SOLELY 
FROM THE SOURCES REFERRED TO HEREIN, NEITHER THE CREDIT NOR THE TAXING 
POWER OF THE COMMONWEALTH OF.PENNSYLVANIA OR OF ANY POLIDCAL SUBDIVISION 
THEREOF, INCLUDING THE CITY OF PHILADELPHIA, lS PLEDGED FOR THE PAYMENT OF THE 
PRINCIPAL OF OR INTEREST ON THIS 2008A BOND. THIS 2008A BOND IS NOT AND SHALL NOT 
BE DEEMED AN OBLIGATION OF THE COMMONWEALTH OF PENNSYLVANIA OR OF ANY 
POLtrlCAL SUBDMSION THEREOF, INCLUDING. THE CITY OF PHILADELPHIA, EXCEPT FOR 
THE AUTl_l-ORITY, AND NEITHER. THE COMMONWEALTH OF PENNSYLVANIA NOR ANY 
POLmCAL SUBDMSION THEREOF, INCLUDING THE CITY OF PHILADELPHIA, EXCEPT FOR 
THE AUTHORITY, IS OR SHALL BE LIABLE FOR THE PAYMENT OF SUCH PRINCIPAL OR 
INTEREST, THE AUTHORITY HAS NO TAXING POWER. 

NOTWITHSTANDING ANY PROVISION OF THE ACT OR ANY OTHEl\ LAW TO THE CONTRARY, 
OR OF ANY IMPLICATION THAT·MAY BE DRAWN THEREFROM, THE COMMONWEALTH OF 
PENNSYLVANIA AND ALL OTHER GOVERNMENT AGENCIES, INCLUDING THE CITY, EXCEPT 
THE AUTHORITY, SHALL RAVE NO LEGAL OR MORAL OBLIGATION FOR THE PAYMENT OF 
EXPENSES OR OBLIGATIONS OF THE AUTHORITY, INCLUDING, BUT NOT LIMITED TO, 
PRINCIPAL AND INTEREST ON THE 2008A BONDS, THE FUNDING OR REFUNDING OF ANY 
RESERVES AND ANY OPERATING OR ADMINISTRATIVE EXPENSES WHATSOEVER. OBLIGEES 
OF THE AUTHORITY, INCLUDING HOLDERS OF 2008A BONDS, SHALL RAVE NO RECOURSE, 
LEGAL OR MORAL, TO THE COMMONWEALTH OF PENNSYLVANIA OR TO ANY GOVERNMENT 
AGENCY, EXCEPT THE AUTHORITY FOR THE PAYMENT OF PRINCIPAL OF OR INTEREST ON 
THE 2008A BONDS. THE LIABILITY OF THE AUTHORITY IN RESPECT OF THIS 2008A BOND IS 
LIMITED SOLELY TO THE PLEDGED REVENUES. 

The owner of this 2008A Bond shall have no right to enforce the provisions of the Indenture or t.o institute action to 
enforce the covenants therein, or to take any .action with respect to any event of default under the Indenture, or to 
institute, appear in or defend any suit or other proceedings with respect thereto, except as provided in the Indenture. 
Modifications or alterations of the Indenture or any trust indenture supplemental thereto, may be made only to the 
extent and in the circumstances permitted by the Indenture. The 2008A Bonds are nm subject to acceleration of 
maturity upon the occurrence of an Event of Default. 

This 2008A Bond shall ·not be entitled to any rlght, security or benefit under the Indenture or be void or become 
obligatory for any purpose until this 2008A Bond shall have been authenticated by the Trustee or tl.ie Tender Agent, 
by execution o( the certificate of authentication inscn'bed hereon. 

All aci;, conditions and things required to happen, exist and be performed precedent to and in the issuance of the 
2008A Bonds in order to mlike them ·legat, valid and binding obligations of the Authority in accordance with their 
terms, and the execution of the Indenture have happened, exist and have been performed as so required; the 
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Authority has received payment. in full for the 2008A Bonds; and no limitation of indebtedness, either statutory or 
constitutional, has been exceeded in the issuance of the 2008A Bonds. • 

This 7008A Bond, notwithstanding the provisions for registration of transfer stated herein and contained m the 
Indenture, at all times shall be and shall be understood to be an investn\CJlt security within the meaning of and for all 
the pwpases of the Uniform Commercial Code of Pennsylvania. This 2008A Bond is issued with the intent that the 
laws of the Commonwealth of Pennsylvania shall govern its construction. 
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IN WITNESS .WHEREOF, the Pennsylvania lntergovemmental Cooperation Authority has caused this 2008A Bond 
to be executed with the manual or facsimile signature of its Chairperson or Vice Chairperson and its official seal or a 
facsimile thereof to be imprinted hereon and attested with the manual or facsimile signature of its Secretary or 
Assistant Secretary. 

ATIBST: 

By:._--:----------
(Assistant) Secretary 

[SEAL] 

PENNSYLV.ANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By:. ______________ _ 
(Vice) Chairperson 

CERTIFICATE OF AUTHENTICATION 

This 2008A Bond is one of the 2008A Bonds descn"bed in the with-mentioned Indenture. The text of the opinion 
attached hereto is the text of the opinion of Bond CoUJ1Sel, Wolffilock LLP, Philadelphia, Pennsylvania, dated and 
delivered on the date of delivery of and payment for the 2008A Bonds, an executed counteipart of which is on file 
with the TIUStee. 

U.S. BANK NATIONAL ASSO.CIATION, as Trustee 

Dated: 
By: _____ -c---------

Authorized Signatory 

ASSIGNMENT 

For value received __________ hereby sells, assigns and transfelll onto 
the within Bond issued by the Pennsylvania 

lntergov~ental Cooperation Authority and all rights thereunder, hereby irrevocably appointing 
to transfer said 2008A Bond on the 2008A Bond Register; with ibll power of -:,--:--:--:,-----:----,----

substitution in the premises. 

Dated: ________ _ 

Signature Gumanteed:•:. __________________ _ 
• Signature(s) must be Guaranteed by a member of an approved Signature Guarantee Medallio~ Pfognun. 

NOTIC~ The signature to this assignment must correspond wi1h the name as it appears upon the face of 
within Bond in every particular, without alteration or any change wfiatever. 

20 



The following abbreviations when used in the inscription on the face of the within Bond. shall be construed 
as thou~ they were written out in full according to applicable laws or regulations: 

TEN°CQM- as tenants in common 
TEN ENT - as tenants by the entireties . 
JT TEN - as joint tenants with right of survivorship and not as tenants in common 
UNIF GIFr MIN ACT-______ Custodian'--____ _ 

(Cust) (Minor) 
under Uniform Gifts to Minors Act ______ (State) 

21 

.. ~ -- ... -----. 



Financial Security Assurance Inc. ("Financial Security"), New York, New York, has delivered its municipal bond 
insurance policy with respect to the scheduled payments due of principal of and Interest on this Bond to U.S. Bank 
National Association, Philadelphia, Pennsylvama, or its successor, as paying agent for the Bonds (the "Paying 
Agent"). Said Policy is on file and available for inspection at the principal office of the Paying Agent and a copy 
thereof may be obtained from F~cial Security or the Paying Agent. 

Unless this certificate is presented by an authorized representative of The Depository Trust Company, a New York 
corporation (''DTC"), to the Authority or its agent for registration of transfer, exchange, or payment, and any 
certifi9ate issued is registered in the name of Cede & Co. or to such other name as is requested by an authorized 
representative of DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an 
authorized representative of OTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR V AWE OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co. 
has an interest herein. • 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
Special TaxRevenue Refunding Bonds 

MATURITY DATE 
June 15, 2022 

(City of Philadelphia Funding Program) 

ORIGINAL 
ISSUE DATE 
May 15,2008 

Serles of 2008A 
(Global Bond) 

INTEREST MODE CUSIP 
VARIABLE RATE 708840 =HE 6 

NUMBER 
BBAR-1 

REGISTERED OWNER: CEDE & CO. 

PRJNCIPAL AMOUNT: Initially ZERO DOLLARS (SO.OD) 
At all times equal to the ~rincipal amount of the PENNSYLVANIA 
INTERGOVERNMENTAL COOPERATION AUTHORl'I'.Y Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program); Series of 2008A, ·which 
are Bank Bonds under the Indenture, Not to exceed ONE HUNDRED THIRTY
THREE MILLION SEVEN HUNDRED FORTY THOUSAND DOLLARS 
($133,740,000.00) 

IN CONNECTION WITH THE ISSUANCE OF THE 2008A BONDS, nns ADDmONAL BOND HAS BEEN 
EXECUTED, DEUVBRED TO AND AUTHENTICATED BY THE 'rRUSTBB IN THE ORIGINAL PRJNCIPAL 
AMOUNT OF ZERO DOLLARS (A "GLOBAL BOND") FOR USE, IN ACCORDANCE WITH THE THEN
CURRENT PROCEDURES OF THE SECURITIES DEPOSITORY FOR 11IE 2008A BONDS, IN THE EVENT 
THAT ALL OR ANY PORTION OF THE 2008A BONDS BECOME BANK BONDS. AT AIL TIMES, THE 
PRINCIPAL AMOUNf OF THE GLOBAL BOND WILL BE EQUAL TO THE PRINCIPAL AMOUNT OF ANY 
OUTSTANDING aANK BONDS; PROVIDED, HOWEVBR, AT NO TIME SHALL THE AMOUNT 
REPRESBNfED BY Tms GLOBAL BOND, TOGETHER WITH THE AMOUNT REPRESENTED BY THE 
2008A BOND, EXCEED THE TOTAL AMOUNT OF THE 2008A BONDS OUTSTANDING UNDER THE 
INDENTURE. 

The Pennsylvania Intergovernmental Cooperation Authority (the· "Authority''), a body corporate and politic 
organized and existing as a public authority and instrwnen1ality of the Commonwealth of Pennsylvania, United 
States of America, duly existing under the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of 
the First Class (Act ofJune S, 1991, P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to 
pay in lawful money of the United States of America to the. registered owner named above, or registered assigns, on 
the maturity date stated above, unless the 2008A Bond shall have previously been called for redemption and 
payment of the redemption price made or provided for, but solely from amounts specified in the Indenture (as 
defined below), upon surrender hereo~ the principal amount hereof, and to pay interest on the principal amount in 
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like manner, but solely from amounts specified in the Indenture, from the Interest Payment Date next preceding the 
authentication date hereof, unless the 2008A Bond has been authenticated on the date of first authentication and 
delivery of the 2008A Bonds or on an Interest Payment Date to which interest has been paid, in which event interest 
shall be computed from such authentication date, at the rates per annum and on the dates determined as described in 
the Indenture (as defined below) until payment of the principal amount, or provision therefor, shall have been made 
upon redemption, at Maturity, or otherwise. 

The prfru:lpal of and premium, if any, on 2008A Bonds bearing interest at a Variable Rate or Flexiole Rate shall be 
payable at the Principal Office of the Trustee, U.S. Bank National Association, in Philadelphia, Pennsylvania, upon 
presentation and surrender of such 2008A Bonds, which presentation and surrender can be made at the Principal 
Office of the Tender AgcnL The principal of and premium, if any, on the 2008A Bonds bearing interest at a Fixed 
Rate shall be payable at the Principal Office of the Trustee upon presentation and surrender of such 2008A Bonds. 
Payment of principal of any 2008A Bond shall be made to any owner of $1,000,000 or more in aggregate principal 
amount of 2008A Bonds by wire tmnsfer to such owner on the principal payment date for said 2008A Bonds upon 
written notice from such owner containing the wire transfer address within the continental United States to which 
such owner wishes to have such wire directed, which written notice is received not later than the Business Day next 
preceding the l 0th day prior to the principal payment or maturity date applicable to such 2008A Bonds, provided that 
such wire transfer shall only be made upon presentation and surrender of such 2008A Bonds at the Principal Office 
of-the Trustee or Tender Agent, as applicable, on the principal payment date. Any payment of the purchase price of a 
Tendered Bond shall be payable at the Principal Office of the Tender Agent, upon presentation and surrender of 
such 2008A Bond, as hereinafter descnbed. 

Subject to the provisions 'or the Indenture applicable to 2008A Bonds issued in Book Entry fonn, interest payments 
on a 2008A Bond (other than with respect to Defaulted Interest) shall be made to the registered owner thereof 
appearing on the Bond Register as of the close of business of the Bond Registrar on the Record Date; 11rovided, 
-however, that during a Flexible Rate Period such payments shall be payable only upon presentation and surrender of 
such 2008A Bond to the Tender AgenL Interest payments on a 2008A Bond (other than with respect to defaulted 
interest) shall be made to the registered owner thereof appearing on the Bond Register as of the close of business of 
the Bond Registrar on the Record Date; provided, however, that dlU'ing a Flexible Rate Period such payments shall 
be payable only upon presentation and surrender of such 2008A Bond to the Tender AgenL Interest on the 2008A 
Bonds shall, except as hereinafter provided, be paid: (i) during a Flextble or Variable Rate Period, by check or draft 
of the Tender Agent mailed on the Interest Payment Date to such registered owner at the address of such owner as it 
appears on the Bond Register or at such other address furnished in writing by such registered owner to the Tender 
Agent, (ii) during a Flexible or Variable Rate Period, by wire transfer sent on the Interest Payment Date to the 
registered owner upon written notice to the Tender Agent from the registered owner containing the wire transfer 
address (which shall be in the continental United States) to which the registered owner wishes to have such wire 
directed which written notice ls received not lat.er than the Business Day prior to the first interest Payment'Date to 
which it relates, it being understood that such notice may refer to multiple interest payments; flit) on or pri.or to the 
Fixed Rate Conversion Date, in such other fashion 118 is agreed upon between the registered owner and the Tender 
Agent, including, without limitation, by wire transfer upon such prior notice as may be satisfactmy to the Tender 
Agent or (iv) after the Fixed Rate Conversion Date, J>y check or draft of the Trustee mailed on the Interest Payment 
Date to such registered owner at the address' of such owner as it appears on the Bon~ Register. 

Interest during a Flexible Rate Period shall be calculated on the basis of a 365/366 day year for the actual number of 
days elapsed. Interest during a Variable Rate Period shall be calculated on the basis of a 365/366 day year for the 
actual number of days elapsed except during a Term Rate Period and during a Fixed Rate Period interest shall be 
calculated on the basis of a 3 60-day year composed of twelve 30..day months. 

This 2008A Bond is transferable by the registered owner hereof in person or by such owner's attorney duly 
authorized in writing at the Principal Office of the Trustee, but only in the manner and subject to the limitations 
provided in the Indenture and upon surrender of this 2008A Bond. Upon such transfer a new Bond or Bonds of like 
date qnd tenor in Authori7.ed Denominations of the same Maturity for- the aggregate principal amount which the 
transferee or transferees are entitled to receive will be issued to the transferee or transferees in exchange therefor as 
provided fu the Indenture. The Authority, the Trustee, the Tender Agent, the Remarketing Agent, the Bank and any 
Paying Agent may treat the person in whose name this 2008A Bond is registered as the absolute owner hereof for 
the purpose of receiving payment o~ or on account o~ the principal, redemption premium, if any, and intere.,t due 
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hereon and for all other purposes, and neither the Authority, the Trustee nor any paying agent shall be affected by 
any notice to the contrary. If any 2008A Bond is transferred or exchanged on the Bond Register by the Ttustee after 
notice of the optional redemption or the optional or mandatory tender of such 2008A Bond has been given, the 
Trustee shall attach a copy of such notice to the 2008A Bond issued in connection with such transfer or exchange. 
Subsequent to the Fixed Rate Conversion Date, the Trustee sball not be required to register the transfer of or 
exchange any 2008A Bond after the mailing of notice calling such 2008A Bond or portion thereof for redemption 
has ocourred as herein provided, or during .the period of fifteen days next preceding the giving of notice calling any 
2008A Bond or Bonds for redemption. 

To the extent not defined herein, the terms used in this 2008A Bond shall have the same meanings as set forth in the 
Indemure. 

INTEREST RATES 

Bank Bonds. Notwithstanding anything herein or in the 2008A Bond to the contrary, Bank Bonds shall bear interest 
at the Bank Rate determined in aooordanoe with the provisions of the.Liquidity Facility and not the Variable Rate or 
Flexible Rate. that would otherwise be applicable to such 2008A Bonds were they not Bank Bonds and shall be 
payable in accordance with the Indentl,u'e and the Liquidity Facility. In connection with the issuance of the 2008A 
Bond, this Bond has been executed and delivered to the Trustee in the original principal amount of zero dollars 
(each a "Global Bond") and a corresponding CUSIP number has been obtained by or on behaJf_ofthe Authority for 
this Borid, which is to be authenticated by the Trustee as provided for in the Indenture, for use, in accordance with 
the then-current prooedures of DTC, in the event that all or any portion of the 2008A J3onds become Bank Bonds. 
At all times, the principal amount of the Global Bond ~l be equal to the principal amount of ahy outstanding Bank 
Bonds; provided, however, at no time shall the amount represented by this 2008A Bond, together with the amount 
represented by the Global Bond, exceed the total amount of the 2008A Bonds outstanding under the lndenture. 

REDEMPTION 

Optional Redemption. 

(i) Flexible Rate Period or a Variable Rate Period. During a Flexible Rate Period.or a Variable Rate Period, 
the 2008A Bonds shall be subject to redemption prior to maturity at the option of the Authority, in whole or in part 
(and if in ~ in an Autho~ Denomination) on any Repurchase Date applicable thereto during a Flexible Rate 
Period or on any Interest Payment Date during a Variable Rate Period (and, if in part, by the redemption of any 
Bank Bonds first and themifter by lot), at a redemption price equal to 100% of the principal amount thereof plus 
aoorued interest, if any, to the redemption date. 

(ii) Tenn Rate Period. On or prior to the Fixed Rate Conversion Date, 2008A Bonds in a Term Rate Period 
may be redeemed by the Authority, in whole or in part (and, if in part, by the redemption of any Bank Bonds first 
and thereafter by lot in such manner as shall be determined by the Trustee), (A) a!. any time on and after the No-Call 
Period descn'bed below, at a redemption price of t 00% of the principal amount of 2008A Bonds called for 
redemption, plus accrued interest to the date fixed for redemption, and (B) on the day after the end of each Term 
Rate Period at a redemption price of 100% of the principal amount thereof, plus accrued interest to the date fixed for 
redemption: 

Length of Tenn Rate Period 
Greater than or equal to 10 years 

Commencement of Redemption Period 
8th Anniversary of the commencement of the Fixed Rate 
Period 

Less than 10 years and greater than. or equal 6th Anniversary of the commencement of the Fixed Rate 
to 8 years Period 

Less than 8 years Not subject to optional redemption 
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Notwithstanding the foregoing, the No-Call Periods specified above may be changed by the Remarketing Agent 
upon the written request of the Authority if the Favorable Opinion required to be delivei-ed in connection with the 
conversion of the interest rate on the 2008A Bonds to a Term Rate Period is to the effect that such change will not 
have an adverse effect on the validity of the 2008A Bonds or any exemption from federal income taxation to which 
interest on the 2008A Bonds would otherwise be entitled. 

(iii) Fixed Rate. After the Fixed Rate Conversion Date, the 2008A Bonds may be redeemed by the Authority in 
whole on any date, or in part on any Interest Payment Date (and, if in part, by lot in such manner as shall be 
determined by the Trustee), after the No-Call Period descnoed below at a redemption price of 100% of the principal 
atnQ~t of2008A Bonds called for redemption, plus accrued interest to the date fixed for redemptian: 

Length of Fixed Rate Period 
Greater than or equal to 10 years 

Less than 10 years and greater than or equal 
to 8 years 

Less than 8 years 

Commencement of Redemption Period 
gm Anniversary of the commencement of the Fixed Rate 
Period 

6th Anniversary of the commeiwement of the Fixed Rate 
Period 

Not subject to optional redemption 

Notwithstanding the foregoing, the No-Call Periods and redemption prices specified above may be changed-by the 
Remark:eting Agent upon the written request of the Authority if the Favorable Opinion required to be delivered in 
connection with the conversion of the interest rate on the 2008A Bonds to a Fixed Rate is to the effect that such 
chang~ will not have an adverse effect on the validity of the 2008A Bonds or any exemption from federal income 
taxation to which interest on the 2008A Bonds would otherwise be entided. • 

Special Optional Redemption. Any 2008 Bonds which: (1) are Bank Bonds, or (2) have been converted to a 
Fixed Rate as described in the paragraph above entitled "Conversion to Fixed Rate in Extraordinary Circur;nstances", 
shall be subject to redemption in whole or in part prior to the Maturity Date therefor at the option of the Authority 
out of amounts deposited in the Debt Service Fund, on any Business Day at a redemption price equal to JOO% 'of the 
principal amount thereof plus accrued interest, if any, to the redemption date. 

Mandatory Sinking Fund Redemption. The 2008A Bonds are subject to mandatory redemption prior to maturity 
in part by lot, as selected by the Trustee, on··June _15 of each year as set forth below, in the respective principal 
amounts listed opposite each such year from moneys in the Debt Service Fund, at a redemption price equal to 100% 
of the principal amount thereof plus interest, if any, accrued thereon from the most recent interest Payment Date to 
the redemption date. 

*Maturity 

Redemption Date 
(June 15) 

2009 
2010 
2011 
2012 
2013 
2014 
2015 

Principal Amount 
$6,825,000.00 
$7,165,000.00 
$7,525,000.00 
$7,900,000.00 
$8,295,000.00 
$8,710,000.00 
$9,145,000.00 

Redemption Date 
Qune 15) 

2016 
2017 
2018 
2019 
2020 
2021 
2022• 

Principal Amount 
$ 9,600,000.00 
$10,080,000.00 
$10,585,000.00 
$11,120,000.00 
$11,67.0,000.00 
$12,255,000.00 
$12,865,000.00 

Notwithstanding the foregoing, on and after the Fixed Rate Conversion Date, if the Authority shall, ..yith ~ consent 
of the Bond Insurer, file a certificate pursuant to Section 205(d) of the Fifth Supplement to the Amended and 
Restated Indenture in connection with the conversion of the 2008A Bonds to the Fixed Rate containing an alternate 
schedule of mandatory redemption dates and amounts to be effective with respect to the 2008A Bonds on and after 
the Fixed Rate Conversion Date, in lieu of the 'mandatory sinking fund redemption schedule detailed above, the 
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Authority shall redeem 2008A Bonds maturing on such dates and in the such amounts from moneys in the Debt 
Service Fund' as shall be set forth in such certificate, if any, filed in connection with the convenion of the 2008A 
Bonds to the Fixed Rate, at a redemption price equal to 100% of the principal amount thereof plus interest, if any, 
accrued thereon from the most recent Interest Payment Date to the redemption date. 

In the event of any partial optional or special optional redemption of the 2008A Bonds, the mandatory sinking fund 
redemption payments shall be reduced in such order as the Authority shall elect prior to such redemption or, if no 
such election is made, in the inverse order thereot: The Trustee shall (in such manner as it in its solo discretion shall 
choose) adjust the amount of each such reduction in required mandatory redemption payment, so that each such 
required mandatory sinking fund redemption payment is made in Authorized Denominations. 

General Profislons Regarding Redemptions. No redemption of less than all of the 2008A Bonds outstanding 
shall be made wtless in Authorized Denominations. Ally redemption of less than all of the 2008A Bonds 
Outstanding shall be made first from Bank Bonds, Any redemption of less than all of the 2008A Bonds Outstanding 
shall be made in such a manner that all Bonds Outstanding after such redemption are in Authorized Denominations. 

Notice of Redemption. 2008A Bonds may be called for redemption by the Trustee (other than pursuant to the 
Special Optional Redemption provisions above, which require Immediate Notice to the Bank prior to tho redemption 
date) (A) in the case of 2008A Bonds during a Variable Rate Period other than a Term Rate Period, upon receipt by 
the Trustee at least 15 days prior to the redemption date of a written request of the Authority requesting such 
redemption or (B) in all other cases, upon receipt by the Trustee not less than 30 days prior to the redemption date 
identified in the written request of the Authority requesting such redemption. A copy of the notice of the call for 
any redemption identifying the 2008A Bonds to be redeemed shall be given by the Trustee to the holders of the 
2008A Bonds by first class mail postage prepaid, which notice shall apecify the redemption date, the redemption 
price, the place and manner of payment and that from the redemption date interest will cease to accme on the 2008A 
Bonds which are the subject of such notice and shall include such other information as the Trustee shall deem 
appropriate or necessary at the time such notice is given to comply with any applicable law, regulation or industry 
standard. If at the time of malling of any notice of redemption with respect to any redemption other than a 
mandatory redemption pursuant to the Fifth Supplement to the Amended and Restated Indenture the Authority shall 
not have deposited with the Trustee moneys sufficient to redeem all the 2008A Bonds called for redemption, such 
notice shall state that it is subject to the deposit of the redemption moneys with the Trustee not later than the opening 
of business on the redemption date and shall be of no effect wtless such moneys are so deposited. 

Failure to give notice in the manner prescnl>ed hereunder with respect to any 2008A Bond, or any defect in such 
notice, shall not affect the validity of the proceedings for redemption for any 2008A Bond with respect to which 
notice was properly given. Upon the happening of the above conditions and if sufficient moneys are on deposit with 
the Trustee on the applicable redemption date to redeem the 2008A Bonds to be redeemed and to pay interest due 
thereon and premium, if any, the 2008A Bonds thus called shall not after the applicable redemptio~ date bear 
interest, be protected by the Indenture or be deemed to be Outstanding under the provisions of the Indenture. 

GENERAL 

This 2008A Bond is one of a duly authorized issue of Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2008A, issued in the 
aggregate principal amount of $133,740,000 (the "2008A Bonds"). The 2008A Bonds are issued to enable the 
Authority to refund certain of its outstanding bonds and for other purposes permitted by the Act and thereby to 
accomplish the public pwposes set forth in the Act 

The 2008A Bonds are issued under and pursuant to the Act and a resolution of the Authority duly adopted on March 
18, 2008 (the "Resolution") and under the Indenture between the Authority and the Trustee, and, together with other 
Outstanding Bon~ are equally and ratably secured under the ~denture, except as otherwise provided therein, by an 
assi~ent and pledge of, and grant of a security interest in, (i) all amounts received by or payable to or at the 
direction of the Authority constituting proceeds {including interest and penalties) of any PICA Tues, and ("rl) all 
moneys and securities held by the Trustee under the Indenture (except funds held in trust for the United States) 
(collectively, the "Pledged Revenues''). Capitalized tenns used herein which are not defined herein shall have the 
meanings set forth in the Indenture. 
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liquidity Facility. From the date of their original issuance, the 2008A Bonds (other than Bank Bonds) will be 
secured by a Standby Bond Purchase Agreement dated as of May .1, 2008 {the nLiquidity Facility") with JPMorgan 
Chase Bank {the 11Initial Bank0) pursuant to which the Initial Bank has agreed to pay to the Trustee the purchase 
price of 2008A Bonds which are tendered for optional or mandatoxy purchase pursuant to the Fifth Supplement to 
the Amended and Restated Indenture which have not been successfblly remarketed. The Uquidity Facility expires 
on May 14, 2009, subject to termination or extension as provided therein. 

The Authority may, subject to the provisions of the Liquidity Facility and the Indenture, at any time mange for the 
deposit with the Trustee of a Renewal Liquidity Facility or on Alternate liquidity Facility in substitution for the 
existing Liquidity Facility. The Indenture also permits the termination of a Liquidity Facility then in effect without 
replacement in certain cases specified in the Indenture on am1 after the Conversion Date. The Liquidity Facility then 
in effect may be replaced.only if the requirements specified in the Indenture are satisfied. 

The executed counteiparts of the Indenture and the Liquidity Facility are on file at the principal cotp0rate trust 
office of the Trustee. 

THIS 2008A BOND IS A LIMITED OBLIGATION OF THE AUTHORITY AND IS PAYABLE SOLELY 
FROM THE SOURCES REFERRED TO HEREIN. NEITHER THE CREDIT NOR THE TAXING 
POWER OF THE COMMONWEALTH OF PENNSYLVANIA OR OF ANY POLITICAL SUBDIVISION 
THEREOF, INCLUDING THE CITY OF PHILADELPHIA, IS PLEDGED-FOR THE PAYMENT OF THE 
PRINCIPAL OF OR INTEREST ON THIS 2008A BOND. THIS 2008A BOND IS NOT .AND SHALL NOT 
BE DEEMED AN OBLIGATION OF THE COMMONWEALTH OF PENNSYLVANIA OR OF ANY 
POLmCAL SUBDMSION THEREOF, INCLUDING THE CITY OF PHILADELPHIA, EXCEPT FOR 
THE AUTHORITY, AND NEITHER~ COMMONWEALTH OF PENNSYLVANIA NOR ANY 
POLmcAL SUBDIVISION THEREOF, INCLUDING THE CITY OF PIDLADELPHIA, EXCEPT FOR 
THE AUTHORITY, IS OR SHALL BE LIABLE FOR THE PAYMENT OF SUCH PRINCIPAL OR 
INTEREST, THE AUTHORITY HAS NO TAXING POWER. 

NOTWITHSTANDING ANY PROVISION OF THE ACT OR ANY OTHER tAW TO THE CONTRARY, 
OR OF ANY IMPLICATION THAT MAY BE DRAWN THEREFROM, THE COMMONWEALTH OF 
PENNSYLVANIA AND ALL OTHER GOVERNMENT AGENCIES, INCLUDING THE CITY, EXCEPT 
THE AUTHORITY, SHALL DAVE NO LEGAL OR MORAL OBLIGATION FOR THE PAYMENT OF 
EXPENSES OR OBLIGATIONS OF. THE AUTHORITY, INCLUDING, BUT NOT LIMITED TO, 
PRINCIPAL AND INnREST ON THE 2008A BONDS, THE FUNDING OR REFUNDING OF ANY 
RESERVES AND ANY OPERATING OR ADMINISTRATIVE EXPENSES WHATSOEVER. OBLIGEES 
OF THE AUTHORITY, INCLUDING HOLDERS OF 2008A BONDS, SHALL HAVE NO RECOURSE, 
LEGAL OR MORAL, TO THE.COMMONWEALTH OF PENNSYLVANIA OR TO ANY GOVERNMENT 
AGENCY, EXCEPT THE AUTHORITY FOR THE PAYMENT OF PRINCIPAL OF OR INTEREST ON 
THE 2008A BONDS, THE LIABILITY OF THE AUTHORITY IN RESPECT OF THIS 2008A BOND IS 
LIMITED SOLELY TO THE PLEDGED REVENUES. 

The owner of this 2008A Bond shall have no right to enforce the provisions of the Indenture or to institute action to 
enforce the covenants therein, or to take any action with respect to any event of default under the Indenture, or to 
institute, appear in or defend any suit or other proceedings with respect thereto, except as provided in the Indenture. 
Modifications or alterations of the Indenture or any trust indenture supplemental thereto, may be made only to the 
extent and in the circumstances permitted by the Indenture. The 2008A Bonds are not subject to acceleration of 
maturity upon the occU1Tence of an Event ofDefaulL 

This 2008A Bond shall not be entitled to any right, security or benefit under the Indenture or be void or become 
obligatory for any purpose until this 2008A Bond shall have· been authenticated by the Trustee or the Tender Agent, 
by execution of the certificate of authentication inscribed hereon. 

All acts, conditions and things required to happen, exist and ~ perfonned precedent to and in the issuance of the 
tOOBA Bonds in order to make them legal, valid and binding obligations of the Authority in accordance with their 
terms, and the execution of the Indenture have happened, exist and have been perfonned as so required; the. 
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Authority has received payment in full for the 2008A Bonds; and no limitation of indebtedness. either statutory or 
constitutional; has been exceeded in the issuance of the 2098A Bonds. • 

This 2008A Bond, notwithstanding the provisions for registration of transfer stated herein and contained in the 
Indenture, at all times-shall be and shall be understood to be an investment security within the meaning of and for all 
the purposes of the Uniform Commercial Code of Pennsylvania. This 2008A Bond is issued with the intent that the 
laws of the Commonwealth of Pennsylvania shall govern its construction. 
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IN WITNESS WHEREOF, the Pennsylvania lntergovemmental Cooperation Authority has oaused this 2008A Bond 
to be ·ex~ with tlJe manual or faosimile signature of its Chairperson or Vice Chairperson and its offioial seal or a 
mosimile thereof to be imprinted hereon and attested with the manual or facsimile signature of its Secretary or 
Assistant Secretary. • 

ATTEST: 

By:. ___________ _ 
(Assistant) Seoretmy 

[SEAL] 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By:. ______________ _ 
(Vice) Chairperson 

CERTIFICATE OF AUTHENTICATION 

This 2008A Bond (Global Bond) is the Global Bond n,presenting 2008A Bonds described in the with-mentioned 
Indenture. The text of the opinion attached hereto is the text of the opinion of Bond Counsel, WolfBlock LLP, 
Philadelphia, Pennsylvania, dated and deliveted on the date of delivery of and payment for the 2008A Bonds, an 
exeouted oo~art of which is on file with the Trustee. 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

By: _____________ _ 
Dated: Authorized Signatory 

ASSIGNMENT 

For value received ----------:- hereby sells, assigns and transfers unto 
the within Bond issued by the Pennsylvania 

Intergovernmental Cooperation Authority and all rights thereunder, hereby irrevocably appointing 
--,--------- to transfer said 2008A Bond on the 2008A Bond Register, with full power of 
substitution in the prelllises. 

Dated: ________ _ 

Signature Guaranteed:•: __________________ _ 
• Signature(s) must be Guaranteed by a member of an approved Signature Guarantee Medallion Program. 

NOTICE• The signature to this assignment must correspond with the name as it appeurs upon the mce of 
within Bond in every particular, without alteration or any c;hange whatever. 
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The following abbreviations when used in the .insor:lption on the :face of the within Bond, shall be cOII.Stnled 
as though they wen, written out in full according to applicable laws or regulations: 

TEN COM- as tenants in common 
TEN ENT- as tenants by the entireties 
JT TEN - as joint tenants with right of survivorship and not as tenants in common 
UNIF OIFf MIN ACT-__ __, _____ -,--_Custodian. _____ _ 

(Cust) (Minor) 
under Unifoan Gifts to Minors Act ______ (State) 

"I. 
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EXHIBIT A-2: FORM OF 2008B BOND 



----- .... 

Financial Security Assurance Inc. C'Financial Security"), New York, New York, has delivered its municipal bond 
insurance policy with respect to the scheduled payments due of principal of and interest on 1bis Bond to U.S. Bank 
National Association, Philadelphia, Pennsylvania, or its successor, as paying agent for the Bonds (the "Paying 
Agent''). Said Policy is on file and available for inspection at the principal office of the Paying Agent and a copy 
thereof may be obtained from Financial Security or the Paying Agent 

Unless this certificate is presented by an authorized representative of The Depository Trust Company, a New York 
corporation ("DTC''), to the Authority or its agent for registration of transfer, exchange, or payment, and any 
certificate issued is registered in the name of Cede & Co. or to such other name as is requested by an authorized 
representative of OTC (and any payment is made to Cede & Co. or to such other entity as is requested by an 
authorized representative of OTC), ANY TRANSFER, PLEDGE, OR OTHER USE HBREOF FOR V ALUB OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereo~ Cede & Co. 
has an Interest herein. 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
Speeial Tax Revenue Refundbqf Bonds 
(City of Philadelphia Funding Program) 

MATURl'IT DATE 
Jub.e 15, 2020 

ORIGINAL 
ISSUEDATE 
May 15,2008 

REGISTERED OWNER: CEDE & CO. . 

Series of 2008B 

INTEREST MODE CUSIP 
VARIABLE RATE 708840·BD 8 

LWfflER 
BR-1 

PRINCIPAL AMOUNT: EIGHTY Mll,UON EIGHT HUNDRED TWENTY-FIVE THOUSAND 
DOLLARS 
($8o,815,000.00) 

AS HEREINAFTER DESCRIBED, UNDER CERTAIN CIRCUMSTANCES ON CERTAIN DATES TlllS 2008B 
BOND IS PERMfITED TO BE OR IS REQUIRED TO BE TENDERED FOR PURCHASE TO THE TENDER 
AGENT AT A PRICE EQUAL TO 100% OF THE PRINCIPAL AMOUNT lffilU3OF PLUS INTBREST 
ACCRUED AND UNPAID HEREON TO BUT NOT INCLUDING THE DATE OF SUCH TENDER. THE 
OWNER HEREOF WHO ELECTS TO TENDER nus 2008B BOND OR IS REQUIRED TO TENDER TIDS 
2008B BOND FOR PURCHASE SHALL BB ENTITLED SOLELY TO THE PAYMENT OF SUCH PURCHASE 
PRICE AND SHALL NOT BE ENTITLED TO THE PAYMENT OF ANY PRINCIPAL HEREOF OR ANY 
INTER.EST ACCRUED HE.REON ON OR AFTER SUCH DATE. 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body corporate and politic 
organized and existing as a public authority and instrumentality of the Commonwealth of Pennsylvania, United 
States of America, duly existing under the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of 
the First Class (Act of June S, 1991, P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to 
pay in lawful money of the United States of America to the registered owner named above, or registered assigns, on 
the maturity date stated above, unless this 2008B Bond shall have previously been called for redemption and 
payment of the redemption price made or provided for, but solely from amounts specified in the Fifth Supplement to 
the Amended and Restated Indenture (as defined below) upon sumnder hereof, the principal amount specified 
hereon, and to pay interest on the principal amount in like manner, but solely from amounts specified in the Fifth 
Supplement to the Amended and Restated Indenture, from the Interest Payment Date next preceding the 
authentication date hereof, unless this 2008B Bond has been authenticated on the date of first authentication and 
delivery of the 2008B Bonds or on an Interest Payment Date to whioh intere.,t has been paid, in which event interest 
shall be computed ftom such authentication date, at the rat.es per annum and on the dates determined as described in 
the Indenture (as defined below) until payment of the principal amount, or provision therefor, shall have been made 
upon redemption. at Maturity, or otherwise. 
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The principal of and premium, if any, on 2008B Boruls bearing interest at a Variable Rate or Flexible Rate shall be 
payable at the Principal Office of the Trastee, U.S. Bank Nationa1 Association, in Philadelphia, Pennsylvania, upon 
presentation and surrender of such 2008B Bonds, which presentation and surrender can be made at the Principal 
Office of the Tender Agent. The principal of and premium, if any, on the 2008B Bonds bearing interest at a Fixed 
Rate shall be payable at the Principal Office of the Trustee upon presentation and surrender of such 2008B Bonds. 
Payment of principal of any 2008B Bond shall be made to any owner of $1,000,000 or more in aggregat.e principal 
amount of 2008B Bonda by wire transfer to such owner on the principal payment date for said 2008B Bonds upon 
written notice from such owner containing the wire transfer address within the continental United Stat.es to which 
such owner wishes to have such wire directed, which written notice is received not lat.er than the Business Day next 
preceding the 1 Olh day prior to the principal payment or maturity date applicable to such 2008B Bonds, provided that 
such wire tnmsfer shall only be made upon presentation and surrender of such 2008B Bonds at the Principal Office 
of the Trustee or Tender Agent, as applicable, on the principal payment date. Any payment of the purchase price of a 
Tendered Bond shall be payable at the Principal Office of the Tender Agent, upon presentation and surrender of 
such 2008B Bond, as hereinafter descn'bed. 

Subject to the provisions of the Indenture applicable to 2008B Bonds issued in Book Entry fonn, interest payments 
on a 2008B Bond (other than with respect to Defaulted Interest) shall be made to the registered owner thereof 
appearing on the Bond Regist.er BS of the close of business of the Bond Registrar on the Record Date; provided, 
however, that during a Flexible Rate Period such payments shall be payable only upon presentation and surrender of 
such 2008B Bond to the Tender Agenl Interest payments on a 2008B Bond (other than with respect to defaulted 
interest) shall be made to the regist.ered owner thereof appearing on the Bond Register as of the close of business of 
the Bond Registrar on the Record Date; provided, however, that during a Flexible Rate Period such payments shall 
be payable only upon presentation and surrender of such 2008B Bond to the Tender Agent. Jntermt on the 2008B 
Bonds shat~ except as hereinafter provided, be paid: (i) ·during a Flexible or Variable Rate Period, by check or draft 
of the Tender Agent mailed on the Interest Payment Date to such regist.ered owner at the address of such owner as it 
appears on the Bond Register or at such other address furnished in writing by such regist.ered owner to the Tender 
Agent, (ii) during a Flexible or Variable Rate Period, by wire transfer sent on the Interest Payment Date to the 
regist.ered owner upon written notice to the Tender Agent from the registered owner containing the wire transfer 
address (whioh shall be in the continental United States) to which the registered owner wishes to have such wire 
directed which written notice is received not lat.er than the Business Day prior to the first interest Payment Dat.e to 
which it relates, it being understood that such notice may refer to multiple interest payments; (iitj on or prior to the 
Fixed Rate Conversion Dat.e, in such other fashion as is agreed upon between the registered owner and the Tender 
Agent, including, without limitation, by wire transfer upon such prior notice as may be satisfactory to the Tender 
Agent or (iv) after the Fixed Rate Conversion Date, by check or draft of the Trustee mailed on the Interest Payment 
Date to such registered owner at the address of such owner as it appears on the Bond Register. 

Interest during a Flexible Rate Period shall be calculated on the basis of a 365/366 day year for the actual number of 
days elapsed. Interest durin,g a Variable Rate Period shall be calculated on the basis of a 36S/366 day year for the 
actual number of days elapsed except during a Tenn Rate Period and during a Fixed Rate Period interest shall be 
calculated on the basis of a 360-day year composed of twelve 30-day months. 

This 2008B Bond is transferable . by the registered owner hereof in person or by such owner's attorney duly 
authorized In writing at the Principal Office of the Trustee, but only in the manner and subject to the limitations 
provided in the Indenture and upon surrender of this 2008B Bond. Upon such transfer a new Bond or Bonds of like 
date and tenor in Authorized Denominations of the same Maturity for the aggregate principal amount which the 
transferee or transferees are entitled to receive will be issued to the transferee or transferees in exchange therefor as 
provided In the Indenture. The Authority, the Trustee, the Tender Agent, the Remarlceting Agent, the Bank and any 
Paying Agent may treat the person in whose name this 2008B Bond is registered BS the absolute owner hereof for 
the pwpose of receiving payment of'; or on account of, the principal, redemption premium, if any, and interest due 
hereon and for all other plllpOses, and neither the Authority, the Trustee nor any paying agent shall be affected by 
any notice to the contrary. If any 2008B Bond is transferred or exchanged on the Bond Register by the Trustee after 
notice of the optional redemption or the optional or mandatory tender of such 2008B Bond has been given, the 
Trustee shall attach a copy of llUOh notice to the 2008B Bond issued in connection with such transfer or exchange. 
Subsequent to the Fixed Rate Conversion Date, the Trust.ee shall not be required to register the transfer of or 
exchange any 2008B Bond after the mailing of notice calling such 2008B Bond or portion thereof for redemption 
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has occurred as herein provided, or during the period of fifteen days next preceding the giving of notice calling any 
2008B Bond or Bonds for redemption. 

DEFINMONS 

To the extent not defined herein, the terms used in this 2008B·Bond shall have the same meanings as set forth in the 
Indenture. 

"Alternate Liquidity Facility" means a Liquidity Facility provided in accordance with the Fifth Supplement to the 
Amended and Restated Indenture (other than (a) the initial Liquidity Facility or (b) a Renewal Liquidity Facility), 
including, without limitation, a letter of credit or line of creel.it of a cxmuneroial bank or a credit facility from a 
financial institution, a standby bond purchase agreement, surety bond or like collateralization, or a combination 
tbereot which provides security for payment of the purchase price of 2008B Bonds delivered or deemed delivered 
in accordance with Article m of the Fifth Supplement to the Amended and Restated Indenture (~ to in this 
definition as "liquidly support"): provided that at all times while any of the 2008B Bonds bear interest at a Variable 
Rate or a Flexible Rate such 2008B Bonds (other than Bank Bonds) shall be entitled to liquidity support. Any 
amendment of a Liquidity Facility which is not a Renewal Liquidity Facility shall be an Alternate Liquidity Facility. 

"Authorized Denomination" means (i) durlJJg any Daily Rate Period, Weekly Rate Period or Flexi"ble Rate Period, 
$ I 00,000 and $5,000 multiples in excess thereot and (ii) during any Tenn Rate Period or Fixed Rate Period, SS,000 
and integral multiples thereof. 

"Bank" means any bank or other financial institution issuing any Liquidity Facility, and initially means JPMorgan 
Chase Bank.. 

"Bank Bonds" means Tendered Bonds purchased with moneys made available under the Liquidity Facility and 
registered in the name or for the benefit of the Bank ( or its nominee) in accordance with the Liquidity Facility. 

"Bank Rate" means the per annum rate of interest payable on any Bank Bonds as determined pumuant to the 
Liquidity Facility or any rehnbunement agreement entered into with respect to a letter of credit that is a Liquidity 
Facility; provided that the Bank Rate shall not exceed the Maximum Rate. 

"Business Day" means, with respect to the 2008B Bonds, any day other than (i) a Saturday or Sunday, (ii) a day on 
which banking institutions in Philadelphia, Pennsylvania or in any other city in which the Principal Office of the 
Trustee or the designated office of the Tender Agent, the Remarketing Agent, the Bond Insurer ( or the Bond 
Insurer's custodian at which claims under the Bond Insurance Policy are to be paid) or the Bank is located are 
required or authorized by law (including executive order) to close or on which the Principal Office of the Trustee, or 
the designated office of the Tender Agent, the Remarketing Agent or the Bank is closed for reasous not related to 
financial condition, (iii) a day on which the New York Stock Exchange is closed, or {iv) with respect to payments 
due from the Authority or notices required to be given by the Authority in connection herewith, a day on which the 
Authority is autho{ized or required to remain closed. 

"Conversion Date" means each Fixed Rate Convel"S;ion Date, Flexible Rate Conversion Date and Variable Rate 
Conversion Date. 

"Daily Rate Period" means, with respect to the 2008B Bonds, each period from and commencing on a Business 
Day and including and ending on the first day preceding the first Business Day thereafter. 

"Fifth Supplement to the Amended and Restated Indenture" means the Fifth Supplement to the Amended and 
Restated Indenture of Trust dated as of May 1, 2008 by and between the Authority and the'Trustee. 

"Fixed Rate" means the rate to be borne by the 2008B Bonds from and after the Fixed Rate Conversion Date to 
maturity , which shall be the lowest rate which, in the judgment of the Remarketing Agent, is necessary to enable the 
2008B Bonds to be remarketed at the principal amount thereo( plus accrued interest, if any, on the Fixed Rate 
Conversion Date. 
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"Fixed Rate Conversion Date" means the date on which the 2008B Bonds begin to bear interest at the Fixed Rate. 

"Fixed Rate Period" means the period of time commencing on the Fixed Rate Conversion Date and ending on the 
Maturity Date. 

"Flexible Rate" means the lowest annual rate of interest. expressed as a percentage and rounded to the nearest one 
thousandth of one percent, detennined by the Remarketing Agent on a Flexible Rate Adjustment Date, which would, 
m the judgment of the Remarketing Agent, enable a particular 2008B Bond to be remarketed at the principal amount 
thereof on such Flexible Rate Acljusbnent Date given the applicable Interest Period for such 2008B Bond { or, If the 
Remarketing Agent for any reason fails to detennine such rate, the rate determined in accordance with the 
provisions set forth in the Fifth Supplement to the Amended and Restated Indenture). 

"Flexible Rate Adjustment Date" means a Business Day on which a Flexible Rate and an Interest Period for a 
particular 2008B Bond commence. 

"Flexible Rate Conversion Date" means a date on which the 2008B Bonds begin to bear interest at Flexi'ble Rates. 

"Flexible Rate Period" means any period of time commencing on a Flexible Rate Conversion Date and ending on a 
Variable Rate Conversion Date, a Fixed Rate Conversion Date or on the Maturity Date. 

"Immediat-e Notice" means notice by telephone, telex or telecopier to such address as the addressee shall have 
directed in writing, promptly followed by written notice by first class mail, postage prepaid. 

"Initial Bank" means JPMorgan Chase Banic, in its capacity as issuer of the Initial Liquidity Facility. 

"IniUal Liquidity FacDity" means the transferable Standby Bond Purchase Agreement dated as of May 1, 2008, 
entered into between the Authority and the Initial Bank concurrently with the original issuance of the 2008B Bonds. 

"Indenture" means collectively, the Amended and Restated Indenture of Trust dated as of December 1, 1994, as 
amended and supplemented by a First Supplement to the Amended and Restated Indenture of Trust dated as ofMay 
15, 1996, a Second Supplement to the Amended and Restated Indenture of Trust dated as of April 1, 1999, a Third 
Supplement to the Amended and Restated Indenture dated as of June 1, 2003, a Fourth Supplement to the Amended 
and Restated Indenture of Trost dated as of June 1, 2006 and the Fifth Supplement to the Amended and Restated., 
Indenture, all by and between the Authority and the Trustee. 

"Interest Accrual Period" mCllDS the period during which a 2008 Bond accrues interest payable on the next Interest 
Payment Date applicable thereto, Each Interest Accrual Period shall commence on (and include) the last Interest 
Payment Date to which interest bas \>een paid {or, if no interest bas been paid, from the date of original 
authentication and delivery of the 2008 Bonds) to, but not including, the Interest Payment Date on which interest is 
to be paid. 

"Interest· Component" means the maximum amount stated m the Liquidity Facility {as reduced and reinstated from 
time to time in accordance with the terms thereof) which may be drawn for the payment of accrued mterest on the 
2008B Bonds or for the payment of the portion of the purchase price of Tendered Bonds corresponding to interest 
accrued on the Tendered Bonds. 

"Interest Coverage Period" means the number of days for 2008B Bonds bearing interest in a particular interest 
made which Is used to determine the Interest Component. determined in accordance with the requirements of 
Section 310(h) of the Fifth Supplement to the Amended and Restated Indenture in a manner consistent with the 
periods ublized in calculating interest accrued on 2008B Bonds in such interest mode. 

"Interest Coverage Rate" means the rate which Is used to determine the Interest Component, initially 12% per 
annum for 2008B Bonds in the Weekly Rate Period secured by the Initial Liquidity Facility, and shall be specified 
for 2008B Bonds bearing interest in each subsequent mode by the ReJDlll'keting Agent in writing to the Trustee at the 
time such 2008B Bonds commence bearing interest in accordance with such mode, as ~h rate may be changed 
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from time to time by the Remarketing Agent subject to compliance with Section 3 IO(h) of the Fifth Supplement to 
the Amended and Restated Indenture. Notwithstanding the foregoing. the maximum Interest Coverage, Rate that 
may be established with respect to the, 2008B Bonds shall be 12% per mmum. 

"Interest Payment Date" means: (i) during a Flexil,le Rate Period, each Repurchase Date; (ii) during a Variable 
Rate Period, (A) when used with respect to a Daily or Weekly Rate Period, the fifteenth (1S~ day (or the ni,xt 

succeeding Business Day if the fifteenth is not a Business Day) of each calendar month occutdng after the Variable 
Rate Conversion Date with respect thereto, and (B) when used with respect to a Term Rate Period, the JUilO IS or 
December 1S next succeeding the Variable Rate Conversion Date and the fifteenth day of each sixth month 
thereafter; (ill) each Mandatory Tender Date; (iv) after the Fixed Rate ConveISion Date, each June 1S and December 
15; (v) for Bank Bonds, means those dates on which interest payments are to be made under, and as descnoed in, the 
Liquidity Facility; (vi") the Maturity Date; and (vil1 for 2008B Bonds called for redemption, the applicable 
redemption date. 

"Interest Period" means, for each 2008B Bond bearing interest at a Flexi"ble Rate, that period of time beginning on 
a Flexible Ra~ Adjustment Date and to but not including the next Flexi'ble Rate Adjustment Date, determined by the 
Remarkcting Agent on a Flexi'ble Rate Adjustment Date, which would, in the judgment of the Remarketing Agent. 
taking into account the Flexible Rate for the particular 2008B Bond being determined on such Flexi'ble Rate 
Adjustment Date and the Flexi'ble Rates and Interest Periods then borne by all other outstandmg 2008B Bonds, 
enable the 2008B Bonds as a whole, to bear the lowest overall rates achievable in the domestic 6nancial market 
during the interest Period selected ( or, if the Remarketing Agent for any reason fails to determine such date, the date 
determined in accordance with the provisions set forth in the Fifth Supplement to the Amended and Restated 
Indenture). 

"Liquidity Facility'' means the Initial Liquidity Facility, or any Renewal Liquidity Facility or Alternate Liquidity 
Facility at the time in effecl 

"Mandatory Tender Date" means any date on which a holder of a 2008B Bond is required to tender any 2008B 
Bond for purchase in accordance with Sections 302, 303 or 304 of the Fifth Supplement to the Amended and 
Restated Indenture, 

"Mandatorily Tendered Bonds" means the 2008B Bonds required to be tendered for purchase on a Mandatory 
Tender Date. 

"Maturity Date" means, with respect to the 2008B Bonds, June 1S, 2020 or, with respect to each 2008B Bond, 
bearing interest at a Fixed Rate which has been assigned a specific maturity date pursuant to Section 20S(d) of the 
Fifth Supplement to the Amended and Restated Indenture, "Maturity Date" means the date so assigned. 

"Maximum Lawful Rate" means the maximum rate of interest on the relevant obligation pennitted by applicable 
law. 

"Maximum Rate" means (i) with respect to 2008 Bonds bearing interest at a Variable Rate or a Flexible Rate, an 
interest rate not to exceed the lesser of (a) twelve percent (12%) per annum, and (b) the Maximum Lawful Rate, or 
(ii) with resp~t to Bank Bonds. an interest rate not to exceed the lesser of (a) twenty-five percent (25%) per annum, 
or (b) the Maximum Lawful Rate. 

"No-Call Period" means the period of time (measured from the Conversion Date) during which the 2008B Bonds in 
the Fixed Rate Period or the Tenn Rate Period may not be called for optional redemption as set forth in Section 
401(a) (ii} of the Fifth Supplement to the Amended and Restated Indenture. 

"OptlGoal Tender Date" means the date specified by a holder of a 2008B Bond in a Tender Notice for purchase of 
any 2008B B9nd during a Variable Rate Period in accordance with Section 301 of the Fifth Supplement to the 
Amended and Restated Indenture. 
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"Optionally Tendered Bonds" means the 2008B Bonds tendered or deemed tendered for purchase on an Optional 
Tender Date. 

"Proposed Fixed Rate Conversion Date0 means the date indicated in the written notice of the Authority given 
pursuant to Section 205 of the Fifth Supplement to the .AJQended and Restated Indenture on which the Authority 
intends to. effect a conversion of the interest rate on the 2008B Bonds.to the Fixed Rate. 

"Rating Agency" means each nationally recogniud securities rating agency then maintaining a rating on the 2008B 
Bonds at the request of the Authority, which at the time of issuance of the 2008B Bonds includes s&P, Moody's and 
Fitch. 

"Record Date" means, with respect to the 2008B Bonds, while the 2008B Bonds bear interest dwing a Daily Rate 
Period, a Weekly Rate Period or a Flexible Rate Period, the close of business on the last Business Day preceding an 
Interest Payment Date, and while the 2008B Bonds bear interest in a Term Rate Period or a Fixed Rate Period, the 
close of business on the last day of the calendar month next preceding an Interest Payment Date. 

"Remarketing Agent" means RBC Capital Markets Corporation, in its capacity as remarketing agent, and its 
successor for the time being in suoh capacity. 

"Remarketing Agreement" means a Remark:eting Agreement between the Authority and the Remarketing Agent 
whereby the Remarketing Agent undertakes to perform the duties of the Remarketing Agent under the Fifth 
Supplement to the Amended and Restated Indenture, as amended from time to time and consented to by the Bond 
Insurer. 

"Renewal Date" means the interest Payment Date next preceding the Stated Expiration Date of the Liquidity 
Facility at the time in effect ( or the next preceding Business Day if such day is not a Business Day). 

"Renewal Liquidity Facility" means a Liquidity Facility provided in accordance with Section 310 hereof which has 
been issued with tenns and conditions identical to, and by the same provider as the Llquidity Facility in substitution 
for which the Renewal Llquidfty Facility is to be provided,- except for: (a) an extension of the Stated Expiration 
Date; (b) an increase or decrease in the Interest Coverage Rate or the Interest Coverage Period; (c) an increase or 
decrease in the Interest Component; (d) an increase or decrease in the portion of the Liquidity Facility de.1ignated to 
pay premium upon purchase of 2008B Bonds to the extent required or permitted by Section 31 0(h) of the Fifth 
Supplement to the Amended and Restated Indenture: (e) changes in the business covenants contained in, the fees 
payable purswmt to and the interest Rate on advances made under the Liquidity Facility, or (t) any combination of 
(a), (b), (c), {d) and (e). 

''RepresentaUon Letter" means that blanket letter from the Authority to DTC with respect to the issuance of2008B 
Bonds in book-entry form. 

"Repurchase Date" means, for any 2008B Bond during a Flexi'ble Rate Period, a Business Day determined by the 
Remarketing Agent on an applicable Flexiole Rate Adjustment Date as the date on which such 2008B Bond will be 
repurchased by the Trustee or the Tender Agent, on behalf of the Authority ( or, if the Remarketing Agent for any 
reason fails to determine such date, the date detennined in accordance with the provisions of lhe Fifth Supplem.ont to 
the Amended and Restated Indenture). 

"Repurchase Price" means, with respect to each particular 2008B Bond during a Flexible Rate Period, an amount 
equal to I 00%1 of the principal amount thereof. 

"Stated Expiration Date" means the stated date of expiration or termmation of the Liquidity Facility, including any 
extensions thereof. 

"Tender Agent" means that Person appointed pursuant to Section 501 of the Fifth Supplement to the Amended and 
Restated Indenture to perform those functions with respect to the 2008B Bonds related to the registration of transfers 
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and excbang~ tenders, redemptions, notices and purohases thereof and payments thereon prior to the 
commencement of a Fixed Rate Period. 

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

"Tender Notice" means the notice from a holder of a 2008B Bond to the Tender Agent of an Optional Tender Date 
in accordance with the provisions set forth in the Fifth Supplement to the Am~nded and Restated Indenture. 

"Tender Price" means with respect to each Tendered Bond, 100% of the principal amount of any such Tendered 
Bond.plus, if an Optional Tender Date is not an Interest Payment Date, interest accrued and unpaid thereon to, but 
not including, the Optional Tender Date with respect to such 2008B Bond, 

• "Term Rate Period" means any Variable Rate Period from and commencing on the fifteenth (IS"') day of a 
calendar month (or the next succeeding Business Day if the fifteenth is not a Business Day) to but not including the 
fifteenth (IS"') day (or the next succeeding Business Day if the fifteenth is not a Business Day) of the twelfth (or any 
integral multiple of 12) succeeding calendar month. 

0 'Varlable Rate" means, with respect to the then effective Variable Rate Period, the lowest interest rate which, in 
the judgment of the Remarketing Agent, would enable the 2008B Bonds to be remarketed at the principal amount 
thereo~ plus accmed interest thereon, if any, on the Variable Rate Adjustment Date with respect thereto (or, if the 
Remarketing Agent for any reason fails to detennine such rate, the rate determined m accordance with the 
provisions set forth in the Fifth Supplement to the Amended and Restated Indenture). 

"Variable Rate Adjustment Date0 means the first day of each Variable Rate Period. 

"Variable Rate Conversion Date" means a date on which the 2008B Bonds begin to bear interest at a Variable 
Rate for (i) a particular Variable Rate Period which is of a different type than the preceding Variable Rate Period, 
(it1 a Term Rate Period which is of a different length than the preceding Term Rate Period except when shorter by 
reason of the Maturity Pate or (iii) any Variable Rate Period which succeeds a Flexible Rate Poriod. 

"Variable Rate Period" means each Daily Rate Period, Weekly Rate Period and Term Rate Period 

"Weekly Rate Period" means any Variable Rate Period from and commencing on Thursday of any calendar week 
and including and ending on the Wednesday of the next calendar week; provided, however, that any Weekly Rate 
Period which does not follow another Weekly Rate Period shall commence on the Variable Rate Conversion Date 
with respect thereto and end on the first or second Wednesday thereafter, at the discretion of the Remarketing Agent 
in order to most efficiently effect the conversion, and any Weekly Rate Period which is not followed by another 
Weekly Rate Period shall commence on the last or socond to last Thursday of a calendar month, at the dison:tion of 
the Remarketing Agent in order to most efficiently effect the conversion, and end on the day preceding the final 
Interest Payment Date for such Weekly Rate Period. 

INTEREST RATES 

The 2008B Bonds shall bear interest initially at a Variable Rate with a Weekly Rate Period from and including the 
date of initial issuance until a Conversion Date. During each Variable Rate Period, the 2008B Bonds shall bear 
interest at the lesser of (i) the Interest Coverage Rate or (h1 the Variable Rate. In no event shall the interest rate on 
the 2008 Bonds exceed the Maximum Rate. During the Fixed Rate Period, the 2008B Bonds shall bear interest at a 
Fixed Interest Rate, The 2008A Bonds shall bear interest accruing for each Interest Accnml Period payable on the 
~ Interest Payment Date. 

Hmj!J on Interest Periods and Rates. No Interest Period shall be established during a Flexible Rate Period and no 
Variable Rate Period shall be established which would cause the Interest Covurage Period of the Liquidity Facility 
to be less than the requirements of the Fifth Supplement to the Amended and Restated Indenture. No interest rate on 
a 2008B Bond shall be established during a Variable Rate Period which exceeds the Interest Coverage Rate. No 
lnteiest Period or Flexible Rate shall be established during a Flexible Rate Period which would cause the aggregate 
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amount of all interest which could accrue on the 2008B Bonds bearing interest at the Fleltl"ble Rate during such 
FleXJble Rate Period to exceed the Interest Component allocable to S11ch 2008B Bonds. In addition, no FleXJble Rate 
shall be established which exceeds the applicable Interest Coverage Rate and no Interest Period shall be established 
during a Flexible Rate Period which exceeds 270 days. 

Baulc Bonds. Notwithstanding anything herein to the contrary, Bank Bonds shall bear interest at the Bank Rate 
determined in accordance with the provisions of the Liquidity Facility and not the Variable Rate or Flexible Rate 
that would otherwise be applicable to such 2008B Bonds were they not Bank Bonds. In connection with the 
issuance of this 2008B Bond, an additional Bond will be executed, delivered to and authenticated by the Trustee in 
the original principal amount of zero dollars (each a "Global Bond") and a corresponding CUSIP number will be 
obtained by or on behalf of the Authority for each series of 2008 Bonds, for use, in accordance with the then-current 
procedures of DTC, in the event that all or any portion of the 2008B Bonds become Bank Bonds. At. all times, the 
principal amount of the Global Bond will be equal to the principal amount of any outstanding Bank Bonds; 
provided, however, at no time shall the amount represented by this 20088 Bond, together with the amount 
represented by the Global Bond, exceed the total amount of the 20088 Bonds outstanding under the Indenture. 

Conversions. With the consent of the Bond Insurer, the Authority may elect to convert the 2008B Bonds to bear 
Interest at a Variable Rate, a Flexi"ble Rate or a Fixed Rate, as well as from one Variable Rate to another, and from a 
Term Rate Period of one length to a Term Rate Period of a different length. Upon such conversion, the 2008B 
Bonds may accrue interest at such interest rate modes as provided in the Fifth Supplement to the Amended and 
Restated Indenture. In order to effect such conversion, the Authority shall provide written direction to the Trustee, 
the Tender Agent (if any), the Remarketing Agent (if any) of its election to convert the 2008B Bonds to another 
interest rate mode and comply with the notice, mandatory tender and other provisions set forth in the Fifth 
Supplement to the. Amended and Restated Indenture. 

Conversion to Fixed Rate in Extraordinary Circumstances. So long as (i) the Bond Insurer (A) is not in default 
under the Bond Insurance Policy, and (B) maintains an investment grade rating with each of the Rating Agencies, 
and (Ii) the Bond Insurance Policy is in full force and effect and enforceable in accordance with its material terms, 
the Bond Insurer may, upon sixty (60) days notice, direct that the interest rate mode on the 2008B Bonds shall be 
converted to a Fixed Rate pursuant to the Fifth Supplement to the Amended and Restate Indenture (i) upon failure of 
the Bank to pun:hase of 2008B Bonds when required under the Fifth Supplement to the Amended and Restated 
Indenture or under the Liquidity Facility; (ii) upon expiration or termination of the Liquidity Facility with no 
substitution therefor; (ill) if any such 2008B Bonds are held as Bank Bonds for 4S days or more in any bond year or 
there 'are two failed attempts to remarket such 2008B Bonds in any bond year; (iv) if Bank Bonds or more than 
fifteen percent (15%) of the aggregate principal amount of 2008B Bonds bear interest at the Maximum Rate 
applicable to such bonds for a period of 30 consecutive days, or (v) if the Authority fails to replace the Liquidity 
Facility when required. With the Bond Insurer's consent, this provision may be amended or waived by the Authority 
and the trustee without the consent of the holders of any Bond under the Indenture. 

Conversion of Interest Rate Mode. Any conversion of the interest rate mode on the 2008 Bonds that would result in 
(i) 20088 Bonds being remarketed at a premium or (ii) a change in the original amortization schedule for the 2008B 
Bonds shall require the prior consent of the Bond ·Insurer. • 

VARIABLE RATES; CONVERSIONS TO V .ARIABLE RATE PERIODS 

Determination by Remarketing Agent Notice of Rates Determined. Except as hereinafter provided, the Variable 
Rate to be applicable to the 2008B Bonds during any Variable Rate Period shall be determined by the Remarketing 
Agent and notice thereof shall be given as follows: 

(i) Notice of each Variable Rate shall be available commencing on the Business Day immediately succeeding 
the date of determination during any Daily Rate Period and Weekly Rate Period by telephone from the Tender 
Agent upon request of any owner of a 2008B Bond. 

(ii) If the Remarketing Agent fails for any reason to determine or notify the Tender Agent of the Variable Rate 
for any Variable Rate Period when required under the Amended and Restated. Indenture (A) for 2008B Bonds in a 
Daily Rate Period or Weekly Rate Period, the Variable Rate for such Rate Period shall be equal to 13S% of the 
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SIFMA Mwrl.cipal Swap Index published for that Variable Rate Period by Munifacts Wire System, Inc. until the 
Remarketing Agent next determines the Variable Rate as required under the Indenture, (B} for 2008B Bonds in a 
Term Rate Period with a duration of one year or less, such 2008B Bonds shall automatically convert to a Weekly 
Rate Period and the Variable Rate for such Rate Period shall be equal to 135% of the SIFMA Municipal Swap Index 
published for that Variable Rate Period by Mun.ifucts Wire System, Inc until the Remarkoting Agent next determines 
the Variable Rate as required under the Indenture; and (C) for 2008B Bonds in a Term Rate Period with a duration 
in excess of one year, such 2008B Bonds shall automatically conv.ert to a Term Rate Period of two years and the 
Variable Rate for such Rate Period shall be equal to the sum of (i) the yield on 2 year u A" rated general obligation 
2008B Bonds as published by Mwrl.cipal Market Data (or any successor entity) on the first Business Day preceding 
the Variable Rate Adjustment Date plus (ii) S basis points unless the Authority has filed with the Trustee and the 
Tender Agent a Favorable Opinion acceptable to the Trustee (which opJnion may be based upon a ruling or rulings 
of the Internal Revenue Service) with respect to the convemon of the 2008B Bonds to Variable Rates for Weekly 
Rate Periods, in which case the 2008B Bonds shall automatically convert to a Weekly Rate Period and the Variable 
Rate for such Rate Period shall be equal to 135% of the SIFMA Municipal Swap Index published for that Variable 
Rate Period by Munifacts Wire System until the Remadceling Agi,nt next determines the Variable Rate as required 
under the Fifth Supplement to the Amended and Restated Indenture. 

(iii) All determinations of Variable Rates shall be conclusive and binding upon the holdem of the 2008B Bonds 
to which such rates an, applicable. Failure by the Trustee or the Tender Agent to give any notice as in the Indenture 
provided, any defect therein, and any failure by any holder of a 2008B Bond to receive any such notice (including 
without limitation any Immediate Notice) shall not extend the period for making elections, in any way change the 
rights of the owners of 2008B Bonds to elect to have such 2008B Bonds purchased, in any way change the 
conditions which must be satisfied in order for such election to be effective or for payment of the purchase price to 
be made after an effective election or in any way change such owner's obligation to tender the 2008B Bonds for 
purchase. 

D1111y Rates and Weekly Rates. A Variable Rate shall be determined by the Remarketing Agent (i} for each Daily 
Rate Period not later than 10:30 a.m., New York City"time, on the commencement date of the Daily Rate Period to 
which it relates and (it) for each Weekly Rate Period not later than 10:00 a.m., New York City time on the 
commencement date of the Weekly Rate Period to which it relates (or the preceding Business Day if such day is not 
a Business Day). 

Term Rates. A Variable Rate shall be determined by the Remarketing Agent for each Teim Rate Period not later 
than 12:00 noon, New York City time, on the Business Day immediately preceding the commencement date of such 
period. 

Conversions between Variable Rate Periods. At the option of the Authority, the 2008B Bonds may be converted 
from one Variable Rate Period to another and from a Tenn Rate Period of one length to a Term Rate Period of a 
different length as follows: 

(i) In any such case, the Variable Rate Convemon Date shall be a regularly scheduled Interest Payment Date 
on which interest is payable for the Variable Rate Period from which the conversion is to be made; provided, 
however, that if the conversion is from a Term Rate Period to a different Variable Rate Period or a Term Rate Period 
of a different length, the Variable Rate Conversion Date shall be limited to a regularly scheduled Interest Payment 
Date on which a new Tenn Rate Period would otherwise have commenced. 

(ii) The Authority shall give written notice of any such conversion to the Remarketing Agent, the Trustee, the 
Tender Agent, the Bond Insurer, and the Bank not less than seven (7) Business Days prior to the date on which the 
Tender Agent is requireil"to notify the Bondholders of the conversion pursuant to subparagraph (iii) below. Such 
notice shall specify the Variable Rate Conversion Date and the Variable Rate Period (and the length of any Term 
Rate Period) to which the convemon will be made. 

As a precondition to effecting a change to a different Variable Rate Period or to a Term Rate Period of a 
different length, on or before the Variable Rate Conversion Date, a Favorable Opinion shall be delivered to the 
Authority, the Trustee and the Tender Agent. Notwithstanding the foregoing, such Favorable Opinion shall not be 
required to be delivered in either case with respect to (i) a conversion to a Daily Rate Period or Weekly Rate Period 
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or to a Term Rate Period with a duration of one year if the immediately preceding Period was a Daily Rate Period or 
Weekly Rate Period or a Term Rate Period with a duration of one year or (il) a conversion to a Tenn Rate Period 
with a duration of more than one year if the immediately preceding Variable Rate Period was a Tenn Rate Period 
with a duration of more than one year. • 

(iii") Not less than thirty (30) days prior to the Variable Rate Conversion Date if converting to a Daily or Weekly 
Rate Period or any other Variable Rate Period, the Tender Agent shall mail a written notice of the conversion to the 
holders of all 200& Bonds to be converted. Such notice shall specify the Variable Rate Conversion Date and set forth 
the matters required to be stated pursuant to Section 303 of the Fifth Supplement to the Amended and Restated 
Indenture with respect to purchases of2008 Bonds governed by such Section. 

(iv) The Variable Rate for the Variable Rate Period commencing on the Variable Rate Conversion Date shall be 
detemrlned by the Remarketing Agent in the manner provided above on the date set forth above applicable to the 
Variable Rate Period to which the conversion shall be made. Nodce of such Variable Rates shall be given or made 
available on the dates and to the parties specified above in the menner provided above applicable to the Variable 
Rate Period to which the conversion shall be made. 

Conyersions from Flexible Rate Periods. At the option of the Authority, the 2008B Bonds may be converted from a 
Flexible Rate Period to a Variable Rate Period as follows: 

(i) The Variable Rate Conversion Date shall be the last regularly scheduled Interest Payment Date on which 
interest is payable for any Interest ~eriods theretofore established for the 2008B Bonds to be converted. 

(ii) Not less than fourteen (14) days prior to the Variable Rate Conversion Date if converting to a Daily Rate 
Period or a Weekly Rate Period and not less than thirty (30) days prior to the Variable Rate ConvCISion Date if 
converting to any other Variable Rate Period, the Tender Agent shall mail a written notice of the conversion to all 
holders of the 2008B Bonds to be converted. The 2008B Bonds will be subject to mandatory tender for purchase on 
the Variable Rate Conversion Date. 

(iii) The Variable Rate for the Variable Rate Period commencing on the Variable Rate Conversion Date shall be 
determined by the Remarketing Agent In the manner provided above on the date set forth above applicable to the 
Variable Rate Period to which the conversion shall be made. Notice of such Variable Rates shall be given or made 
available on the dates and to the parties specified above in the manner provided above applicable to the Variable 
Rate Period to which the conversion shall be made. 

FLEXIBLE RATES; CONVERSIONS TO FLEXIBLE RATE PERIODS 

Flexible Rates. A Flexible Rate for each Interest Period shall be determined as follows: 

(i) The Interest Periods for each 2008B Bond shall be of such duration, not exceeding 270 days, as may be 
offered by the Remarketing Agent and specified by the purchaser. 

(h") The Flexible Rate for each Interest Period shall be effective from and including the commencement date of 
such period through and including the last day thereof. Each such Flexible Rate shall be determined by the 
Remarketing Agent in oonnection with the sale of the 2008B Bond or Bonds to which it relates. 

(iii) If the Remarketlng Agent mils for any reason to determine or notify the Tender Agent of the Interest Period 
or FlCX1"ble Rate when required under the Fifth Supplement to the Amended and Restated Indenture. the Interest 
Period shall be of the shortest pCIJDitted duration and the Flexible Rate shall be equal to 135% of the SIFMA 
Municipal Swap Index in effect on the fim day of such Interest Period. 

(iv) All determinations of Flexible Rates and Interest Periods shall be conclusive and binding upon the 
Authority, the Trustee, the Tender Agent, the Bank and the holders of the 2008B Bonds to which such rates and 
periods are applicable, 
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Conversions for Flexible Rate Periods. At the option of Authority. the 2008B Bonds may be converted from a 
Variable Rate Period to a Flexiole Rate Period as follows: 

(i} In any such case, the Flexible Rate Conversion Date shall be a regularly scheduled Interest Payment Date 
on which interest is payable for the Variable Rate Period from which the conversion is to be made; provided, 
however, that in the case of a conversion from a Term Rate Period. the Flexible.Rate Conversion Date shall be a 
regularly scheduled Interest Payment Date on which a new Term Rate Period would otherwise have commenced. 

(ii) Not less than thirty (30) days prior to the Flexible Rate Conversion Date, the Tender Agent shall mail a 
written notice of the conversion to the holders of all Bonds to be converted, specifying the Flext'ble Rate Conversion 
Date. The 2008B Bonds will be subject to mandatory tender for purchase on the Variable Rate Conversion Date. 

FIXED RA~ CONVERSION AT OPTION OF THE AUTHORITY 

At the option of the Authority, the 2008B Bonds bearing interest at a Variable Rate or Flexible Rates may be 
converted to bear interest at the Fixed Rate es provided in the Fifth Supplement to the Amended and Restated 
Indenture. Any such conversion shall be made as follows: 

(a) The Fixed Rate Conversion Date shall be: (i) in the case of a conversion from a Variable Rate Period other 
than a Tenn Rate Period. a regularly scheduled Interest Payment Date on which interest is payable for the Variable 
Rate Period from which the conversion is to be made; (ii) in the case of a conversion from a Term Rate Period, a 
regularly scheduled Interest Payment Date on which a new Term Rate Period would otherwise have commenced; or 
(ii) in the case of a conversion from a Flexible Rate Period, a day which is the lest regularly scheduled Interest 
Payment Date on which interest is payable for any Interest Period theretofore established for the 2008B Bonds to be 
converted. 

(b) In the event of a conversion from a Variable Rate Period or a Flexible Rate Period, the Tender Agent shall 
mail a notice of the proposed conversion to the holders of all Bonds to be converted not less than thirty (30) days 
prior to the Proposed Fixed Rate Conversion Date and shall inform the holders of the 2008B Bond of: (i} the 
Proposed Fixed Rate Conversion Date; and (ii} the other matters required in connection wi~ the mandatory tender 
of the 2008B Bonds. The 2008B Bonds will be subject to mandatory tender for purchase on the Fixed Rate 
Conversion Date. 

(c) The Fixed Rate(s) established for the 2008B Bonds to be effective on the Fixed Rate Conversion Date. shall 
be set forth in an underwriting or purchase contract and shall equal the minimum interest rate(s) necessary to 
remarket such 2008B Bonds on the Fixed Rate Conversion Date at on aggregate purchase price of 100% of the 
principal amount thereof taking into account the fact that such 2008B Bond shall mature or be subject to mandatmy 
sinking fund redemption on a particular June IS up to and Including June IS, 2022, that all 2008B Bonds shall pay 
interest semiannually on each Interest Payment Date of each year and that all 2008B Bonds maturing on a particular 
June 1 S shall bear interest at the same rate. • 

The determination of the Fixed Interest Rate(s) shall be conclusive and binding upon the Authority, the Trustee, the 
Tender Agent, if any, the Bank. if any, and tb;e holders of the 2008B Bonds to which such rate(s) will be applicable. 

PURCHASE OF THE 2008B BONDS 

Optional Tenders During Variable Rate Periods 

Optional Tender Dates. The holders of 2008B Bonds bearing interest at Variable Rat.es may elect to have their 
2008B Bonds or portions thereof in whole multiples of Authorized Denominations purchased at the Tender Price of 
such 2008B Bonds (or portions thereof), on the following Optional Tender Dates and upon the giving of the 
following oral (which may be by telephone} or written (which may be by telecopy or facsimile communication} 
notices meeting the further requirements below: 
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(i) Daily Rate Period. During a Daily Rate Period, 2008B Bonds may be tendered for purchase on any 
Business Day upon oral or written notice of tender given to the Tender Agent not later than 10:00 a.m .. New York 
City time, on the Optional Tender Date; 

(ii) Weekly Rate Period. During a Weekly Rate Period. 2008B Bonds may be tendered for purchase on any 
Business Day upon oral or written notice of tender to the Tender Agent not later than S:00 p.m., New York City 
time, on a Business Day not less than seven (7) days prior to the Optional Tender Date; and 

(iii) Term Rate Period. During a Term Rate Period, 2008B Bonds may be tendered for purchase on the first 
Business Day following such Term Rate Period upon delivery of a written notice of tender to the Tender Agent·not 
later than S:00 p,m., New York City time, on a Business Day not less than seven (7) days prior to the Optional 
Tender Date. 

Notice of Tender. Each notice of tender: (i) shall, in the case of a written notice, be delivered to the Tender Agent 
at its Principal Office and be in form satisfactory to the Tender Agent; (ii) shall, whether delivered omlly or in 
writing, state {A) the name and address of such holder of a 2008B Bond and the principal amount of the 2008B 
Bond to which the notice relates, {B) that the holder of such 2008B Bond inevocably demands purchase of such 
2008B Bond or a specified portion thereof in a whole multiple of an Authorized Denomination, (C} the Optional 
Tender Date on which such 2008B Bond or portion is to be purchased and (D) the payment instructions with respect 
to the Tender Price; and (iii) shall automatically constitute, whether delivered orally or in writing (A) an hrevocable 
offer to sell the 2008B Bond (or portion thereof) to which the notice relates on the Optional Tender Date to any 
purchaser selected by the Remarketing Agent, at a price equal to the Tender Price of such 2008B Bond or portion 
tliereot), {B) an irrevocable authorization and instraction to the Tender Agent to effect transfer of such 2008B Bond 
(or portion thereof) upon payment of the Tender Price to the Tender Agent on the Optional Tender Date, (C) an 
irrevocable authorization and instraction to the Tender Agent to effect the exchange of the 2008B Bond to be 
purchased in whole or in part for other 2008 Bonds in an equal aggregate principal amount so as to facilitate the sale 
of such 2008B Bond (or portion thereof to be purchased), and (D) an acknowledgment that such holder of a 2008B 
Bond will have no further rights with respect to such 2008B Bond ( or portion thereof) upon payment of the Tender 
Price thereof to the Tender Agent on the Optional Tender Date, except for the right of such holder of a 2008B Bond 
to receive such Tender Price upon surrender of such 2008B Bond to the Tender Agent 

The determination of the Tender Agent as to whether a notice of tender has been properly delivered puxsuant to the 
foregoing shall be conclusive and binding upon the owner of such 2008B Bond. 

Delivery of2008B Bonds. All 2008B Bonds to be purchased on any Optional Tender Date shall be required to be 
delivered to the Principal Office of the Tender Agent by (i) 12:00 noon, New York City time, on the Optional 
Tender Date with respect to 2008B Bonds during a Daily Rate Period or a Weekly Rate Period; or (b") S:00 p.m., 
New York City time, on the second Business Day prior to the Optional Tender Date with respect to 2008B Bonds 
during Term Rate Periods. 

Tenders During Flwble Rate Periods 

Repurchase Dates. Each 2008B Bond bearing interest at a Flexible Rate shall be subject to mandatory tender for 
purchase on each Repurchase Date at the Repurchase Price. 

Remarketing of Tendered Bonds. The Rernarketing Agent shall offer for sole and use its best efforts to find 
purchasers for all 2008B Bonds required to be purchased on the Repurchase Date. In remarketing the 2008B Bonds, 
the Remarketing Agent shall offer and accept purchase commitments for the 2008B Bonds for such Interest Periods 
and at such Flexiole Rates as it de\mis to be advisable in order to minimize the net interest cost on the 2008B Bonds 
under prevailing market conditions. The foregoing notwithstanding, no Interest Period may be established which 
exceeds the shortest, of (A) 270 days, (B) the remaining number of days prior to any Mandatory Tender Date 
occurring as a result of a proposed conversion, or (C} the remaining number of days prior to each date on which 
2008B Bonds are subject to optional or mandatory ~ fund redemption, if and to the extent-necessary to enable 
the Tender Agent to make such purchases on or before such date, 
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Payments by the Tender Agent. By 3:00 p.m., New York City time, on the Repurchase Date and upon receipt by 
the Tender Agent of 100% of the aggregate Repurchase Price of the Tendered 2008B Bonds, the Tender Agent shall 
pay the Repurchase Price of such 2008B Bonds to the holders thereof at its Principal Office or by bank win, transfer. 
Such payments shall be made in immediately available funds. If sufficient funds are not available for the purchase 
of all tendered 2008B Bonds, no purchase shall be consummated. 

Delivery of 2008B Bonds. All 2008B Bonds to be purchased on any Repurchase Date shall be required to be 
delivered to the Principal Office of the Tender Agent by 1 :00 p.m., New York City time, on the Repurchase Date, 

Mandatory Tender Upon Conversions among Variable Rate Periods and Flexible Rate Periods 

Variable Rate Conversions. 2008B Bonds which are subject to conversion on any Variable Rate Conversion Date 
shall be subject to mandatory tender for purchase an the Variable Rate Conversion Date at the Tender Price or 
Repurchase Price, as the case may be. 

Fl.ext'ble Rate Conversions. 2008B Bonds which are subject to conversion on any Flexible Rate Conversion Date are 
subject to mandatory tender for purchase on the applicable Flexible Rate Conversion Date at the Tender Price. 

Notice to Bondholders. Any notice of a Conversion given to Bondholders shall state that the 2008B Bonds to be 
converted will• be subject to mandatory tender for purchase on the Variable Rate Conversion Date or Flexible Rate 
Conversion Date at the Tender Price or Repurchase Price, as the case may be, and will specify the time at which 
Bonds are.to be tendered for purchase. • 

Delivery of 2008B Bonds. (A) During a Variable Rate Period. All 2008B Bonds .to be purchased shall be required 
to be delivered to the principal corporate trust office of the Tender Agent by (i) 1:00 p.m.. New York City time, on 
the Mandatory Tender Date to 2008B Bonds during a Daily or Weekly Rate Period; or (ii) S:00 p.m., New York City 
time, on the second Business Day prior to the Mandatory Tender Date with respect to 2008B Bonds during Term 
Rate Periods, (B) During a Flexible Rate Period. All 2008B Bonds shall be required to be delivered to the principal 
corporate tIUst office of the Tender Agent by 1 :00 p.m., New York City time, on the Mandatory Tender Date. 

Mandatory Tender Upon Fixed Rate Conversion or Substttution or Termination of Liquidity Facility 

(i) Proposed Fixed Rate Conversion Date. The 2008B Bonds to be converted to bear interest at the Fixed Rate 
pursuant to Section 205 of the Fifth Supplement to the Amended and Restated Indenture shall be subject to 
mandatory tender for purchase on a Proposed Fixed Rate Conversion Date at a price equal to the Tender Price or the 
Repurchase Price, as the case may be. 

(ii) Substitution of the Liquidity Facility with an Alternate Ligyidity Facility. The 2008B Bonds (other than 
Bank Bonds and 2008B Bonds bearing interest at the Fixed Rate) are subject to mandatory tender for purchase at a 
purchase price equal to the Tender Price or the Repurchase Price, as the case may be, on the regularly scheduled 
Interest Payment Date immediately preceding the effective date of any substitution of the Liquidity Facility with an 
Altemate Liquidity Facility in accordance with the provisions of Section 310 of the Fifth Supplement to the 
Amended and Restated Indenture. 

(ill) No Renewal Liquidity Facility. The 2008B Bonds are subject to mandatory tmlder for purchase at a 
purchase price equal to the Tender Price or Repurchase Price, as the case may be, on any Renewal Date ifby the 
tenth day preceding such Renewal Date the Trustee has not received a Renewal Liquidity Facility. 

(iv) Default under the IJmudity Facility. The 2008B Bonds ace subject to :mandatory tender for purchase at a 
purchase price equal to the Tender Price or Repurchase Price, as the case may be, on the fifteenth day (or the next 
preceding Business Day if such day is not a Business Day) after receipt by the Trustee of notice from the Bank of 
the occwrence of a default under the Liquidity Facility permitting the Bank to deliver such notice (other than the 
occurrence of any event of default thereunder which permits the Bank to immecliately terminate such Liquidity 
Facility without notice to or demand upon the Trustee) and that such Liquidity Facility shall be terminated; provided 
that_ (i) the Mandatoxy.Tender Date shall be at least five days prior to the termination of the Bank's obligation to 
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honor draws under the Liquidity Facility and (ii) no purchase shall be required if prior to the Mandatory Tender Date 
the Trustee receives written notice :from the Bank to the effect that the default has been cured in accordance with the 
provisions of the Liquidity Facility and such Liquidity Facility is, as of the date of such notice to the Trustee, in full 
force and effect and will not terminate as a result of such termination notice :from ~ Bank. 

Notice to Bondholders. The Tender Agent shall mail notice to Bondholders of any mandatoiy lender as follows: (A) 
pursuant to (i) above, not less than thirty {30) days prior to the Mandatoiy Tender Date; (B) pW'Suant to (ii) or (iii) 
above, not less than fifteen {lS) days prior to the Mandatoiy Tender Date, and (C) pwsuant to (iv) above, on the 
Business Day next succeeding receipt by the Trustee of the notice :from the Bank descn"bed therein. 

In the case of a notice pursuant to (i) above, such notice will state, among other things, the Proposed .Fixed Rate 
Conversion Date, that the 2008B Bonds will be subject to mandatoiy tender for purchase on the Fixed.Rate 
Conversion Date at the Tender Price or Repurchase Price, as the case may be, and the time at which the 2008B 
Bonds are to be tendered for purchase, 

Delivery of 20088 Bonds. All 2008B Bonds to be purchased on any Mandatory Tender Date shall be required to be 
delivered to the Principal Office of the Tender Agent by {i) 12:00 noon, New York City time, on the Maru:latory 
Tender Date with respect to 2008B Bonds during a Daily Rate Period or a Weekly Rate Period; or (ii) S:00 p.rn., 
New York City time, on the second Business Day prior to the Mandatoiy Tender Date with respect to 2008B Bonds 
during Term Rate Periods. 

Purcbgse of Tendered Bonds: Payments by the Tender Agent. By 3:00 p.m., New York City time, on the Optional 
Tender Date or Mandatory Tender Date set for purchase of Tendered Bonds and upon receipt by the Tender Agent 
of 100% of the aggregate purchase price of the Tendered Bonds, the Tender Agent shall pay the purchase-price of 
such 2008B Bonds to the holders thereof at its Principal Office or by bank wire transfer, Such payments shall be 
made in immediately available funds. If sufficient funds are not available for the purchase of all Tendered Bonds, 
no purchase shall be consummated. 

Effect of Failure to Surrender Bonds. If the owner of any 2008B Bond (or portion thereof) that is subject to 
purchase fails to deliver such 2008B Bond to the Tender Agent for purchase on the Optional Tender Date or 
Mandatory Tender Date and if the Tender Agent is in receipt of the purchase price therefor, such 2008B Bond (or 
portion thereof) shall nevertheless be deemed purchased on the day fixed for purchase thereof and ownership of such 
2008B Bond (or portion thereof) shall be transferred to the purchaser. Any holder of a 2008B Bond who falls to 
deliver a 2008B Bond for purchase as required above shall have no further rights thereunder except the right to 
receive the purchase price thereof upon presentation and surrender of said 2008B Bond to the Tender Agent. Such 
delivery shall be a condition to payment of the purchase price by the Tender Agent on the Optional Tender Date or 
Mandatory Tender Date. 

Failed Conversion. If on a Variable Rate Conversion Date, Flexi1>le Rate Conversion Datq or Proposed Fixed Rate 
Conversion Date, any condition precedent to such conversion required under the Indenture shall not be satisfied, 
such conversion shall not occur, but the mandatory tender shall remain effective. 

Inadequate Funds for Tenders. If the funds available for purchases of 2008B Bonds pursuant to Article III of the 
Fifth Supplement to the Amended and Restated Indenture are inadequate for the purchase of all 2008B Bonds 
required to be purchased on any purchase date, the Tender Agent shall immediately: (i) return all Tendered Bonds to 
the holders thereof (ii) return all moneys received for the purchase of such 2008B Bonds to the Persons providing 
such moneys; and (iii) notify all Bondholders in writing (A) if an Event of Default has occUlTed, of such occurrence, 
and (B) of the rate to be effective pW'Suant to following provisions. If the funds available for purchases of 2008B 
Bonds pursuant to Article III of the Fifth Supplement to the Amended and Restated Indenture are inadequate for the 
purchase of all 2008B Bonds required to be purchased (i) on a proposed Conversion Date, such conversion shall be 
deemed to have failed and the provisions above shall apply; (ii) in all other cases. the Remarketing Agent shall 
detemune the applicable interest rate in accordance with the provisions of Article Il of the Indenture. 

The only monies available to pay the Tender Price on any 2008B Bonds which are Tendered Bonds are those monies 
required to be deposited in the Bond Purchase Fund pursuant to the Fifth Supplement to the Amended and Restated 
Indenture. The Authority is not obligated to pay any other amounts from any other source and neither the TJUStee 
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nor the Remarketing Agent shall be re.sponsible for the failure of any other person to furnish moneys for the Tender 
Price of such 2008B Bonds. 

Notwithstanding the provisions of the Fifth Supplement to the Amended and Restated Indenture, if on a Proposed 
Fixed Rate Conversion Date which arises as a result of a Conversion descnoed above in the paragraph entitled 
meomemon to Fixed Rate in Extraordinary Circumstances", insufficient funds are available to complete such 
tender, such Conversion shall nonetheless occur, and the 2008B Bonds so converted shall bear interest at a Fixed 
Rate equal to the sum of (i) the yield on "A" rated general obligation bonds with a tenn equal to the mnaining term 
on the 2008B Bonds being so converted, as published by Municipal Market Data (or any successor entity) on the 
first Business Day preceding the Proposed Fixed Rate Conversion Date, plus (b') 5 basis points; provided that such 
Fixed Rate shall not be in excess of the Maximum Lawtul Rate. 

Tender Agent. The Trustee may, at all tunes on or befon, the Fixed Rate Conversion Date, appoint a Tender Agent 
with the power to act, on or prior to such Conversion Date, on the Trustee's behalf and subject to its direction in the 
authentication and delivery of the 2008B Bonds and in connection with registration of tnmsfers and exchanges, 
tenders, redemptions, notices and purchase thereof and payments thereon, as tully to all intents and purposes as 
though the Tender Agent bad been expressly authorized under the Indenture to authenticate, deliver, pay, transfer 
and exchange 2008B Bonds. receive tender notices, purchase tendered 2008B Bonds and make payments on the 
2008B Bonds, As of the original issue date of the 2008B Bonds, the Trustee will not appoint a Tender Agent. 

Remarketing Agent. RBC Capital Markets Corporation, has been appointed as the initial Remarketing Agenl The 
Remarketing Agent may be replaced in accordance with the provisions of the Indenture. 

Effect of Notices. Failure by the Trustee or the Tender Agent to give any notice, or any defect therein, shall not 
ex.tend the period for making elections or in any way change the rights of the owners of such 2008B Bonds to elect 
to have their Bonds purchased on any Optional Tender Date or Mandatory Tender Date. Any notice lll81led as 
provided in the Indenture shall be conclusively presumed to have been given, whether or not the own.er of such 
2008B Bonds receives the notice. 

REDEMPTION 

Oplional Redemption. 

(i) Flextble Rate Period or a Variable Rate Periaj. During a Flexible Rate Period or a Variable Rate Period, 
the 2008B Bonds shall be subject to redemption prior to maturity at the option of the Authority, in whole or in part 
(and if in part in an Authorized Denomination) on any Repurchase Date·applicable thereto during a Flexible Rate 
Period or on any Interest Payment Date during a Variable Rate Period (and, if in part, by the redemption of any 
Bank Bonds first and thereafter by lot), at a redemption price equal to 100% of the principal amount thereof plus 
accrued interest, if any, to the redemption date. 

(b') Term Rate Period. On or prior to the Fixed Rate Conversion Date, 2008B Bonds in a Term Rate Period 
may be redeemed by the Authority, in whole or in part (and, if in part, by the redemption of any Bank Bonds first 
and thereafter by lot in such manner as shall be determined by the Trustee), (A) at any time on and after the No-Call 
Period described below, at a redemption price of 100% of the principal amount of 2008B Bonds called for 
redemption, plus accrued interest to the date fixed for redemption, and (B) on the day after the end of each Tenn 
Rate Period at a redemption price of 1000/4 of the principal amount thereo~ plus accrued interest to the date fixed for 
redemption: 
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Length of Term Rate Period 
Greater than or equal to 1 O years 

Co1DD1encement of Redemption Period 
3ih Anniversary of the commencement of the Fixed Rate 
Period 

Less than 10 years and greater than or equal 6th Anniversary of the commencement of the Fixed Rate 
to 8 years Period 

Less than 8 years Not subject to optional redemption 

Notwithstanding the foregoing, the No-Call Periods specified above may be changed by the ~emarketing Agent 
upon the written request of the Authority if the Favorable Opinion required to be delivered in connection with the 
conversion of the interest rate on the 2008B Bonds to a Tenn Rate Period Is to the effect that such change will not 
have an adverse effect on the validity of the 2008B Bonds or any exemption from federal income taxation to which 
interest on the 2008B Bonds would otherwise be 'Clltided. 

(lit) Fixed R,te. After the Fixed Rate €onversion Date, the 2008B Bonds may be redeemed by the Authority in 
whole on any date, or in part on any Interest Payment Date (and, if in part, by lot in such manner as shall be 
determined by the ·Trustee), after the No-Call Period described below at a redemption price of 100% of the principal 
amount of2008B Bonds called for redemption, plus accrued interest to the date fixed for redemption: . • 

. Length of'Fixed Rate Period 
Greater than or equal to ·10 years 

Commencement of Redemption Period 
gih Anniversary of the commencement of the Fixed Rate 
Period 

Less than 10 years and greater than or equal 6th Anniversary of the commencement of the Fixed Rate 
to8years Period 

Less than 8 years Not subject to optional redemption 

Notwithstanding the foregoing, the No-Call Periods and redemption prices specified above may be changed by the 
Remarketing Agent upon the written request of the Auffibrity if the Favorable Opinion required to be delivered in 
connection with the conversion of the interest rate on the 2008B Bonds to a Fixed Rate is to the effect that such 
change will not have an adverse effect on the validity of the 2008B Bonds or any exemption from federal income 
taxation to which interest on the 2008B Bonds would othenvise be entitled. • 

Special Optional Redemption. Any 2008 Bonds which: (1) are Bank Bonds, or (2) have been converted to a 
Fixed Rate u described in the paragraph above entitled "Conversion to Fixed Rate in Extraordinary. Circumstances", 
shall be subject to redemption in who~e or in part prior to the Maturity Date therefor at the option of the Authority 
out of amounts deposited in the Debt Service Fund, on any Business Day at a redemption price equal to 100% of the 
principal amount thereof plus accrued interest, if any, to the redemption date. 

Mandatory Sinking Fund Redemption, The 2008B Bonds are subject to mandatory redemption prior to maturity 
in part by lot, as selected by the Trustee, on June 15 of each year as set forth below, in the respective principal 
amounts listed opposite each such year from moneys in the Debt Service Fund, at a redemption price equal to I 00°/4 
of the principal amount thereof plus interest, if any, accrued thereon from the most recent interest Payment Date to 
the redemption date. 
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*Maturity 

Redemption Date 
(June 15) 

2009 
2010 
2011 
2012 
2013 
2014 

Principal Amount 
$4,925,000,00 
S,200,000.00 
S,475,000,00 
S,800,000.00 
6,100,000.00 
6,450,000.00 

Redemption Date 
(June 15) 

2015 
2016 
2017 
2018 
2019 
2020• 

Principal Amount 
$6,~00,000.00 
7,175,000.00 
7,575,000.00 
8,000,000.00 
8,425,000.00 
8,900,000.00 

Notwithstanding the foregoing, on and after the F'JXed Rate Conversion Date, if the Authority shall, with the consent 
of the- Bond Insurer, file a certificate pursuant to Section 20S(d) of the Fifth Supplement to the !\lJlended and 
Restated Indenture in connection with the conversion of the 2008B Bonds to the Fixed Rate containing an altemate 
schedule of mandatory redemption dates and amounts to be effective with. respect to the 2008B Bonds on and after 
the Fixed Rate Conversion Date, in lieu of the mandatory sinking fund redemption schedule detailed above, the 
Authority shall redeem 20088 Bonds maturing on such dates and in the such.amounts from moneys in the Debt 
Service Fund as shall be set forth in such certificate, if any, filed in connection with the conversion of the 2008B 
Bonds to the Fixed Rate, at a redemption price equal to 100% of the principal amount thereof plus interest, if any, 
accrued thereon from the most recent Interest Payment Date to the redemption date. 

In the event of any partial optional or special optional redemption of the 2008B Bonds, the mandatory sinking fund 
redemption payments shall be reduced In such order as the Authority shall elect prior to such redemption or, if no 
such election is made, in the inverse order thereot: The Trustee shall (in such manner as it in its sole discretion shall 
choose) ~ the amount of each, such reduction in required mandatory redemption payment, so that each such 
required mandatory sinking fund redemption payme~ is made in Authorized Denominations. 

General Promlons Regarding Redemptions. No redemption of less than all of the 2008B Bonds outstanding 
shall be made unless in Authomed Denominations. Any redemption of less than all of the 2008B Bo.ods 
Outstanding shall be made first from Bank Bonds. Any redemption of less than all of the 2008B Bonds Omstanding 
shall be made in such a manner that all Bonds Outstanding after such redemption are in Authorized Denominations. 

Notice of Redemption. 2008B Bonds may be called for redemption by the Trustee (other than pursuant to the 
Special Optional-Redemption provisions above, which reqwre Immediate Notice to the Bank. prior to the redemption 
date) (A) in the case of 2008B Bonds during a Variable Rate Period other than a Term Rate Period, upon receipt by 
the Trustee at .least IS days prior to the redemption date of a written request of the Authority requesting such 
redemption or (B) in all other cases, upon receipt by the Trustee not less than 30 days prior to the redemption date 
identified in the written request of the Authority requesting such redemption. A copy of the notice of the call for 
any redemption identifying the 2008B Bonds to be redeemed shall be given by the Trustee to the holders of the 
2008B Bonds by first class mail postage prepaid, which notice llhall specify the redemption date, the redemption 
price, the place and manner·ofpayment and that from the redemption date interest will ~ to accrue on the 2008B 
Bonds which are the subject of such notice and shall include such other information as the· Trustee shall deem 
appropriate or necessary at the time such notice is given to comply with any applicable law, regulation or industry 
standard. If at the time of mailing of any notice of redemption with respect to any redemption other than a 
mandatoxy redemption pursuant to the Fifth Supplement to the Amended and Restated Indenture the Authority shall 
not have deposited with the Trustee moneys sufficient to redeem all the 2008B Bonds called for redemption, such 
notice shall state that it is subject to the dePosit of the redemption moneys with the Trustee not later than the opening 
~£business on the redemption date and shall be ofno effect unless such moneys are so deposited. 

Failure to give notice in the manner prescrib¢ hereunder with respect to any 2008B Bond, or any defect in such 
notice, shall not affect the validity of the proceedings fo~ redemption for any 2008B Bond with respect to which 
notice was properly given. Upon the happening of the above conditions and if sufficient moneys are on deposit wit)i 
the Trustee on the applicable redemption date to redeem the 2008B Bonds to be redeemed and to pay interest due 
thereon and premium, if any, the 2008B Bonds thus called shall not after the applicable redemption date bear 
interest, be protected by the Indenture or be deeined to be Outstanding under the provisions of the Indenture. 

. . 
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GENERAL 

This 2008B Bond is one of a duly authorized issue of Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2008B, issued in the 
aggregate principal amount of $80,825,000 (the "2008B Bonds"). The 2008B Bonds are issued to enable the 
Authority to refund certain of its outstanding bonds and for other puq,oses permitted by the Act and thereby to 
accomplish the public puiposes set forth in the Act. . 

The 2008B Bonds are issued under and pursuant to the Act and a resolution of the Authority duly adopted on March 
18, 2008 (the "Resolution") and under the Indenture between the Authority and the Trustee, and, together with other 
Outstanding Bonds, are equally and ratably secured under the Indenture, except as otherwise provided therein, by an 
assignment and.pledge o~ and grant of a security interest in, (i) all amounts received by or payable to or at the 
direction of the Authority constituting proceeds (including interest and penalties) of any PICA Taxes, and (ii') all 
moneys and securities held by the Trustee under the Indenture (except funds held in trust for the pnited States) 
(collectiyely, the "Pledged Revenues"), Capitalized terms used herein which are not defined herein shall have the 
meanings set forth in the Indenture. 

Liquidity Facility. From the date of their original ismumce, the 2008B Bonds (other than Bank Bonds) will be 
secured by a Standby Bond Purchase Agreement dated a:s of May 1, 2008 (the "Liquidity Facility") with JPMorgan 
Chase Bank (the "Initial Bank") pursuant to which the Initial Bank has agreed to pay to the Trustee the purchase 
price of 2008B Bonds which are tendered for optional or mandatory purchase pursuant to the Fifth Supplement to 
the Amended and Restated Indenture which have not been successfully remarketed. The Liquidity Facility expires 
on May 14, 2009, subject to tennination or extension as provided therein. 

The Authority may, subject to the 'provisions of the Liquidity Facility and the Indenture, at any time arrange for the 
deposit with the Trustee of a Renewal Liquidity Facility or on Alternate liquidity Facility in substitution for the 
existing Liquidity,Facility. The Indenture also permits the termination of a Liquidity Facility then in effect without 
replacement in certain cases specified in the Indenture on and after the Conversion Date. The liquidity Facility then 
in effect may be. replaced only if the requirements specified in the Indenture are satisfied. 

The executed counteiparts of the Indenture and the Uquidity Facility are on file at the principal corporate ttust 
office of the Trustee. 

THIS 2008B BOND IS A LIMITED OBLIGATION OF THE AUTHORITY AND IS PAYABLE SOLELY 
FROM THE SOURCES REFERRED TO HEREIN. NEITHER THE CREDIT NOR THE TAXING 
POWER OF THE COMMONWEALTH OF PENNSYLVANIA OR OF ANY POLITICAL SUBDIVISION 
THEREOF, INCLUDING THE CITY OF PHILADELPHIA, IS PLEDGED FOR TJIE PAYMENT OF THE 
PRINCIPAL OF OR INTEREST ON THIS 2008B BOND. THIS 2008B BOND IS NOT AND SHALL NOT 
BE DEEMED AN OBLIGATION OF THE COMMONWEALTH OF PENNSYLVANIA OR OF ANY 
POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY OF PHILADELPHIA, EXCEPT FOR 
THE AUTHORITY, AND NEITHER THE COMMONWEALTH OF PENNSYLVANIA NOR ANY 
POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY OF PHILADELPHIA, EXCEPT FOR 
THE AUTHORITY, IS OR SHALL BE LIABLE FOR THE PAYMENT OF SUCH PRINCIPAL OR 
INTEREST, THE AUTHORITY HAS NO TAXING POWER. 

NOTWITHSTANDING ANY PROVISION OF THE ACT OR ANY OTHER LAW TO THE CONTRARY, 
OR OF ANY IMPLICATION THAT MAY BE DRAWN THEREFROM, THE COMMONWEALTH OF 
PENNSYLVANIA AND ALL OTHER GOVJliRNMENT AGENCIES, JNCLUDJN(; THE CITY, EXCEPT 
THE AUTHORITY, SHALL HAVE NO LEGAL OR MORAL OBLIGATION FOR THE PAYMENT OF 
EXPENSES OR OBLIGATIONS OF THE AUTHORITY, INCLUDING, BUT NO)' LIMITED TO, 
PRINCIPAL AND INTEREST ON THE 2008B BONDS, TBE FUNDING·OR REFUNDING OF ANY 
RESERVES AND ANY OPERATING OR ADMINISTRATIVE EXPENSES WHATSOEVER. OBLIGEES 
OF THE AUTHORITY, INCLtmING HOLDERS OF 2008B BONDS, SHALL HAVE NO RECOURSE, 
LEGAL OR MORAL, TO THE COMMONWEALTH OF PENNSYLVANIA OR TO ANY GOVERNMENT 
AGENCY, ~CEPT THE AUTHORITY FOR THE PAYMENT OF PRINCIPAL OF OR INTEREST ON 
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THE 2008B BONDS, THE LIABll..I'l'Y OF THE AUTHORITY IN RESPECT OF THIS 2008B BOND IS 
LIMITED SOLELY TO THE PLEDGED REVENUES. • 

The owner of this 2008B Bond shall have no right to enforce the provisions of the Indenture or to ~titute action to 
enforce the co:venants therein, or to take any action with respect to any event of default under the Indenture, or to 
institute, appear in or defend any suit or (?ther proceedings with respect thereto, except lls provided in the Indenture. 
Modifications or alterations of the Indenture or any trust indenture supplemental thereto, may be made only to the 
extent and in the circumstances permitted by the Indenture. The 2008B Bonds are .run subject to acceleration of 
maturity Upon the occurrence of an Event of Default. 

This 2008B Bond shall not be entitled to any right. security Qr benefit under the Indenture or be void or become 
obligatory for any purpose until this 2008B Bond shall have been authenticated by the Trustee or the Tender Agent, 
by execution of the certificate of authentication inscn"bed hereon. • 

All acts, conditions and things required to happen, exist and be performed precedent to and in the issuan~ of the 
2008B Bonds in order to make. them legal, valid and·binding obligations of the Authority in accordance with their 
terms, and the execution of the Indenture have happened, exist and have been performed as so required; the 
Authority has received payment in full for the 2008B Bohds; and no limitation of indebtedness, either statutory or 
constitutional, ~ been exceeded in the issuance of the 2008B Bonds. 

Thjs 2008B Bond, notwithstanding the provisions for registrati_on of transfer stated herein and contained in the 
Indenture, at all times shall be and shall be undemood to be ail investment security within the meaning of and for all 
the purposes of the Uniform Commercial Code of Pennsylvania. This 2008B Bond is issued with the intent that the 
laws of the Commonwealth of Pennsylvania shall govern its construction. • 
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IN WITNESS WHEREOF, the Pennsylvania Intergovernmental Cooperation Authority has caused this 2008B Bond 
to be executed with the manual .or facsimile sigpature of its Chairperson or Vice Chairperson and its official seal or a 
facsimile thereof to be imprintc,4 hereon and attested with the manual or facsimile signature of its Sectetaiy or 
Assistant Secretary. • 

ATTEST: 

By. ______ -..-____ _ 
(Assistant) Secretary 

[SEAL} 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By:. ______________ _ 
(Vice) Chairperson 

CERTIFICATE OF AUTHENTICATION 

Thls 2008B Bond is one of the 2008B Bonds described in the with-mentioned Indenture. The text of the opinion 
attached hereto is the text of the opinion of Bond Counsel, WolfBlock LLP, Philadelphia, Pennsylvania, dated and 
delivered on the date of delivery of and payment for the 2008B Bonds, an executed counterpart of which is on file 
with the Trust.ee. 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

By: _____ ....;... _______ _ 
Dated: Authorized Signatoi:y 

ASSIGNMENT 

For value received ------------,- hereby sells, assigns and transfers unto 
the within Bond issued by the Pennsylvania 

Intergovernmental Cooperation Authority and all rights thereunder, hereby irrevocably appointing 
__________ to transfer said 2008B Bond on the 2008B Bond Register, with full power of 
substitution in the premises. 

Dated:. ________ _ 

Signature Guaranteed:•: __________________ _ 
"' Signature(s) must be Guaranteed by a member of an approved Signature Guarantee Medallion Program. 

NOTICE• The signature to thls assignment must correspond with the name as it appears upon the face of 
within Bond in every particular, without alteJalion or any change whatever. 
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I " I 

The following abbreviations when used in the inscription on the mce of the within Bond, shall be construed 
as ~ they were written out in full according to applicable laws or regulations: 

TEN COM- as tenants in common 
• TEN ENT - as tenants by the entireties 
JT TEN - as joint tenants with right of survivorship and not as tenants in common 
UNIFGIFT MIN ACT-_______ Custodian. ______ _ 

(Cust) (Minor) 
under Uniform Gifts to Minors Act ____ ~-(Stat.e) 
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Financial Security Assurance Inc. ("Financial Security"), New York, New York, has delivered its municipal bond 
insurance policy with respect to the scheduled payments due of principal of and interest on this Bond to U.S. Bank 
National Association, Philadelphia, Pennsylvania, or its successor, as paying agent- for the Bonds (the "Paying 
Agent"). Said Policy is on file and- available for inspection at the principal office of the Paying Agent and a copy 
thereof may be obtained from Financial Security or the Paying Agent. 

Unless this certifioate is presented by an authorized representative of The Depository Trost Company, a New York 
corpomtion ("OTC"), to the Authority or its agent for registration of transfer, exchange, or payment, and any 
certificate issued is registered in the name of Cede & Co. or to such other name as is requested by an authorized 
representative of DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an 
authorized representative of·DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR' 
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereot Cede & Co. 
has an interest herein. 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
Special Tax Revenue Ref11nding Bonds 

MA'fURITY DATE 
June 15, 2020 

(City of PhU~delphfa Funding Program) 

ORIGINAL 
ISSUEDATE 
May 15,2008 

,Series of 2008B 
! (Global Bond) 

INTEREST MQDE ~ 
V ARIABLERATE 708840 HF 3 

NUMBER 
BBBR-1 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: Initially ZERO DOLlARS (SO.DO) 
At all times equal to the prlJicipal amount of the PENNSYLVANIA 
INTERGOVERNMENTAL COOPERATION AUTHORITY Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 2008A, which 
are Bank Bonds under the Indenture, Not to exceed EIGHTY MILLION EIGHT 
HUNDRED TWENTY FIVE mousAND DOLLARS ($80,825,000.00) 

IN CONNECTION WITH THE ISSUANCE OF THE 2008B BONDS, TIIlS ADDITIONAL BOND HAS BEEN 
EXECUTED, DELlVERED TO AND AUTHENTICATED BY THE '.I'R.USTBE IN THE ORIGINAL PRINCIPAL 
AMOUNT OF ZERO DOLLARS (A "GLOBAL BOND") FOR USE, IN ACCORDANCE WITH THE THEN
CURRENT PROCEDURES OF THE SECURITIES DEPOSITORY FOR THE 2008B BONDS, IN THE EVENT 
THAT ALL OR ANY PORTION OF THE 2008B BONDS BECOME BANK BONDS. AT AIL TIMBS, THE 
PRINCIPAL AMOUNT OF THE GLOBAL BOND Wll.LBE EQUAL TO THE PRINCIPAL AMOUNT OF ANY 
OUTSTANDING BANK. BONDS; PROVIDED, HOWEVER, AT NO TIME SHALL THE AMOUNT 
REPRESENTED BY TIUS GLOBAL BOND, TOGETHER WITH THE AMOUNT REPRESENTED BY THE 
2008B BOND, EXCEED THE TOTAL AMOUNT OF THE 2008B BONDS OUTSTANDING UNDER THE 
INDENTURE. 

The Pennsylvania Intergovernmental Cooperation Authority (the n Authority"), a body corporate and politic 
organized and existing as a public authority and lns1rumentality of the Commonwealth of Pennsylvania, United 
States of America, duly existing under the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of 
the First Class (Act ofJune S, 1991, P.L. 9, No.-6), as amended (the "Act''), for value received, hereby promises to 
pay in lawful money of the United States of America to the registered ownet named above, or register~ assigns, on 
the maturity date stated above, unless this 2008B Bond shall have previously been called for redemption and 
payment of the redemption price made or provided· for, but solely ·from amounts specified in the Indenture, upon 
surrender hereo~ the principal amount hereof, and to pay interest on the principal amount in like manner, but solely 
~o~ ammmts specified-in the Indenture, frem the Interest -Payment"Date next preceding the authemicalion-date 
heieof, unless this 2008B Bond has been authentic~ on the date of first authentication and delivery of the 2008B 
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Bonds or on an Interest Payment Date to which ~ has been paid, in which event i,nterest shall be computed 
from sueh autlientl.cation date, at the rates per IIDJlU1l1 and on the dates determined as descnoed herein and in the 
Indenture (as defined below) until payment of the principal amount, or provision therefor, shall have been made 
upon redemption, at Maturity, or otherwise. . 

The principal of and premium, if any, on 2008B Bonds bearing interest at a Variable Rate or Flexi1>le Rate shall be 
payable at the Principal Office of the Trustee, U.S. Bank National Association, in Philadelphia. Pennsylvania, upon 
presentation and surrender of such 2008B Bonds, which presentation and surrender can be made at the Principal 
Office of the Tender Agent. The principal of and premium, if any, on the 2008B Bonds bearing interest at a Fixed 
Rate shall be payable at .the Principal Pffi.ce of the Trustee upon presentation and surrender of such 2008B Bonds. 
Payment of principal of any 2008B Bond shall be niade to any owner of$1,000,000 or more in aggregate principal 
amount of 2008B Bonds by wire transfer to such owner on the principal payment date for said 2008B Bonds upon 
written notice from such owner containing the wire transfer address within the continental United States to which 
such owner wishes to have such wire directed, which written notice is received not later than the Business Day next 
preceding the 1 olh day prior to the principal payment or maturity date applicable to such 2008B Bonds, provided that 
such wire transfer shall only be made upon presentation and surrender of such 2008B Bonds at the Principal Office 
of the Trustee or Tender Agent, as applicable, on the principal payment date. Any payment of the purehase price of a 
Tendered Bond shall be payable at the Principal Office of the Tender Agent, upon presentation -and surrender of 
such 2008B Bond, as hereinafter descnoed, 

Subjett to the provisions of the Indenture applicable to 2008B Bonds issued in Book Entry form, interest payments 
on a 2008B Bond ( other than with respect to Defaulted Interest) sba11 be made to the registered owner thereof 
appearing on the Bond Register as ·of the close of business of the Bond Registrar on the Record Date; provided, 
however, that during a Flexiole Rate Period such payments shall be payable only up9n presentation and surrender of 
such 2008B Bond to the Tender Agent. Interest payments on a 2008B Bond (other than with respect to defaulted 
interest) shall be ~ade to the registered owner thereof appearing on the Bond Register as of the close ofbusiness of 
the Bond Registrar on the Record Date; provided, however, that during a Flexible Rate Period such payments shall 
be payable only upon presentation and surrender of such 2008B Bond to the Tender Agent. Interest on the 2008B 
Bonds shall, except 1111 hereinafter provided, be paid: (i) during a Flexi'ble or Variable Rate Period, by check or draft 
of the Tender Agent mailed on the Interest Payment Date to such registered owner at the address of such owner as it 
appears on the Bond Register or at such other address furnished in writing by such registered owner to the Tender 
Agent, (it1 dwing a Flexible or Variable Rate Period, by wire transfer sent on the Interest Payment Date to the 
registered owner upon written notice to the Tender Agent :from the registered owner containing the wire transfer 
address (which shall b.e in the continental United States) to which the registered owner wishes to have such wire 
directed which written notice is received not later than the Business Day prior to the :first interest Payment Date to 
which it relates, it being understood that such notice may refer to multiple interest payments; (iii) on or prior to the 
Fixed Rate Conversion Date, in such other fashion as is agreed upon between the registered owner and the Tender 
Agent, including, without limitation, by wire transfer upon such prior notice as may be satisfactory to the Tender 
Agent or (iv) after the Fixed Rate Conversion Date, by check or draft of the TIUStee mailed on the Interest Payment 
Date to such registered owner at the address of such owner as it appears on the Bond Register. 

Interest during a Flexible Rate Period shall be calcnlated on the basis of a 365/366 day year for the actual number of 
days elapsed. Interest during a Variable Rate Period shall be calculated on the basis of a 365/366 day year for the 
actual number of days elapsed except during a Term Rate Period and during a Fixed Rate Period interest shall be 
calculated on the basis of a 360-day year composed of twelve 30-day months. 

This 2008B Bond is transferable by the registered owner hereof in person or by such owner's attorney daly 
authorized in writing at the Principal Office of the Trustee, but only in the manner and subject to the limitations 
provided.in the Indenture and upon surrender of this 2008B Bond. Upon such transfer a new Bond or Bonds of like 
date and tenor in Authorized Denominations of the same Maturity _for the aggregate principal amount which the 
transferee or transferees are entitled to receive will be issued to the transferee or transferees in exchange therefor as 
provided in the Indenture. The Authority, the Tnlstee, the Tender Agent, the Remarketing Agent, the Bank and any 
Paying Agent may treat the person in whose name this 2008B Bond is registered as tho absolute owner hereof for 
the pmpose of receiving payment o( or on account o( the principal, redemption premium, if any, and intenist due 
hereon and for all o!Jier p'lllposes, and neither the Authority, the Trustee nor any paying agent shall be affected by 
any notice to the contrary. If any 2008B Bond is transferred or exchanged on the Bond Register by the TJUSiee after 
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notice of the optiprial redemption or the optional or mandatory tender of such 2008B Bond has· been given, the 
Trustee shall attach a copy of such notice ·to the 2008B Bond issued in ®nnection with such transfer or exchange. 
Subsequent to the Fixed Rate Conversion Date, the Trustee shall not be required to register the transfer of or 
exchange any 2008B Bond after the mailing of notice calling such 2008B Bond or portion thereof for redemption 
has occurred as herein provided, or during thQ period of fifteen days next preceding the. giving of notice calling any 
2008B Bond or Bonds for redemption. • 

To the extent not defined herein, the terms used in this 2008B Bond shall have the same meanings as set forth in' the 
Indenture. 

INTEREST RATES 

Bank Bonds. Notwithstanding anything herein or in the 2008B Bond to the contrary, Bank Bonds shall bear interest 
at the Bank Rate determined in accordance with the provisions of the Liquidity Facility and not the Variable Rate or 
Flext'ble Rate that would otherwise be applicable to such 2008B Bonds were they not Ban1c Bonds and shall be 
payable in accordance with the Indenture and the Liquidity Facilily. In connection with the issuance of the 2008AB 
Bond, this Bond has been executed and delivered to the Trustee in the orig~l principal amount of zero dollars 
( ~h a "Global Bond") and a corresponding CQ'SJP number has been obtained by or on behalf of the Authority for 
this Bond, which is to be authenticated by the TIUBtee as provided for in the Indenture, for use, in accordance with 
the then-current procedures ofDTC, in the event that all or any portion of the 2008B Bonds become Bank Bonds. 
At all times, the principal amount of the Global Bond will be equal to the principal amount of any outstanding Bank 
Bonds; provided, however, at no time shall the amount represented by this 2008B Bond, together with the amount 
represented by the Glob!ll Bond, exceed the total amount of the 2008B Bonds outstanding under the Indenture_. 

REDEMPTION 

Optional Redemption. 

(i) Flexible Rate Period or a Variable Rate Period. Duting a Flexible Rate Period or a Variable Rate :Period, 
the 2008B Bonds shall be subject to redemption prior to maturity at the option of the Authority, in whole or in part 
(and if in part in an Authorized Denomination) on any Repurchase Date applicable thereto during a Flexible Rate 
Period or on any Interest Payment Date during a Variable Rate Period (and, if in part, by the redemption of any 
Bank Bonds first and thereafter by lot), at a redemption price equal to 100% of the principal amount thereof plus 
accrued interest, if any, to the redemption date. 

(ii) Term Rate Period. On or prior to the Fixed Rate Conversion Date, 2008B Bonds in a Temt Rate Period 
may be redeemed by the Authority, in whole or in part (and, if in part, by the redemption of any Bank Bonds first 
and thereafter by lot in such manner as shall be determined by the Trustee), (A) at any time. on and after the No-Call 
Period described below, at a redemption price of 100% of the principal amo:unt of 2008B Bonds called for 
redemption, plus accrued interest to the date fixed for redemption, and (B) on the day after the end of each Term 
Rate Period at a redemption price of 100% of the principal amount thereof, plus accrued interest to the date fixed for 
redemption: • 

Length of Term Rate Period 
Greater than or equal to 10 years 

Less than 10 years and greater than or equal to 8 
years 

Less than 8 years 

Commencement of Redemption Period 
gin Anniversary of the commencement of the Fixed Rate 
Period 

6th Anniversary of the commencement of the Fixed Rate 
Period 

Not subject to optional redemption 

Notwithstanding the foregoing, the N~-Call Periods specified above may be changed by the Remarketing Agent 
upon the written request of the Authority if the Favoxable Opinion required to be de~vered in connection w/,th the 

3 



1 • 1-' 

conversion of the interest rate on the ·2008B Bonds to a Term Rate Period is to the effect that such change will not 
have an adverse effect on the validity of the 2008B Bonds or any exemption from ~ income taxation to which 
interest on the 2008B Bonds would otherwise be entitled. 

(iit) Fixed Rate. After the Fixed Rate Conversion Date,· the 2008B Bonds may be redeemed by the Authority in 
whole on any date, or in part on any Interest Payment Date (and, if in part, by lot in such manner as shall be 
detennined by the Trustee), after the No-Call Period described below at a redemption price of 100% of the principal 
amount of2008B Bonds called for redemption, plus accrued interest to the date fixed for redemption: 

Length of Fixed Rate Period 
Greater than or equal to 10 yem 

Commencement of Redemption Period 
gm Anniversuy of the commencement of the Pixed Rate 
Period 

Less than 10 years and gn:ater than or equal 6th Anniversary of the commencement of the Fixed Rate 
to 8 years Period 

Less than 8 years Not subject to optional redemption 

Notwithstanding the foregoing, the No-Call Periods and redemption prices specified above may be changed by ·the 
Remarketing Agent upon the written request of the Authority if the Favorable Opinion required to be delivered m 
connection with the conversion of the interest rate on the 2008B Bonds to a Fixed Rate is to the effect that such 
change will not have an adverse effect on the validt'ty of the 2008B Bonds or any exelllption from federal ·income 
taxation to which interest on the 2008B Bonds would otherwise be entitled. 

Special Optional Redemption. Any 2008 "Bonds which; (1) are Bank Bonds, or (2) have been converted to a 
Fixed Rate as·descn'bed in the paragraph above entitled "Conversion to Fixed Rate in Extraordinary Ckcumstances", 
shall be subject to redemption in whole or in part prior to the Maturity Date therefor at the option of the Authority 
out of amounts deposited in the Debt Service Fund, on any Business Day at a redemption price equal to 100% of the 
principal amount thereof plus accrued interest, if any, to the redemption date. 

Mandatory Sinking Fund Redemptfon. The 2008B Bonds are subject to mandatory redemption prior to maturity 
in part by lot, as selected by the Trustee, on June 15 of each year as set forth below, in the respective principal 
amounts listed opposite each such year from moneys in the Debt Service Fund, at a redemption price equal to 100% 
of the principal amount thereof plus interest, if any, accrued thereon from the most recent mterest Payment Date to 
the redemption date. 

* Maturity 

Redemption Date 
(June 1S) 

2009 
2010 
2011 
2012 
2013 
2014 

Principal Amount 
$4,925,000.00 
$5,200,000.00 
$5,475,000.00 
$S,800,000.00 
$6,100,000.00 
$6,450,000.00 

Redemption Date 
(June 15) 

201S 
2016 
2017 
2018 
2019 
2020 

Principal Amount 
$6,800,000.00 
$7,175,000.00 
$7 ,S75,000.00 
$8,000,000.00 
$8,425,000.00 
$8,900,000.00 

Notwithstanding the foregoing, on and after the Fixed Rate Conversion Date,- if the Authority shall, with the consent 
of the Bond IDSUrer, • file a certificate pursuant to Section 20S(d) of the Fifth Supplement to the Amended and 
Restated Indenture in connection with the conversion of the 2008B Bonds to the Pixed Rate containing an alternate 
schedule of mandatory redemption dates and amounts to be effective with respect to the 2008B Bonds on and after 
the Fixed Rate Conversion Date, in lieu of the mandatory sinkbi"g ibnd redemption schedule detailed above, the 
Authority shall redeem 2008B Bonds maturing on such dates and in the such· amounts from moneys in the Debt 
Service Fund as shall be set forth in such certificate, if any, filed in connection with the conversion of the 2008B 
Bonds to the Fixed Rate, at a redemption price equal to 100% of the principal amount th~eof plus interest, if any, 
accrued thereon from the most recent Interest Payment Date to the redemption date. 
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In the event of any partial optional or special_ optional redemption of the 2008B Bonds, the mandatory sinking fund 
redemption payments shall be reduced in such order as the Authority shall elect prior to such redemption or, if no 
such election is made, in the inverse order thereo£ The Trustee shall (in such manner as it in its sole discretion shall 
choose) adjust the amount of each such reduction in required mandatory redemption payment, so that each such 
required mandatory sinking fund redemption payment is made in Authorized Denominations. 

General Provisions Regarding Redemptions. No redemption of less than all of the 2008B Bonds outstanding 
shall be made unless in Authorized Denominations. Any redemption of less than all of the 2008B Bonds 
Outstanding shall be made first from Bank Bonds. Any redemption ofless than all of the 2008B Bonds Outstanding 
shall be made in such a manner that all Bonds Outstanding after such redemption are in Authorized Denominations. 

NoUce of Redemption. 2008B Bonds may be called for redemption by the Trustee (other than pursuant to the 
Special Optional Redemption provisions above, which require Immediate Notice to the Bank prior to the redemption 
date) (A) in the case of 2008B Bonds during a Variable Rate Period other than a Tenn Rate Period, upon receipt by 
the Trustee at least 15 days prior to the redemption date of a written request of the Authority requesting such 
redemption or (B) in all other cases, upon receipt by the Trustee not less than 30 days prior to the redemption date 
identified in the written request of the Authority requesting such redemption. A copy of the notice of the call for 
any redemption identifying the 2008B Bonds to be redeemed shall be given by the Trustee to the holders of the 
2008B Bonds by first class mail postage prepaid, which notice shall specify the redemption date, the redemption 
price, the place and manner of payment and that from the redemption date int.erest will cease to accrue on the 2008B 
Bonds which are the subject bf such notice and shall include such other information as the Trustee shall deem 
appropriate or necessary at the time such notice is given to comply with any applicable law, regulation or mdustry 
standard. If at the time of mailing of any notice of redemption with respect to any redemption other than a 
mandatory redemption pursuant to the Fifth Supplement to the Amended and Restated Indenture the Authority shall 
not have deposited with the Trustee moneys sufficient to redeem all the 200SB Bonds called for redemption, such 
notice shall state that it is subject to the deposit of the redemption moneys with the Trustee not later than the opening 
of business on tlie redemption date and shall be of no effect unless such moneys are so deposited. 

Failure to give notice in the manner prescn"bed hereunder with respect to any 2008B Bond, or any defect in such 
notice, shall not affect the validity of the proceedings for redemption for any 2008B Bond with respect to which 
notice was properly given. Upon the happenjng of the above conditions and if sufficient moneys are on deposit with 
the Trustee on the applicable redemption date to redeem the 2008B Bonds to be redeemed and to pay interest due 
thereon and prenuum, if any, the 2008B Bonds thus called shall not after the applicable redempJion date bear 
interest, be protected bf the Indenture or be deemed to be Outstanding under the provisions of the Indenture. 

GENERAL 

This 2008B Bond is one of a duly authorized issue of Pennsylvania Intergovemmenla1 Cooperation Authority 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2008B, issued in the 
aggregate principal amount of $80,825,000 (the "2008B Bonds"). The 2008B Bonds are issued to enable the 
Authority to refund certain of its outstanding bonds and for other pwposes permitted by the Act and thereby to 
accomplish the public purposes set forth in the Act. 

The 2008B Bonds are issued under and pmsuant to the Act and a resolution of the Authority duly adopted on March 
lS, 2008 (the "Resolution") and under the Indenture between the Authority and the Trustee, and, together with other 
Outstanding Bonds, are equally and ratably secured under the Indenture, except as otherwise provided therein, by an 
assignment and pledge o~ and grant of a security interest in, {i) all amounts received by or payable to or at the 
direction of the Authority constituting proceeds {~luding interest and penalties) of any PICA Taxes, and (it) all 
moneys and securities held by the Trustee under the Indenture (except funds held in trust for the United States) 
(collectively, the "Pledged Revenues"). Capitalized terms used herein which are not defined herein shall have the 
meanings set forth In the Indenture. 

Liquidity Facility, From the date of their original ~ce, the 2008B Bonds (other than Bank Bonds) will be 
secured by a Standby Bona Purchase Agreement dated as of May 1, 2008 (the "Liquidity Facility") with JPMorgan 
Chase Bank ·(the "Initial Bank") pursuant to which the Initial Bank has agreed to pay to the Trustee the purchase 
price of 2008B Bonds which are tendered for optional or mandatory purchase pursuant to the Fifth Supplement to 
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the Amended. and Restated Indenture which have not been successfully remarketed. The Liquidity Facility expires 
on May 14, 2009, subject to termination or extension as provided therein. 

The Authority may, subject to the provisions of the Liquidity Facility and the Indenture, at any time arrange for the 
deposit with the Trustee of a Renewal Liquidity Facility or on Alternat.e liquidity Facility in substitution for the 
existing Liquidity Facility. The Indenture also permits the termination of a Liquidity Facility then in effect without 
replacement in certain cases specified in the Indenture on and after the Conversion Date. The Liquidity Facility then 
in efftiet may be replaced only if the requirements specified in the Indenture are satisfied. 

The executed countCiparts of the Indenture and the Liquidity Facility are on file at the principal coip<mlte trust 
office of the T111Stee. 

THIS 2008B BOND IS A LIMITED OBLIGATION OF THE AUTHORITY AND IS PAYABLE SOLELY 
FROM THE SOURCES REFERRED TO BEREJN, NEITHER THE CREDIT NOR THE TAXING 
POWER·OF THE COMMONWEALTH OF PENNSYLVANIA OR OF ANY POLITICAL SlJBDIVISION 
THEREOF, INCLUDING THE CITY OF PHll,ADELPHIA,-IS PLEDGED FOR THE PAYMENT OF THE 
PRINCIPAL OF OR INTEREST ON THIS 2008B BOND, THIS 2008B BOND IS NOT AND SHALL NOT 
BE DEEMED AN OBLIGATION OF THE COMMONWEALTH .OF PENNSYLVANIA OR OF ANY 
POLITICAL SUBDMSION THEREOF, INCLUDJNG THE CITY OF PHILADELPHIA, EXCEPT FOR 
THE AUTHORITY, AND NEITHER. THE COMMONWEALTH OF J>ENNSYLVANIA NOR ANY 
POLITICAL SUBDMSION THEREOF, INCLUDING THE CITY OF PHil,ADELPIIIA, EXCEPT FOR 
T.HE AUTHORITY, IS OR SHAU, BE LIABLE FOR THE PAYMENT OF SUCH PRJNCIPAL OR 
INTEREST, THE AUTHORITY HAS NO TAXING POWER. 

NOTWITHSTANDING ANY PROVISION OF THE ACT OR ANY OTHER LAW"T() THE CONTRARY, 
OR OF ANY IMPLICATION THAT MAY BE DRAWN THEID;FROM, THE COMMONWEALTH OF 
PENNSYLVANIA AND ALL OTHER GOVERNMENT AGENmES, INCLUDJNG THE CITY, EXCEPT 
THE AUTHORITY, SHALL HAVE NO LEGAL OR MORAL OBLIGATION FOR THE PAYMENT OF 
EXPENSES OR OBLIGATIONS OF THE AUTHORITY, INCLUDING, BUT NOT LIMITED TO, 
PRINCIPAL AND INTEREST ON THE.2008B BONDS, THE FUNDING OR REFUNDING OF ANY 
RESERVES AND ANY OPERATJNG OR ADMINISTRATIVE EXPENSES WHATSOEVER. OBLIGEES 
OF THE AUTHORITY, INCLUDING HOLDERS OF 2008B BOND~, SHALL HAVE NO RECOURSE, 
LEGAL OR MORAL, TO THE COMMONWEALTH OF PENNSYLVANIA OR TO ANY GOVERNMENT 
AGENCY, EXCEPT THE AUTHORITY FOR THE PAYMENT OF PRINCIPAL OF OR INTEREST ON 
THE 2008B BONDS. THE LIABILITY OF THE AUTHORITY IN RESPECT OF THIS 2008B BOND IS 
LIMITED SOLELY TO THE PLEDGED REVENUES. 

The owner of this 2008B Bond shall have no right to enforce the provisions of the Indenture or to institute action to 
enforce the covenants therein, or to take any action with rmpect to any event of default under the Indenture. or to 
institute, appear in or defend any suit or other proceedings with respect ~to. except as provided in the Indenture. 
Modifications or alterati~ of the Indenture or any trust indenture supplemental thereto, may be made only to the 
extent and in the circumstances permitted by the Indenture. The 2008B Bonds are not subject to acceleration. of 
maturity upon the occurrence of an Event ofDefaull 

This 2008B Bond shall not be entitled to any right, security or benefit under the Indenture ~r be void or become 
obligatory for any purpose until this 2008B Bond shall have been authenticated by the Trustee or the Tender Agent, 
by execution of the certificate of authentication inscn"bed hereon. 

All acts, conditiom and things required to happen, exist and be performed precedent to and in the issuance of the 
2008B Bonds in order to make them legal, valid and binding obligations of the Authority in accordance with their 
terms, and the execution of the Indenture have happened, exist and have been performed as so required; the 
Authority has received payment in full for the 2008B Bonds; and no limitation of indebtedness, either statutory or 
constitntional, has been exceeded in the issuance of the 2008B·Bonds. 

' This 2008B Bond, notwithstanding the provisions for registration of transfer stated herein and contained in the 
Indenture, at all times shall be and shall be un~tooq to be an invesbnent security within the meaning of and for all 
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the purposes of the Uniform Commercial Code of Pennsylvania. This 200813 Bond is issued with the int.ent that the 
laws of the Commonwealth of Pcnnsylvama shall govern its construction. 
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IN WITNESS WHEREOF, the Pennsylvania Intergovernmental Coopemtion Authority has caused this 2008B Bond 
to be executed with the manual or facsimile signature of its Chairperson or Vice Chab:person and its official seal or a 
facsimil~ thereof to be imprinted hereon and attested with the manual or facsimile signature of its Secretary or 
Assistant Secretary. 

ATTEST: 

By:_~----------
(Assistant) Secretary 

[SEAL] 

PENNSYLVANIA INTERGOVERNMENT~ 
COOPERATION AUTHORITY 

By: _____________ _ 

(Vice) Chairperson 

CERTIFICATEOFAUTBENTICATION 

This 2008B Bond (Global Bond) is the Global Bond representing the 2008B Bonds described .in the with-mentioned 
Indenture. The text·of the opinion attached hereto is the text of the op.inion of Bond COUllSC?l. WoltBlock LLP, 
Philadelphia, Pennsylvania, dated and delivered on the date of delivezy of and payment for the 2008B Bonds, an 
executed counteipart of which is on file with the Trustee. 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

By:, _____________ _ 
Dated: Authorized Signatory 

ASSIGNMENT 

For value received __________ hereby sells, assigns and tnmsfers unto 
--'------------------ the within .Bond issued by the Pennsylvania 
Intergovernmental Cooperation Authority and all rights thereunder, hereby irrevocably appointing 
--,-.--,-------- to transfer said 2008B Bond on the 2008B Bond Register, with full power of 
substitution .in the premises. 

Dated: ________ _ 

Signature Guaranteed:*: __________________ _ 
• Signature(s) must be Guaranteed by a member of an approved Signature Guarantee Medallion Program. 

NOTICE• The1 signature to this assignment. must correspond with the name as it appears upon the face of' 
within Bond in every particular, without alteration or any change what.ever. 
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The following abbreviations when used in the inscription on the face of the; within Bond, shall be construed 
as though theywere written out in full according to applicable laws or regulations: 

TEN COM- as tenants in common 
TEN ENT - as tenants by the entireties 
JT TEN - as joint tenants with right of survivorship and not as tenants in comm()D. 
UNIFOIFr MIN ACT-___ ~ ___ Custodian~------

(Cust) (Minor) 
under Uniform Gifts to Minors Act ______ (State) 
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SUPPLEMENTAL CERTIFICATE REGARDING 
IDENTIFICATION OF ANTICJP ATORY HEDGE FOR TAX-EXEMPT BOND IS~UE 

By Certificate ofldentification of Anticipatory Hedge For Tax-Exempt Bond 
Issue dated December 6, 2001 in the form attached hereto as Exhibit A (the "Original 
Certificatej tti.e Pennsylvania Intergovernmental.Cooperation Authority ("Bond Issuer") 
identified on its books and records a Floating to Fixed (Synthetic Fixed) Fmward Starting 
Interest Rate Swaption Agreement (the "Contract''). 

JP Morgan Chase Bank, N.A. ("Hedge Provider'') ·has given proper notice of the 
exercise of its option set forth in the Contract to caim: the swap descnl>ed them to become 
effective. In connection therewith, Bond Issuer intends to issue, on June 1 S, 2006, its Special 
TIQI: Revenue·Refunding•Bonds (City of Philadelphia Funding Program) Series Qf200G (the 
"2006 Bonds'') to currently refund Bond Issuer's Specil!l Tax Revenue Refunding B0nds (City of 
Philadelphia Funding Program) Seri.es of 1996. In connection with the issuance of the 2006 
Bonds. Bond Issuer and Hedge Provider have agreed to 111Uend and ~e the· confirmation 
relating to the Centraet pursuant to that certain.Swapti~n Confirmation (RBVISION) dated June 
9, 2006 in the·form attached heteto as Exhibit B (the "REVISION"), in order to adjust the 
notional principal. amounts set forth in·the Outstanding Principal·Balance Schedule section of 
such Swaption Confirmation to·correspond to the authorized denominations and mandatory 
sinking fund redemptions of the 2006 Bonds. The Issue Price of the Hedged Bonds will be 
$89,950,000. All other infotmation set forth m the Original Certificate, ~luding pricing of the 
Conttact, remains true and correct 

Bond Issuer intends to confinn and· identify on its books and records the 
REVISION as part of the hedging contrac~ identified on its books and records by the Original 
Certificate (and, specifically, not as a separate or additional hedging contract) and will maintain 
this Supplemental Certification on its permanent records for the therein referenced Hedge Bonds. 

Dated:June13.2006 

l'BNNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUW'.ORrrY 

Bvdv ..... YL ......... --=-----:--
Rob Dubow, Bxeoutive Director· 

t/513526 v.2 
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PRtclNG~CA.TE 

Re: Floacing ~ Fixed (Synrhctic FiA"C(TJ Forward Sianing 
Into~ Rat~ Swnpti1>n Asrecinunt 

PH.~smum: Irr· 'Newmbcr-.1 the .Pennsylvania lntargevemnumtal eaopcration 
Alllhotl'l)I (1hc "AuthC>rity") liOlfcltcd cash bids fmm potenlial purchaMW,; of on 0111ion lo enter. an 
interest rmc swap contract with die Authority 011 June I :S, 2006. Bids wen, submim:d on 
NO\'embcr 16. 2001. The \\inning bidder was JPMorgan (..")Ja:,o;c Bonk. National As9clciadon 
(fomt"-rly known as JPMOJ'Ban Chase Bank. "JPMorg.aoa). which offi?rcd a ~ payment or 
$5,81 S,000. The option was granted in the fom, or a "Flontins to F"ixed (Sy11tJietlc Fixed} Vonvard 
Starting lattn>st Ratt Swapdon Agreement (the nswaption Agn:emcn1")2 which ,vus entered in.to 
by tho Authority and JPMorgan on Di:ccmber 6, 2001, at which time JPMorgan paid the 
Authority $5,8 I 5,000 In aecordallcc with its bid. Investment Management Advisory Oroap, Inc. 
served as bidding agent. • 

JPMorgan has exercisud Its option, and. thercforet an Int~ rate swap uansacaic.m. as 
11mcndcd and ratated (tho "Swap Agrccmonl"} will become cff'ec:livc 1oday, pursuant to ,vhlch 
JPM0r:gan wilt m11ko fio&1lng race pa)·rt1cnts to the Authori1y at a rato equal to 67% of lhe "I 
Month LIBOR Index". and the AUWorily will make fixed rate p:iymcnts to JPMotg1JD at rate:s 
provided for in the Swap Agreement. The nxed nites payablo plltSllant to tho Swap Agre\."fflCD.l 
correspond lo the htterest talcs on certain fixed nm: bonds Issued by 1hc Authority in 1996. 
which. ii is our unden.ianding. hu11e been n:dewru:d today wld1 lhe proceed~ uf floating 1at1: 

N:funding bouds in a CUlfent ~funding. The refunding bonds will be weekly tender lloaling ia,c 
bonds insun:d by Anil>:te A~urancc Corporation. 

The A111hority hllS -requesced this Certifieate to-assist,11 in detamfntng.tlte yield OIi the 
rcl\mding lmnds, which llu: Amhoriiy will rroat as "integrated" whh tbe Swap Agreement for 
fi:dc:rnl ta~ p11r1iuses under ~tion 148 oflhc lnn:rn11I Revenue Code. 

CcrlifI9Bllon. Our best estlmali:. in light or the Jl:L'IS:tgc of time, is that 4,370/4 would' 
have been tile nxi:d rate that \\"t\Ukl have been quoted to other pm".!,,-OftS. if any. 10 enter into a 
rca.imnably cmnparahlc bilateral t'orwnrd .staning in1~resl rate i1wap wi,b a trade dau; of 
No,·embcir 16. 2001 and nn effective date nf June IS, 2006, ifllll)', taking into full acc,,1.1n1 lhc: 
c11her tcnns and eondillo,is of tbe Swap Agreement, anJ wit.I, un entity simiJurly situated 111 tlw 
Authorl'l)I. including ta."'Cablc business COrtJl)rationa and other t11x exempt issu~s. if any. taking 
Into run account the: security md sources of 1111)inent pnn·ldcd tor Ilic payments to JPMorgan. tho 
risk prufilc <1f :mcl1 an Clltily, 11true1uring nnd Clthcr t~nn~ under the ~wnp Agr~-n•eut. 

In making d1i:i. i:ertificatioIL \\t: hava ass11t11~d that all othct terms were as provld1,.-d in the 
S,\ap Agreement. 



__ ......_,..._... ... , 1ru orc11we .. ,,.. ,,,.ecrr::r •ma ,., 11 < •,r ,,, t1Sl"na,:rn•rt0rv•,1ts•,mt:6·1•·,1•,,1~ 

JfMmpn was requested to plOVhfa dis eerdftcato tor• purpcileS -of'ilio A~s 
CQmpuration or yMd 011 tltc rclunding bonds and does not modify or luterpn:r the Swap 
f\Fccntimt rn an>· res~,. JPMorgon makes no rcpN$cnlatlan!i as to tho Jegal sufl"&olency or lho 
inf orniation sci fartb In this ccrtUkat~ for PUl'JIOSCS of complying witll die lntomal Revenue Code 
of 1986, any Treasury Regulatwi1 or for any other purpose. 

D.ated p of: Juue,1 S, 2006 

JI' MORGAN CHASE BANK. NAn"oNAI, 
ASSOCIATION 



JNTEGRATION CERTIFICATE 

Re: Floating to Fixed (Synthetic Fixed) Forward Starting 
Interest Rate Swaption Agreement 

Background. In November 2001 the Pennsylvania Intergovemmenf,al Cooperation 
Authority (the "Authority") solicited cash bids :from potential purchasers of an option to enter an 
interest ~ swap contract with the Authority on Jwe 15, 2006. Bids were submi.tted on 
November 16, 2001, The wmoing bidder was JPMorgan Chase Bank (nMorgan"), which offered 
a cash payment of $5,815,000. The option was granted in the fonn of a Floating to Fixed 
(Synthetic Fixed) Forward Starting Interest Rate Swaptlon Agreement (the nswaption 
Agreement"). which was entered into by the Autborey and-Morgan on December 6. 2001, at 
which time Mergao paid the, Authority $5,BJS,000 hi accordanl:8 with its bid. Invesbnent 
Management Advisory Group, Inc. served as bidding agenL 

Morgan has exercised its option under the Swaption Agreement, and therefore Morgan 
and the Autbo~ are entering an interest rate swap contract' dated today under which Morgan 
will make floating rate payments to the-Authority at an index rate equal to 67'/4 of the "l Month 
LIBOR Indexu, and the Authority will make fixed rate payments to Morgan at rates provided for 
in the Swaption Agreement. The fixed rates in the Swaption Agreement COlTOl!pond to the 
interest rates on certain fixed rate bonds issued by the Authority in-1996, whieb-'Will' be redeemed 
today with the pr-0eeeds of floating rate refunding bonds in· a cur.rent refunding: The refunding 
bonds will be ARS (auction rate securities) i~ by Ambac Assurance Corporation. 

The Authority has requested this Certificate·to assist it in determining the yield on the 
same maturities, assuming the refundmg bonds for federal tax pUJpOses under section 148 of the 
Internal Rev:enue Code. • 

Certiffoation. We believe, based on historic .data, that the-rate setting methodology used 
to compute payments on the refunding bonds is substandally the same as the index formula-to be 
used to compute floating rate payments pursuant to the Swaption Agreement so long as the 
.refunding bonds are in the ~ mode. In addition, the floating rate payments under the 
Swaption Agreement are reasonably expected to be substantially the same as tlie floating rate 
payments on the refunding bonds throughout the term of the Swaption Agreement so long as the 
refunding bonds remain in the ARS mode, and assuming that there will be no material changes in 
the aedit of the refunding bonds, or the federal marginal tax rate. • 

Dated as of. June IS, 2006 

INVBSTMENTMANAGEMBNT .ADVISORY 

GROUP~. 

By: ~~ 
ame!Dav1dJ.Bckb 

Title: President 
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ATIN: 

FA'XNO: 

FROM! . 

RB: 

YOURREP: 
OURREF: 

DATBSBNT: 

OJPMorgan 

• Joseph Vignola, Executive Director 
PENNSYLVANIA JNTBR.GOVBRNMBNTAL 
COOPERATION AtrrffOlUTY 
1429 Walnut Street, 14th Floor, Pbiladolphia; PA 19102 

215 5632570 

SAMUEL ORUBR 
On behalt)>f 1P MORQAN SECUR1TIBS INCORPORAT.BD 

• AsAgent for lPMORGAN CHASE BANK-NBW YORK 

TRANSACTION CONFIRMATION 
TRADE DATB: 16 November 2001 
EFFBCttVB DATE: 6 Decontb«2001 

507760 

NO OF PAGBS: O(Bxcludlng Cover) 



Option On Interest Rate Swap Transaction 

Date: 6December200J 

The purpose ofthJs document Is to confirm the terms amt conditions of the Option on an Interest Rate 
Swap Transaction entered Into between: . 

JPMORGAN CHAsE BANK.-NBW YORK 

and 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AU'Il{OlUTY ("Counlel'pllrty") 

on the Trade Dato and ldentltied by the lPMo,rgan Chase Deal Number sptcliled below (the "Swap· • 
Tninllaction"). 'lbl&agreement constitutes a "Confirmation" as Jefcrrcd to ln·the agreement specified.· 
below. It Is our Intention to have this confirmation serve as final documentation for1hls transac:1lon and 
8"0rdlngly, no otlicr c:o~on will follow. 

Thcl'definltlons and provisions contained In thts 2000 ISDA Definitions, Incorporating the June 2000 
version oftheAnneit as amended'81ld supplomentcd:lhrougb the date-of this Confinnatlon, and lhe 
1992 ISDA U.S. Munlcipal Com11erpm1y Definitions (as published by the Jntematlonal 5'vaps and 
Derivatives-Association, Inc.) are Incorporated into this Confinnallon-(the "Swap ~ltlons"). In the 
event of any.. fnCOIISlstenC)' between those definitions and provisions 811d this Confirmation, this 
Confumiti011 will govern. 

Refcrenc:es in this Confnmation to "Transaction• shall be deemed to be rafeienc:es 11> PSwap 
Transaction• for the purposes of interpreting the Swap Definitions. 811d refenmces in the Swap 
Definitions to •Swap Transaction" shall bci deemed to be references to "Transaction" for the pu,poscs 
of interpreting thill Conflnnation. 

If lPMorgan Cbasc and the Counterpany a,e not yet par1lea to a Swap Alfeement, the parties agree·that • 
this Tnmsactloli·will be documented.under a Dlflster agreement to.be entered on the basis of the printed 
form of Master Agreement (Multlcummcy-cro&1 Border) published by the International Swap DeaJeis 
Assoclation, Inc., togethl!f with changes as shall be agreed between the parties (the "Master • 
Agreement"). Upon,.cicecution and delivery by the parties ofa Master Agreement, this Confinnatlon . 
shaU supplcmt,nt, form a par\·or, and·l»SllbJect to·such Master Agreement. Until the partiea mtccute 
and deliver a Mastor Agreement, this Confirmation shall supplement, fonn a part oJ; and be subject to 
the printed Conn of Master Agreement published by ISDA, as If the parties bad executed 1ba't agreement 
(but without any Schedule !hereto) on the TmdtiDate of this Confirmation. 

JPMorgan Chase Deal Number. 

Type Of Transaction: 

Trade D.atc: 

Buyer: 

Seller: 

507760 

CalJ - Buyer has the right to rec:eive fixed rate 
and pay fioadng rate, as ref~ to In the 
underlying swap traosaction 

16 November 2001 

JPMorgan Chase Bank 

Counlerparty 
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Pnmlum: 

PrQD!um Settlement Date: 

Procedures For Exerdse: 

Proccdurv for Exercise: 

Option Style: 

Notification Date: 

Exaclsc Dlltc 

Physical Setllamcat: 

..J 

I 0,720.000,00 USD 

6 December 2001. subject to adjustment in 
ac:cordancc: with the Modifled Following Business 
Day Goavention, based on Busfn~ Days in 
London, New Yolk 

JPMorgan Chase: hu the right to exeioise lhls 
opUon by notifying Counterparty by phone 
(Immediately followed by wrllti:n notitloatlon) 
on the date and during the time of day specified 
below. 

American 

Notice ofExan:ise muse be given beiween 1he 
holllS of 9:00 AM and ll:00 AM.'New Yolk 
time at least 90 New York Calendar Daya imor 
to each Exercise Date.· 

On any local Business Day after IS June 2003 
up to mul Including IS December, 2021. 

A~plicablo 

1. The terms of the particular Swap Transaction to whicll this Option relates arc as follows: 

Effective Date: 

Termination Date: 

Pixed Amounts: 

Fixed Rate Payer: 

Notional Amount: 

Fixed Rate Payer Payment Dates: 

Fixed Rate: 

Fixed Rate Day Collnt F111Ctlon: 

Calculation Period: 

Exercise Daie. 

ISJune2022 

Counte,party 

Seo Outstanding Principal BaJance Schedidc: 

Bach 15 December, 15 Junestartlng with 15 . 
December, June Jnunedia1ely following the 
Bffectlve Dstc up to, and including. the 
Tennfnatlon Date, sul:ucct to aiUustment in 
~ wilh the Modified Following Business 
Day Convention. 

See Fhled Raio Schedule 

30/360 

Bach period tiom, llld includhJg, one Payment 
Date to. but excluding the MIil following 
Payment Date and there wm ho no adjustment to 
the Calc:ulatlon Pcrll\'1 
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---. 

1loatin4 Alilomds: 

Floa1lng Bale Payer. 

.Notional Amount; 

Floa11ng Rate Paycr ~m•Datas: 

floating Raio Option : 

Dcslgnatod ~: 

Plolidng Rate Amount: 

Spread: 

PloallngRato Day Count Fraction: 

CalcuJatlon Pedod: 

R.esetDay: 

Averaging 

Method of Averaging: 

Compoundhig: 

PqmentBualuess Day Locations for 
-~~- - - :_ - - -

OJPMorgan 

JPMorgan Chase Batik 

See Outlltlmdlng PrincJpa1 Balance Schedule 

M.ontbl)' on tho 1s11 day. of each calendar month 
sladfng witla tho calelldar month Immediately 
foUowbig the Efteodve Dato up to, imd lncludlng, 
the Taaninallon »-. subjcc:t to a4juslmcnt in • 
acconlanco wltb the Modified Following Business 
Day Convandon.· 

USD-LIBOR-BDA 

I MOlllh 

The Floating-Rate osed to c:alculatc the Floating 
.Amountpu.yable.byJPJe.lorgan Qaso cm-each 
Payment Date will be equal to the rate determined 
la aocordanco-wlth ttiospecffled'9Joailng Rate 
Option and Deslgnatecl Maturity, lftllldplled,b)' 67 
percenl, Por Iba avoldam:c of doubt, lhtl Floa11ng 
Amount payabla by Morga shall be calculated as 
followa. 
Floating Amount m.Notional Amount x-(Floaling 
Rate X 67 percent)~ Day Count Fraction. 

None 

Actual/Actual 

Bach period from. and including, one Payment 
Date to, but axcJuding, the next foUowJng 
Payment Date, aubject to adjlllfblleld In 
~ wllh the Modfficd Following Busbiess 
Day convcndon. 

EaeJi Thursday In tho Calcullllion Period, dlcre 
wD_I be ao ac:Uust,ncnts to the Reset Dato. 

AppUcable 

Welgblcd. 

Jaapplk:able 

London, New Y91k 

Pa,ment liusJness Day Looations for JPMorgan London, New York 
. Cllasc: • 
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CalculDtion Agent: 

Payments will bo: 

Outstanding PriJ:iclpal Balance Scbcdulo: 

OJPMorgan 

JPMorgan Chase Baak, or IIS 
0

dcllaed In tho 
Master AgRC111ent. 

Net 

Accrual Start Date: lPMorgan Chase pays on 
Outstandhlg Notional: 

Countelparty pays on 
Outstanding NotiODBI: 

15-Jun-2003 
15-Jun-2004 
IS-Jun-2005 
IS:.Jun-2006 
IS-Jun-2007 
I 5-Jun-2008 
15-Jun-2009 
lS-Jun-2010 
15-Jun-2011 
15-Jun-2012 
15-Jun-2013 
15-Jun-2014 
lS-Jun-2015 
15-Jun-2016 
15-Jun-2017 
15-Jun.2018 
15-Jun-2019 
15-Jun-2020 
1.S-Jun-2021 

163,JBS,000.00 USD 
.1s1,aso.ooo.oo usn 
152,2.55,000:00 USD 
146,385,000;.00 USD 
140,220,000.00 "USD 
133,740,000:00 USD 
126,915;000;.00 USD 
l19,7SOJOOO.OO tJSD 
l12,22S;OOO~OO USD 
104J2$,000.00 USO 
96,030,000.00 USD 
87,320,000.00 USD 
78,175,000,00 USD 
68,S7S;OOO.OO USD 
SS.495,000.00 USD 
47,910,000.00 USD 
36,790,000.00 USD 
25,120,000.00 USD 
12,865,000.00 USD 

F°lltcd Rato Schedule: 

163,185.000,00 USD 
157;851t,Ollll00 usp 
IS2,2SS,000.00 USD 
146,3'85,00IJ.OO USD 
140,'220,000~ USD 
133,7~000.00 USD 
126,915,000.00 USD 
l lfl/50,000:00 USD 
112,225,000.00 USD 
104,325;000~00 USD 

.·96,030;000.00 USD 
87,320,000.00 USD 
78.17S,OOO.OO USO 
68,575;000.00 USD 
58,495,000.00 USD 
47,910,000.00 USD 
36,790,000.00 USD 
·25,120,000.00 USD 
12,865,000.00. USD 

Bcglnnjng On: 
15-J1111-2003 
15-Jun-2004 
15-Jun-2005 
15-Jun-2006 
15-Jun-2007 
15-Jun-2008 

Counlclparty Fixed Rate Ai:crues At: 
S.OlOl/7·pcn:cnt 
S.01621 pcn:ent 
S.01864 percent 
5.01738 pen:ent 
S.01 lSS percent 
S.00000 percent 

This tfansaction may not be assigned by either party without the prior written consent of the olher 
party. 

2, Tennlnation Option 

As provided In paragraph.(h)(l) of Part.I ofthe Sohedulo dated lho date harcofbetwem JP Morgan 
Chase Bank 111d the CoUDtctparty, It Is Che intention ofthe·pmtios that the Countmpart.y ska1I have the 
right to terminate tho Transaction descn"bed· In this Confirmation whether or not JP MOlpll Chase 
Bank has ~sed the option dascn"bed in."this Continnation and whether or not the Eff'cclivc Date 
with n:spect to such Transaction· has occuncd. Jn the went the Coumcrpurty termlnatc:s the • 
Transaction, the Termination payment shall ba detenninld pmsuanl to Part l(g) of the Schedule to 

• Master Atm,mcnt. 
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3. Account Details 

Paymeats to JPMorgan Qase; 

Account for payments In USD: 

Favour: 
ADA/Bank No.: 
Account No.: 
Reference: 

OJPMorgan 

JPMorgan Chase Bank 

• MOTNewYork 
• 02UIOO'Z31i 

999-91~91') 
ReJ':-Jnterest Rate Protection Payment 

Ifin the event this Tramaetion is physieally exercised into a swap, the office of JPMorgan Chase Bank 
wUJ c:hange from New York to London 

Swap Pqmaat Inslructlons: 

F11vour: 
ABAJBanlc No.: 
Acc:ouat No.; 
Reference: 

Payments to CoUAterparty: 

Aceount for payments In VSD: 

Favour: 

ABAIBank No.: 
AccolDll No.: 
Refen:nce: 

4. Otlices 

JPMorgan Clmse Bank 

JPMorpn London 
ADA f:021000238 • 
670-<>'7-054 
Furlber credit to swap group account 

JPMorgan~ Bank 

PENNSYLVANIA JNTBRGOVERNMENTAL 
COOPERATIVE A'trrnOIU:JY 
·Clo First Union National Bank 
053000219 
·JSS6S97839 
Trust Operatloris DDA 500000006439 
AttenUon: Howard Parker215-670-4S41 

(a) The Office of JPMorgan awe for the Swap Transaction is NEW YORK; and • 
(b) Tha Office of the Counlel'paey for the ~wap Transaction Is PHJLADELPHIA. 

AD Inquiries regarding confirmations slaould be sent to: 
JPMol'gllD Chase Bank 
4 Metrotech Center 
l?"'Floor 
Brooklyn, New York 1124S 

JPMORGAN SECURI11ES INCORPORATED Is acting solely as pgent for JPMorgan OillSc Bank 
and will havo no obligations under this Transaction. • -

5. Repmsentatlons. 

Each party heieto represents to the other as follows: 

(a) Non•ReHance. It Is ac:ting 1br its own account, and It has made Its own Independent decisions to 
enter Into that Tmnsactlon and 11S to whether that Transaction Is appropriate or proper for It based upon 
Ila own judgement and upon lldwie 1rom such lldvfsors as It has deemed necess;uy. It fs not relyfag on 
eny communk:atlon (wriUen oronJ) of the other party as l11vestmeiit advise or as a n:commcndation to 
enter into that Transactlon; It being undamood that Information and eq,lanatkms n:lated to the terms 
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OJPMorgan 
and c:ondltlons ofa liansmnloll shall llOt be COMlden,d Investment edvlso or a mio~ to • 
enter Into that Transaction. No oommunioation (writreo or oml) received &om the othar party shall be 
deemed to be an assurance or guarantee as to tbeexpocted lllSUlts of tbat Tnmsaction. 

(b) Aaessmeat aad Ulldmtaadlng. Jt Js aapabJo of assessing tho morlcs of and underslanding (on Its 
own bohalf"ortbrougb-lnclepelldellt prolitsslcmal advJso). afill underatands 81ld accepts. tho tatms, the 
conditions end risks of·tbatTransacdon. It Js also capeblo of IISSCIOllag, and asmnes, tbG risks oftluit 
Tnwiactlon. • 

(o) SCatas of Parties. Tho other party Janot acdag as a flduoimy for or an advisor to it In re&JIICl oftbal 
Transaction. • 

floaso conf'mn that 1ho fbregoiq com:atly acts forlh the terms of our agrooment by executing a -copy of 
this Coafinnadon and MUmlns lt to us or by sending to us a lclter, telex or fiu:simDc aultstandally • 

• slm1Jar1o this loller, which lotter, telex or ficslmilo acts tbrth lho material lelmS oflho Transacdon to 
Wlifch chis Confirma1Jon relates and lndlcatea •gn:omtlllt to lhosc tams. Wbell referring to tbls
Confinnatkm, please llldlca1e: JPMorgan Chase Deal NuJllbel': 501760. 

CGllfhmed as of the 
elate first above wriUcu: 

Yours alnceraly, 

JPMORGAN CHASE B.A'NK 

PENNSYLVANIA INTERGOVBRNMENTAL COOPERATION AUTHOIUIY 

By; _______ _ 

Name: 
TIiie: 

Your Ref No. ................................ -
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SIXTH SUPPLEMENT TO THE AMENDED AND 
RESTATED INDENTURE OF TRUST 

DMEAST#10240842 v6 

between 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

and 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

Dated as of June 1, 2009 

-- - • -- • --
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SIXTH SUPPLEMENT TO THE AMENDED AND RESTATED 
• INDENTURE OF TRUST 

TIIlS SIXTH SUPPLEMENT TO TIIB AMENDED AND RESTATED INDENTURE OF 
TRUST, dated as of June 1; 2009, between the PENNSYLVANIA INTERGOVERNMENTAL 
COOP.ERATION AUTH~RITY (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 (the 
"Commonwealth"), and U.S. BANK NATIONAL ASSOCIATION (the "Trustee"), a national 
banking association organized under the laws of the United States, as successor trustee under the 
Indenture, 

WITNESSETH: 

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

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

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

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

WHEREAS, the Authority and Meridian Bank, as trustee, entered into a Second 
Supplemental Indenture of Trust dated as of July 15, 1993 (the "Second Supplemental Indenture") 
amending and supplementing the Amended Indenture; and 

WHEREAS, the Authority and Meridian Banlc, as trustee,.entered into a Third Supplemental 
Indenture of Trust dated as of August 15, 1993 (the "Third Supplemental Indenture") amending 
and supplementing the Amended Indenture; and 

WHEREAS, pursuant to the Third Supplemental Indenture, the Authority issued 
$178,675,000 aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1993A (the "1993A Bonds") for the purpose of refunding 
certain Bonds issued by the Authority in 1992; and 

WHEREA~, the Authority amended and restated the Amended Indenture, as amended and 
supplemented by the Secon_d Supplemental Indenture and the Third Supplemental Indenture, 
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pursuant to an Amended and Restated Indenture of Trust dated as of December 1, 1994 (the 
"Amended and Restated lndenture") between the Authority and Meridian Bank, as Trustee, in 
order to, inter alia, incorporate in one document all of the provisions thereof, and issue its Special 
Tax Revenue Bonds (City of Philadelphia Funding Program), Series ofl 994 (the "1994 Bonds"), in 
order to pay costs of certain capital projects; and 

. WHEREAS, pursuant to the First Supplement to the Amended and Restated Indenture dated 
as of May 15, 1996 (the "First Supplement to the Amended and Restated Indenture'') between 
the Authority and Meridian:Bank, as Trustee, the Authority issued $343,030,000 aggregate principal 
amount ofits Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of 1996 (the "1996 Bonds"), in order to (i) pay the costs of advance refunding certain Bonds issued 
by the Authority in 1992 and 1994, and (ii) :(>RY the costs of issuing such Additional Bonds; and 

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

WHEREAS, pursuant to the Second Supplement to the Amended.and Restated Indenture 
dated as of April 1, 1999 (the "Second Supplement to the Amended and Restated Indenture") 
between the Authority and First Union National Bank, as Trustee, the Authority issued $610,005,000 
aggregate principal amount of its Special Tax.Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of 1999 (the "1999 Bonds"), for .the purpose of financing, together with 
other available funds, (i) the costs of advance refunding certain Bonds issued by the Authority in 
1993, (ii) a Credit Facility to satisfy the Debt Service Reserve Requirement, and (iii) the costs of 
issuing such Additional Bonds and of obtaining credit enhancement for the Bonds (the "1999 
Refunding"); and 

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

WHEREAS, purstiant to the Third Supplement to the Amended and Restated Indenture 
dated as of June 1, 2003 (the ''Third Supplement to the Amended and Restated Indenture," 
between the Authority and Wachovia Bank, National Association, as Trustee, the Authority issued 
$165,550,000 aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 2003 (the "2003 Bonds") for the purpose of financing, 
together with other availabie funds, (i) the costs of refunding the outstanding 1993A Bonds, and (ii) 
the costs of issuing the 2003 Bonds and of obtaining credit enhancement for the 2003 Bonds; and 

WHEREAS, pursuant to the Fourth Supplement to the Amended and Restated Indenture 
dated as of June 1, 2006 (the ''Fourth Supplement to the Amended and Restated Indenture") 
between the Authority and Wachovia Bank, National Association, as Trustee, the Authority issued 
$89,950,000 of its Special Tax Revenue Refunding Bonds (City of Philadelphia Refunding Program) 
Series of 2006 (Auction Rate Securities) (the "2006 Bonds"), to (i) pay the costs of currently 
refunding the outstanding 1996 Bonds, and (ii) pay the costs of obtaining credit enhancement for 
such 2006 Bonds (the ''2006 Refunding''); and 

WHEREAS, U.S. -Bank National Association has succeeded Wachovia Bank, National 
Association, as Trustee, under the Indenture; and 
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WHEREAS, pursuant to the Fifth Supplement to the Amended and Restated Indenture dated 
as of May 1, 2008 (the "Fifth Supplement to the Amended and Restated lllldenture" and together 
with the Amended and Restated Indenture, the First Supplement to the Amended and Restated 
Indenture, the Second Supplement to the Amended and Restated Indenture, the Third Supplement to 
the Amended and Restated Indenture and the Fourth Supplement to the Amended and Restated 
Indenture, the "Existing Indenture") between the Authority and U.S. Bank National Association, as 
Trustee, the Authority issued $133,740,000 of its Special Tax Revenue Refunding Bonds (City of 
Philadelphia Refunding Program) Series 2008A (the "2008A Bonds") and $80,825,000 of its 
Special Tax Revenue Refunding Bonds (City of Philadelphia Refunding Program) Series 2008B (the 
"2008B Bonds" and together with the 2008A Bonds, the "2008 Bonds") for the purpose of 
(i) refunding the 2003 Bonds and the 2006 Bonds and (ii) paying the costs of credit enhancement for • 
and the costs of issuance of the 2008 Bonds (the "2008 Refunding"); and 

WHEREAS, the Authority has previously entered into the 2009 Bonds Swap (as defined 
hereafter) in anticipation of the refunding of the 1999 Bonds; and 

WHE~S, the Authority has determined to issue and sell Additional Bonds to (i) pay the 
costs of currently refunding the 1999 Bonds and (ii) pay the costs of issuing such Additional Bonds, 
including the costs of terminating the 2009 Bonds Swap ( as defined herein) (the ''2009 Refunding''); 
and 

WHEREAS, by a resolution adopted on May 5, 2009, the Authority has determined to issue 
and sell its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of2009 (the ''2009 Bonds'') for the purpose of financing, together with other available funds, the 
2009 Refunding pursuant to the terms of this Sixth Supplement to the Amended and Restated 
Indenture (the "Sixth Supplement to the Amended and Restated Indenture" and, together with 
the Existing Indenture, the "Indenture"); and 

WHEREAS, the 2009 Bonds are to be substanti~y in the form atta~hed hereto as Exhibit A; 
and 

WHEREAS, in order to accomplish the current refunding of the outstanding 1999 Bonds, 
the Authority shall direct the Trustee: (i) to deposii into the 1999 Bonds Account of the Bond 
Redemption Fund proceeds of the 2009 Bonds in an amount which, when added to certain funds held 
by the Trustee for the benefit of the 1999 Bonds and other available funds, will be sufficient to (a) 

. pay the maturing principal of and interest on the 1999 Bonds through and including June 15, 2009, 
and (b) pay on June 15, 2009, the redemption price of all outstanding 1999 Bonds, which have been 
called for redemption on June 15, 2009 and (ii) to pay the costs of terminating the 2009 Bonds Swap; 
and 

WHEREAS, the execution and delivery of this Sixth Supplement to the Amended and 
Restated Indenture and the 2009 Bonds have been duly authorized and all things necessary to make 
the 2009 Bonds, when executed by the Authority and authenticated by the Trustee, valid and binding 
legal obligations of the Authority and to make this Sixth Supplement to the Amended and Restated 
Indenture of Trust a valid and binding agreement have been done; and 
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NOW, THEREFORE, TIDS SIXTH SUPPLEMENT TO THE AMENDED AND 
RESTATED INDENTURE WITNESSETH: 

That, in order to secure the principal of and interest and premium, if any, on the 2009 Bonds 
issued hereunder according to their tenor and effect and to secure the performance and observance 
by the Authority of all the covenants and conditions contained herein and in the Existing Indenture 
and to declare the terms and conditions upon and subject to which the 2009 Bonds are issued and 
secured, and for and in consideration of the mutual covenants contained herein and in the Existing 
Indenture, the Authority and the Trustee are entering into this Sixth Supplement to the Amended and 
Restated Indenture of Trust, which shall be deemed to be and shall constitute a contract between the 
Authority and the Holders from time to time of the 2009 Bonds. 

ARTICLE I AUTHORITY AND DEFINITIONS 

Section 1.01 Supplemental Indenture Of Trust 

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

Section 1.02 Authority for the Sixth Supplement to the Amended _and Restated Indenture 

This Sixth Supplement to the Amended and Restated Indenture is adopted (i)_pursuant to the 
provisions of the Act and (ii) in accordance with Article X of the Amended and Restated Indenture. 

Section 1.03 Dermitions 

(a) Except as provided in this Sixth Supplement to the Amended and Restated 
Indenture, all terms which are defined in Article I of the Amended and Restated Indenture, as 
supplemented and amended by the First Supplement to the Amended and Restated Indenture, the 
Second Supplement to the Amended and Restated Indenture, the Third Supplement to the Amended 
and Restated Indenture, the Fourth Supplement to the Amended and Restated Indenture, and the 
Fifth Supplement to the Amended and Restated Indenture, shall have the same meanings, 
respectively, in this Sixth Supplement to the Amended and Restated Indenture as are given to such 
terms in said Article I of the Am.ended and Restated Indenture, as supplemented and amended by the 
First Supplement to the Amended and Restated Indenture, the Second Supplement to the Amended 
and Restated Indenture, the Third Supplement to the Amended and Restated Indenture, the Fourth 
Supplement to the Amended and Restated Indenture, and the Fifth Supplement to the Amended and 
Restated Indenture. 

(b) Article I of the Am.ended and Restated Indenture, as supplemented and 
amended by the First Supplement to the Am.ended and Restated Indenture, the Second Supplement to 
the Amended and Restated Indenture, the Third Supplement to the Am.ended and Restated Indenture, 
the Fourth Supplement to the Amended and Restated Indenture, and the Fifth Supplement to the 
Amended and Restated Indenture, is hereby amended by amending certain definitions contained in 
the Existing Indenture (but only to the extent such definitions apply to the 2009 Bonds) and by 
adding the following definitions with respect to the 2009 Bonds: 

"Authorized Denomination" means $5,000 and integral ·multiples thereof. 
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"Closing Date" means June 15, 2009, the date of delivery of the 2009 Bonds to the 
Underwriter against payment therefor. 

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

''Interest Accrual Period" means the period during which a 2009 Bond accrues interest 
payable on the next Interest Payment Date applicable thereto. Each Interest Accrual Period shall 
commence on (and include) the last Interest Payment Date to which interest has been paid ( or, if no 
interest has been paid, from the date of the original authentication and delivery of the 2009 Bonds) 
to, but not including, the Interest Payment Date on which interest is to be paid. 

"Interest Payment Date" means December 15, 2009 and each June 15 and December 15 
thereafter for so long as any 2009 Bonds remain outstanding. . 

"Investment Securities" means each of the following: 

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

-Export-Import Bank 

-Rural Economic Community Development Administration 

-U.S. Maritime Administration 

-Small Business Administration 

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

-Federal Housing Administration 

-Federal Financing Bank; 

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

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

-Obligations of the Resolution Funding Corporation (REFCORP) 

-Senior debt obligations of the Federal Home Loan Bank System 

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

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

( 4) Commercial paper which is rated at the time of purchase in the single highest 
classification, "P-1" by Moody's and "A-1 +" by S&P and which matures riot more than 270 calendar 
days after the date of purchase; 

(5) Investments in a money market fund rated "AAAm" or "AAAm-G" or better by S&P; 

(6) Pre-refunded Municipal Obligations defined as follows: any bonds or other 
obligations of any state of the United States of America or of any agency, instrumentality or local 
governmental unit of any such state which are not callable at the option of the obligor prior to 
maturity or as to which irrevocable instructions have been given by the obligor to call on the date 
specified in the notice; and 

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

(B) (i) which are fully secured as to principal and interest and redemption 
premium, if any, by an escrow consisting only of cash or obligations 
described in paragraphs (1) or (2) above, which escrow may be applied only 
to the payment of such principal of and interest and redemption premium, if 
any, on such bonds or other obligations on the maturity date or dates thereof 
or the specified redemption date or dates pursuant to such irrevocable 
instructions, as appropriate, and (ii) which escrow is sufficient, as verified by 
a nationally recognized independent certified public accountant, to. pay 
principal of and interest and redemption premium, if any, on the bonds or 
other obligations described in this paragraph on the maturity date or dates 
specified 'in the irrevocable instructions referred to above, as appropriate; 

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

I 

(8) That certain "Debt Service Reserve Forward Delivery Agreement" dated as of June 6, 
2000 by and between the Trustee, the Authority and Wachovia Bank, National Association 
(successor to First Union Securities, Inc.) and any securities which are "Eligible Securities" as 
defined therein; 

(9) That certain "Debt Service Reserve Forward Delivery- Agreement'' dated as of June 6, 
2000 by and between the Trustee, the Authority and JPMorgan Chase Bank, National Association, 
and any securities which are "Eligible Securities" as defined therein; 

(10) Government Obligations; and 

(11) Investment Securities, as defined in the Amended and Restated Indenture. 
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Notwithstanding the foregoing, no moneys of the Authority may be invested in obligations 
issued by or obligations guaranteed by the City of Philadelphia, without the approval of a qualified 
majority of the board of the Authority, and, in any case, no moneys held in a debt service reserve 
fund may be invested in obligations issued by or obligations guaranteed by the 'City of Philadelphia. 

"Municipal Obligations" means any obligations issued or guaranteed by any state or 
political subdivision of a state or by any public instrumentality of any of the foregoing. 

"Outstanding", "Bonds outstanding" or "outstanding Bonds" means, with respect to the 
2009 Bonds, as of any given date, all 2009 Bonds which have been duly authenticated and delivered 
under the Indenture, except: 

(a) 2009 Bonds canceled after purchase in the open market or because of payment 
at or redemption prior to their maturity; 

(b) 2009 Bonds for the payment or redemption of which cash or Government 
Obligations shall have been tb,eretofore deposited with the Trustee (whether upon or prior to the 
maturity date or redemption date of any such 2009 Bonds) in accordance with Article VII of the 
Amended and Restated Indenture; provided that if such Bonds are to be redeemed prior to their 
stated maturity date thereof, notice of such redemption shall have been given or arrangements 
satisfactory to the Trustee shall have been made therefor, or waiver of such notice satisfactory in 
form to the Trustee shall have been filed with the Trustee; and 

( c) 2009 Bonds in lieu of which others have been authenticated under Section 
2.07 or 2.08 of the Amended·and Restated Indenture; 

"Participant" means, with respect to DTC or another Securities Depository, a participant in 
or member ~fDTC or such other Securities Depository, respectively. 

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

"Principal Office" means, with respect to the 2009 BQnds, the corporate trust office of the 
Trustee responsible for the administration of this Sixth Supplement to the Amended and Restated 
Indenture, as designated in Section 11.07 of the Amended and Restated Indenture. 

"Rating Agency" means each nationally recognized securities rating agency then 
maintaining a rating on the 2009 Bonds at the request of the Authority, which at the time of issuance 
of the 2009 Bonds includes S&P, Moody's and Fitch. 

"Record Date" means, with respect to the 2009 Bonds, the close of business on the last day 
of the calendar month next preceding an Interest Payment Date. 

"Representation Letter" means that blanket letter from the Authority to DTC with respect 
to the issuance of Bonds in book-entry form. 
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"Securities Depository'' means DTC, or, if applicable, any successor securities depository 
appointed pursuant to the Indenture. 

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

"Special Record Date" means a special date fixed to determine the names and addresses of 
holders of the 2009 Bonds for purposes.of paying interest on a special interest payment date for the 
payment of defaulted interest, all as further provided in the Indenture. 

"2009 Basis Cap" means the transaction (basis cap) evidenced by the Master Agreement and 
the Schedule thereto, each dated as of December 6, 2001, and the Confirmation relating thereto, 
dated May 18, 2004, each by and between the Authority and JPMorgan Chase Bank, as amended, 
supplemented or otherwise modified and in effect from time to time. 

"2009 Bonds Swap" means the interest rate swaption transaction evidenced by the Master 
Agreement and the ~chedule thereto, e~h dated as of Decem'ber 6, 2001, and the Confirmation 
relating thereto, dated~ of May 1, 2002, each by and between the Authority and JPMorgan Chase 
Bank, in each case as amended, supplemented or otherwise modified and in effect from time to time, 
as such interest rate swap relates to the 2009 Bonds. 

''Underwriter" means Goldman, Sachs & Co., as the representative of the underwriters for 
the 2009 Bonds, and its successors and assigns. 

ARTICLE II THE 2009 BONDS 

Section 2.01 Authorization and Description of the 2009 Bonds 

( a) The 2009 Bonds are authorized to be issued in an aggregate principal amount 
of $354,925,000. the 2009 Bonds shall be designated ''Pennsylvania Intergovernmental 
Cooperation Authority Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of2009." The 2009 Bonds shall be issued as fully registered Bonds in Authorized 
Denominations. • 

(b) Unless the Authority shall otherwise direct, the 2009 Bonds shall be numbered 
consecutively from R-1 upward. Interest on the 2009 Bonds shall be payable on each Interest 
Payment Date, until payment of the principal amount of such 2009 Bond, or provision therefor, shall 
have been made upon redemption, at maturity or otherwise. Each Bond shall be dated as of the most 
recent Interest Payment Date to which interest has been duly paid or provided for next preceding its 
date ofissue, unless issued on an Interest Payment Date on which interest has been paid or provided 
for, in which event it shall be dated as of such Interest Payment Date or, if issued prior to the first 
Interest Payment Date on which interest is paid, it shall be dated the date of initial issuance of the 
2009Bonds. 

( c) The 2009 Bonds shall mature on the dates and in the amounts and shall bear 
interest at the annual rates set forth in Schedule 1 attached hereto. 
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( d) The principal of and premium, if any, on the 2009 Bonds shall be payable at 
the Principal Office of the Trustee, upon presentation and surrender. Payment of principal of any 
2009 Bond shall be made to any owner of $1,000,000 or more in aggregate principal amount of2009 
Bonds by wire transfer to such owner on the principal payment date for such 2009 Bonds upon 
written notice from such owner to the Trustee containing the wire transfer address within the 
continental United States to which such owner wishes to have such wire directed, which written 
notice is received not later than the tenth (10th) day next preceding the principal payment or maturity 
date applicable to such 2009 Bonds, provided that such wire transfer shall only be made upon 
presentation and surrender of such2009 Bonds at the Principal Office of the Trustee on the principal 
payment date. 

( e) Interest payments on a 2009 Bond ( other than with respect to defaulted 
interest) shall be made to the registered owner thereof appearing on the Bond Register as of the close 
of business of the Registrar on the Record Date. 

(f) The 2009 Bonds shall be substantially in the form hereinafter set forth as 
Exhibit A with such appropriate variations, omissions and insertions as are permitted or required by 
the Indenture or deemed-necessary by the Trustee and the Authority. 

Section 2.02 Fixed Interest Rates 

The 2009 Bonds shall bear interest at fixed annual interest rates as set forth in Schedule 1 
attached thereto. 

Section 2.03 Book Entry System 

(a) It is intended that the 2009 Bonds be registered so as to participate in a 
securities depository system with DTC (the "DTC System''), as set forth herein. Except as provided 
in subparagraph ( c) of this Section, the registered owner of all of the 2009 Bonds shall be DTC and 
the 2009 Bonds shall be registered in the name of Cede & Co., as noi:ninee for DTC. Payment of 
interest on any 2009 Bond registered as of each Record Date in the name of Cede &' Co. shall be 
made by wire transfer of immediately available funds to the account of Cede & Co. on the Interest 
Payment Date for the 2009 Bonds at the address indicated on the Record Date or Special Record 
Date for Cede & Co. in the Bond Register kept by the Trustee. 

(b) The 2009 Bonds shall be initially issued in the form of separate single fully 
registered 2009 Bond for each maturity, authenticated by the Trustee in the amount of each 
separately stated maturity for the 2009 Bonds. Upon initial issuance, th~ ownership of such 2009 
Bonds shall be registered in the registry books of the Authority .kept by the Trustee in the name of 
Cede & Co., as nominee ofDTC. The Trustee and the Authority shall treat DTC ( or its nominee) as 
the sole and exclusive owner of the 2009 Bonds registered in its name for the purposes of payment 
of the principal or redemption price of or interest on the 2009 Bonds, selecting the 2009 Bonds or 
portions thereof to be redeemed, giving any notice permitted or required to be given to Bondholders 
under this Sixth Supplement to the Amended and Restated Indenture, registering the transfer of2009 
Bonds, obtaining any consent or other action to be taken by Bondholders and for all other purposes 
whatsoever, and neither the Trustee, the Registrar nor the Authority shall be affected by any notice 
to the contrary. Neither the Trustee, the Registrar nor the Authority shall have any responsibility or 
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obligation to any DTC Participant, any person claiming a beneficial ownership interest in the 2009 
Bonds under or through DTC or any DTC Participant, or any other Person which is not shown on the 
registration books of the Trustee as being a Bondholder, with respect to: (i) the accuracy of any 
records maintained by DTC or any DTC Participant; (ii) the payment of DTC or any DTC 
Participant of any amount in respect of the principal, or redemption price of or interest on the 2009 
Bonds; (iii) any notice which is permitted or required to be given to Bondholders under the 
Indenture; (iv) the selection by DTC or any DTC Participant of any Person to receive payment in the 
event of a partial redemption of the 2009 Bonds; or (v) any consent given or other action taken by 
DTC as Bondholder. The Trustee shall pay all principal of and premium, if any, and interest on the 
2009 Bonds only to or ''upon the order of' ( as that term is used in the Uniform Commercial Code as 
adopted in the Commonwealth of Pennsylvania) DTC and all such payments shall be valid and 
effective to fully satisfy and discharge the Authority's obligations with respect to the principal of and 
premium, if any, and interest on the 2009 Bonds to the extent of the sum or sums so paid. No Person 
other than DTC shall receive an authenticated 2009 Bond. Upon delivery by DTC to the Trustee of 
written notice to the effect that DTC has determined to substitute a new nominee in place of Cede & 
Co., and subject to the provisions herein with respect to Record Dates, the word "Cede & Co." in 
this Sixth Supplement to the Amended and Restated Indenture shall be deemed to be changed to 
reflect such new nominee of DTC. 

(c) In the event the Authority determines that it is in its best interest to 
discontinue the use of book entry system for the 2009 Bonds, the Authority may notify in writing 

• DTC and the Trustee, whereupon DTC will notify the DTC participants of the availability through 
DTC of Bond certificates. In such event, the Trustee shall deliver, transfer and exchange Bond 
certificates as directed in writing by DTC as the Bondholder in appropriate amounts. DTC may 
determine to discontinue providing its services with respect to the 2009 Bonds at any time by giving 
written notice to the Authority and the Trustee and discharging its responsibilities with respect 
thereto under applicable law. Under such circumstances (if there is no successor securities 
depository), the Authority and the Trustee, at the sole cost of the Authority, shall be obligated to 
deliver Bond certificates as directed in writing by DTC. In the event Bond certificates are issued, the 
provisions of the Indenture shall apply to, among other things, the transfer and exchange of such 
certificates and the method of payment of principal of and interest on such certificates. Whenever 
DTC requests the Authority and the Trustee to do so, the Trustee and the Authority will cooperate 
with DTC in taking appropriate action after reasonable notice (i) to make available one or more 
separate certificates evidencing the 2009 Bonds to any DTC Participant having 2009 Bonds credited 
to its DTC account, or (ii) to arrange for another securities depository to maintain custody of 
certificates evidencing the 2009 Bonds. 

( d) Notwithstanding any other provision of this Sixth Supplement to the Amended 
and Restated Indenture to the contrary, so long as any 2009 Bond is registered in the name of Cede 
& Co., as nominee of DTC, all payments with respect to the principal of and premium, if any, and 
interest on such 2009 Bond and all notices with respect to such Bond shall be made and given, 
respectively, to DTC as provided in the Representation Letter. 

( e) In connection with any notice or other communication to be provided to 
Bondholders pursuant to the Indenture by the Authority or the Trustee with respect to any consent or 
other action to be taken by Bondholders, the Authority or the Trustee, as the case may be, shall 
establish a record date for such consent or other action and give DTC as sole Bondholder notice of 
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such record date not less than fifteen (15) calendar days in advance of such record date to the extent 
possible. Notice to DTC shall be given only when DTC is the sole 2009 Bondholder. 

Section 2.04 Delivery of the 2009 Bonds and Disposition of Proceeds 

(a) Upon the execution and delivery of this Sixth Supplement to the Am.ended 
and Restated Indenture, the Authority shall execute and deliyer the 2009 Bonds to the Trustee and 
the Trustee shall authenticate the 2009 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 2009 Bonds. Proceeds from the sale of the 2009 Bonds, together with 
any other available funds deposited by the Authority with the Trustee for such purpose, shall be 
received by the Trustee and deposited in the Settlement Fund and shall then be disbursed and 
transferred from the Settlement Fund as follows: 

(1) to or upon the order of the Authority, the amount specified by the 
Authority at or after the closing for the issuance of the 2009 Bonds as the costs of 
issuance of the 2009 Bonds; 

(2) to the Trustee, to be deposited in the 1999 Bonds Account of the Bond 
Redemption Fund, an amount equal to $366,667,775, which will be applied to the 
current redemption of all Outstanding 1999 Bonds called for redemption on 
June 15, 2009; and • 

(3) to JP Morgan Chase Bank, to pay the Authority's costs of terminating 
the 2009 Bonds Swap, an amount equal to $52,750,000. 

Any amount remaining in the Settlement Fund after the foregoing disbursements and transfers shall 
be disbursed or transferred by the Trustee to the Debt Service Fund in respect of the 2009 Bonds. 

ARTICLE ID AMENDMENT OF ADDfflONAL BONDS TEST 

Section 2.11 (:t) of the Existing Indenture is hereby amended prospectively to provide for the 
following new Additional Bonds test for all Additional Bonds issued after the 2009 Bonds: 

(:t) Except for Additional Bonds issued to refund 
Outstanding Bonds where the Maximum Annual Debt Service 
Requirement for the Additional Bonds and the total principal and 
interest payable on the Additional Bonds for the tenn 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 all Outstanding Bonds, a certificate executed by the Authority, 
including a verification of the calculations by an independent 
certified public accountant, showing that (i) the PICA Taxes collected 
with respect to any 12 consecutive months during the IS 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 
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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 last 300% of the Maximum Annual 
Debt Service Requirement (including the Authority's obligation with 
respect to repayment of Policy Costs then due and owing with respect 
to each Credit Facility issued in connection with the Debt Sen1ce 
Reserve Fund for the Bonds and any amounts due to the provider of a 
credit or liquidity facility issued with respect to a series of Bonds) on 
Bonds to be Outstanding after the issuance of the Additional Bonds 
and (2) the PICA Taxes projected to be collected during the 12 
months following 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 
~tergovernmental Cooperation Agreement) approved by the 
Authority, equal at least 300% of the Debt Service Requirement 
during such 12 month period on Bon<Js to be Outstanding after the 
issuance of the Additional Bond. In making the foregoing 
calculations, PICA Taxes other than the Income Tax shall not be 
included in the calculation unless each Bond Insurer then insuring 
Outstanding Bonds has consented to the inclusion of such other PICA 
Taxes in writing. 

ARTICLE.IV REDEMPTION OF THE 2009 BONDS. 

Section 4.01 Redemption Dates And Prices 

As long as there is no continuing Event of Default under the Indenture, .the 2009 Bonds shall 
be subject to redemption prior to maturity in the amounts, at the times and in the manner provided in 
this Section 4.01. 

(a) Optional Redemption. The 2009 Bonds maturing on or after June 15, 2020 
are subject to optional redemption, at the Authority's option, on or after June 15, 2019 in whole or in 
part at any time, and from time to time in any order of maturity 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, at a redemption price of 100% of the principal amount thereof, plus accrued 
interest to the redemption date. 

(b) General Provisions Regarding Redemptions. 

(i) No redemption ofless than all of the 2009 Bonds outstanding shall be 
made unless in Authorized Denominations. Any redemption of less than all of the 2009 Bonds 
Outstanding shall be made in such a manner that all 2009 Bonds Outstanding after such redemption 
are in Authorized Denominations. 

(ii) 2009 Bonds may be called for redemption by the Trustee pursuant to 
Section 4.01 hereof in accordance with the notice requirements of Section 4.02 hereof. 
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Section 4.02 Notice Of Redemption 

(a) Except as hereinafter provided, and upon direction of the Authority in the 
case of Section 4.0l(a) above, a copy of the notice of the call for any redemption identifying the 
2009 Bonds to be redeemed shall be given by the Trustee to the Bondholders by first class mail, 
postage prepaid, not less than 30 nor more than 60 days prior to the date fixed for redemption, to the 
registered owners of2009 Bonds to be redeemed at their addresses as shown on the Bond Register. 
Such notice shall specify the redemption date, the redemption price, the place and manner of 
payment and that from the redemption date interest will cease to accrue on the 2009 Bonds which are 
the subject of such notice and shall include such other information as the Trustee shall deem 
appropriate or necessary at the time such notice is given to comply with any applicable law, 
regulation or industry standard. If at the time of mailing of any notice of redemption with respect to 
any redemption other than a mandatory redemption pursuant to Section 4.01 (b) hereof the Authority 
shall not have deposited with the Trustee moneys sufficient to redeem all the 2009 Bonds called for 
redemption, such notice shall state that it is subject to the deposit of the redemption moneys with the 
Trustee not later than the opening of business on the redemption date and shall be of no effect unless 
such moneys are so deposited. • 

. (b) Failure to give notice in the manner prescribed hereunder with respect to any 
2009 Bond, or any defect in such notice, shall not affect the validity of the proceedings for 
redemption for any 2009 Bond with respect .to which notice was properly given. Upon the 
happening of the above conditions and if sufficient moneys are on deposit with the Trustee on the 
applicable redemption date to redeem the 2009 Bonds to be redeemed and to pay interest due thereon 
and premium, if any, the 2009 Bonds thus called shall not after the applicable redemption date bear 
interest, be protected by the Indenture or be deemed to be Outstanding under the provisions of the 
Indenture. 

( c) If any 2009 Bond is transferred or exchanged on the Bond Register by the 
Registrar after notice has been given calling such 2009 Bond for redemption, the Trustee will attach 
a copy of such notice to the 2009 Bond issued-in connection with such transfer or exchange. 

Section 4.03 Selection of Bonds To Be Redeemed 

If less than all the 2009 Bonds shall be called for redemption under any provision of the 
Indenture permitting such partial redemption, the particular 2009 Bonds or portions thereof to be 
redeemed shall be selected by the Authority, in the principal amount designated in writing to the 
Trustee by the Authority or otherwise as required by the Indenture, and the portion of any 2009 
Bond to be redeemed shall be in a principal amount equal to an Authorized Denomination. In 
selecting 2009 Bonds for redemption, the Trustee shall treat each 2009 Bond as representing that 
number of2009 Bonds which is obtained by dividing the principal amount of such 2009 Bond by the 
minimum Authorized Denomination. If it is determined that one or more, but not all, of the integral 
multiples of the Authorized DenQmination of principal amount represented by any 2009 Bond is to 
be called for redemption, then, upon notice of intention to redeem such integral multiple of an 
Authorized Denomination, the owner of such 2009 Bond shall forthwith surrender such 2009 Bond 
to the Trustee for (a) p~yment to such owner of the redemption price of the integral multiple of the 
Authorized Denomination of principal amount called for redemption and (b) delivery to such owner 
a new 2009 Bond or 2009 Bonds in the aggregate principal amount of the unredeemed balance of the 
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principal amount of such 2009 Bond. New 2009 Bonds representing the unredeemed balance of the 
principal amount of such 2009 Bond shall be issued to the registered owner thereof without charge 
therefor. 

ARTICLE V TERMINATION OF THE 2009 BONDS SW AP 

Section 5.01 Termination of the 2009 Bonds Swap 

The Authority hereby confirms as follows in connection with the termination of the 2009 
Bonds Swap: The Authority entered into the 2009 Bonds Swap in order to hedge its anticipated 
vari~ble rate bond interest rate exposure in connection with the refunding of the 1999 Bonds. 
Current market circumstances, including the difficulty of completing a variable rate refunding of the 
1999 Bonds and the lack of available credit enhancement and liquidity for the 2009 Bonds, have 
required the Authority to reconsider issuing the 2009 Bonds as variable rate debt. The Authority has 
determined, after careful review and consultation with Swap Financial Group, its financial and swap 
advisor, to issue the 2009 Bonds as fixed rate bonds and to terminate the 2009 Bonds Swap and pay 
the current market swap termination fee. The swap termination fee will be paid by the Authority to 
J.P. Morgan Chase Bank from the proceeds of the 2009 Bonds pursuant to Section 2.04(a)(3) hereof. 

The Authority acknowledges that the Trustee has no knowledge of or information related to, 
and the Trustee disclaims all knowledge of, or information related to, the matters described in 
Section 5.01 hereof, except that the Trustee has transferred certain funds to the Authority in 
accordance with Section 2;04(a)(3}hereof. 

ARTICLE VI REVENUES AND FUNDS 

Section 6.01 Payments Under the 2003 Bonds Swap, the 2006 Bonds Swap and the 2009 Basis 
Cap 

(a) In accordance with Section 5.05( c) of the Amended and Restated Indenture, as 
amended and supplemented, the Trustee shall transfer moneys in the Revenue Fund, as directed by 
the Authority, to JP Morgan Chase Bank, or its successors and permitted assigns, as counterparty 
under the 2003 Bonds Swap, as counterparty under the 2006 Bonds Swap and as counterparty under 
the 2009 Basis Cap; provided, however, that all such payments to JPMorgan Chase Banlc, or its 
successors and permitted assigns, pursuant to the terms of each of the 2009 Bonds Swap, the 2006 
Bonds Swap and the 2009 Basis Cap on any date may be niade only if the transfers or payments 
required by Sections 5.05(a) and (b) of the Amended and Restated Indenture, as amended and 
supplemented, as of and prior to such date have been made in full and all payments required to be 
made by the Authority as of and prior to such date of or in respect of debt service on the Bonds and • 
amounts required to be deposited into the Debt Service Reserve Fund (including any amounts owing 
to the issuer of any municipal bond debt service reserve fund policy on deposit in the Debt Service 
Reserve Fund) have been made or paid in full. 

At the direction of the Authority and upon written notice to the Trustee, one or more new 
accounts in the Revenue Fund shall be created with respect to any interest rate swap transactions 
relating to any Bonds ( each a "Swap Account''). In the event that the Authority elects to create one 
or more such Swap Accounts, the Trustee shall (i) deposit on a monthly or other periodic basis in 
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such Swap Accounts, as directed by the Authority, and reserve in the Swap Accounts, such amounts 
as may be directed by the Authority with respeci to amounts owing or to be owned in connection 
with any interest rate swap or hedge agreements relating to any Bonds; an~ (ii) transfer from such 
Swap Account to the relevant counterparty under such interest rate swap or hedge agreement such 
amounts as shall be directed by the Authority; provided, however, that all such transfers to the Swap 
Account and all such payments made from the Swap Account pursuant to the terms of any interest 

• rate swap or hedge agreements on any date may only be made if the transfers or payments required 
by Sections 5.05(a) and (b) of the Amended and Restated Indenture, as amended and supplemented, 
as of and prior to· such da~ have been made in full and all payments required to be made by the 
Authority as of and prior to such date of or in respect of debt service on the Bonds and amounts 
required to be deposited into the Debt Service Reserve Fund (including any amounts owing to the 
issuer of any municipal bond debt service ·reserve fund policy on deposit in the Debt Service Reserve 
Fund) have been made or paid in full. 

(b) Payments received from JP Morgan Chase Bank, or its successors and 
permitted assigns, as counterparty under the 2009 Bonds Swap, the 2006 Bonds Swap and the 2009 
Basis Cap shall be deposited to the Debt Service Fund established pursuant to Section 5.06 of the 
Amended and Restated Indenture. 

ARTICLE VII OTHER AMENDMENT OF INDENTURE 

Section 7.01 Amendment of Section 4.12 

(a) Section 4.12(b) of the Amended and Restated Indenture, as supplemented and 
amended by the First Supplement to the Amended and Restated Indenture, the Second Supplement to 
the Amended and Restated Indenture and the Third Supplement to the Amended and Restated 
Indenture, the Fourth Supplement to the Amended and Restated Indenture and the Fifth Supplement 
to the Amended and Restated Inden~, is amended and restated in its entirety as follows: 

"(b) the official statement or other disclosure, if any, prepared in connection 
with the issuance of additional debt, whether or not it is on a parity with the 2008 Bonds or 
the 2009 Bonds, within 30 days after the sale thereof;". 

(b) Section 4.12( d) of the Amended and Restated Indenture, as supplemented and 
amended by the First Supplement to the Amended and Restated Indenture, the Second Supplement to 
the Amended and Restated Indenture, the Third Supplement to the Amended and Restated Indenture, 
the Fourth Supplement to the Amended and Restated Indenture and the Fifth Supplement to the 
Amended and Restated Indenture, is amended and restated in its entirety as follows: 

"( d) the notice of the redemption, other than mandatory sinking fund 
'redemption, of any of the 2008 Bonds and the 2009 Bonds, including the principal amount, 
maturities and CUSIP numbers thereof;". 

Section 7.02 Amendment of Section· 8.01 

Section 8.01 of the Amended and Restated Indenture, as supplemented and amended by the 
First Supplement to the Amended and Restated Indenture, the Second Supplement to the Amended, 
Restated Indenture and the Third Supplement to the Amended and Restated Indenture, the Fourth 
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Supplement to the Amended and Restated Indenture and the Fifth Supplement to the Amended and 
Restate<l: Indenture, is am.ended as follows: 

In the fifth to last line of the paragraph following subsection 8.01 
(e), delete the words "1999 Bonds" and add the words "or in the 
2009 Bonds". • 

Section,7.03 Amendment of Section 8.09 

Section 8.09 of the Amended and Restated Indenture, as supplemented and amended by the 
First Supplement to the Amended and Restated Indenture; the Second Supplement to the Amended 
and Restated Indenture, the Third Supplement to the Amended and Restated Indenture, the Fourth 
Supplement to the Amended and Restated Indenture and the Fifth Supplement to the Amended and 
Restated Indenture, is amended as follows: 

In the fifth line of Section 8.09, delete the words "1999 Bonds", 
and add the words "or the 2009 Bonds". 

Section 7.04 Amendment of Section 10.02 

The last paragraph of Section 10.02 of the Amended and Restated Indenture, as 
supplemented and amended by the First Supplement to the Amended and Restated Indenture, the 
Second Supplement to the Amended and Restated Indenture, the Third Supplement to the Amended 
and Restated Indenture, the Fourth Supplement to the Am.ended and Restated Indenture and the Fifth 
Supplement to the Amended and Restated Indenture, is amended as follows: 

In the seventh line of the last paragraph of Section 10.02, delete the 
words "1999 Bond" and add "or 2009 Bonds". 

ARTICLE VIII INDENTURE TO REMAIN~ EFFECT; MISCELLANEOUS 

Section 8.01 Indenture to Remain in Effect 

Except as amended and supplemented by this Sixth Supplement to the Amended and 
Restated Indenture, the Existing Indenture shall remain in full force and effect and is in all respects 
ratified, approved and confirmed, and the Existing Indenture and this Sixth Supplement to the 
Amended and Restated Indenture shall be read, taken and construed as one and the same instrument 
so that all of the rights, remedies, terms, conditions, covenants and agreements of the Existing 
Indenture shall apply and remain in full force and effect with respect to this Sixth Supplement to the 
Amended and Restated Indenture and the 2009 Bonds, as appropriate. In case of any conflict 
between the provisions of the Existing Indenture and this Sixth Supplement to the Amended and 
Restated Indenture of Trust, the provisions of this Sixth Supplement to the Amended and Restated 
Indenture shall apply. Without limiting the foregoing, the Authority hereby assigns, pledges and 
grants to the Trustee and confirms its prior grant to the Trustee of a lien on and security interest in all 
right, title and interest of the Authority in and to the Pledged Revenues in order to secure (i) the 
payment of the principal of, premium, if any, and interest on the Bonds (including without limitation 
the 2009 Bonds) according to their tenor and effect, and (ii) the performance and observance by the 
Authority expressed herein and in the Bonds (including without limitation the 2009 Bonds). 
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Section 8.02 Counterparts 

This Sixth Supplement to the Am.ended and Restated Indenture may be executed in any 
number of counterparts, each of which shall be an original and all of which shall constitute but one 
and the same instrument 

Section 8.03 Governing Law 

This Sixth Supplement to the Amended and Restated Indenture shall be governed by and 
cons1rued in accordance with the laws of the Commonwealth. 

Section 8.04 Captions 

The captions and headings in this Sixth Supplement t<>" the Amended and Restated Indenture 
are for reference purposes only and shall not control or affect the meaning or interpretation of any 
provisions of this Sixth Supplement to the Amended and Restated Indenture. 
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IN WITNESS WHEREOF, the Authority bas caused this Sixth Supplement to the 
Amended and Restated Indenture to be executed in its name and with its official seal hereunto 
affixed and attested by its duly authorized officials and the Trustee bas caused this Sixth Supplement 
to the Amended and Restated lndenture to be executed in its name and with its corporate seal 
hereunto affixed and attested by its respective duly authorized signers, as of the date first above 
written. 

[SEAL] -

; 

OMEAST #10240842 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By:~0 

U.S. BANK NATIONAL ASSOCIATION, 

asT~ 

By· -...T--
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EXHIBIT A 
Form of2009 Bonds 



No.R-

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

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

• Series of 2009 

$ 

Interest 
Rate 
_% 

Maturity Date 
June 15, __ 

Dated Date 
June 15, 2009 

CUSIP 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority''), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P .L. 9, No. 6), as amended (the "Act''), for value received, hereby promises to pay (but only out of 
Pledged Revenues ( as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the ''Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date (as hereinafter defined) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon.maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or·its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each, Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register'') 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date (the ''Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of $1,000,000 or more in aggregate principal amount of Series 2009 Bonds ( as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America, 
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Interest on the Series 2009 Bonds shall be paid on each Interest Payment Date and shall be 
computed on the basis of a year of 360 days consisting of twelve 30-day months. 

TIIlS BOND IS A LIMITED OBLIGATION OF THE AUTHORITY AND IS PAY ABLE 
SOLELY FROM TIIE SOURCES REFERRED TO HEREIN. NEIIBER THE CREDIT NOR THE 
TAXING POWER OF THE COMMONWEALTH OF PENNSYLVANIA OR. OF ANY 
POLITICAL SUBDIVISION THEREOF, INCLUDING THE ·CITY OF PHILADELPHIA, IS 
PLEDGED FOR THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON TIIlS BOND. 
TIIlS BOND IS NOT AND SHALL NOT BE DEEMED AN OBLIGATION OF THE 
COMMONWEALTH OF PENNSYLVANIA OR OF ANY POLITICAL SUBDMSION 
THEREOF, INCLUDING THE CITY OF PIDLADELPHIA, EXCEPT FOR THE AUTHORITY, 
AND NEITHER THE COMMONWEALTH OF PENNSYLVANIA NOR ANY POLITICAL 
SUBDIVISION THEREOF, INCLUDING THE CITY OF PHIL.ADELPHIA, EXCEPT FOR THE 
AUTHORITY, IS OR SHALL BE LIABLE FOR THE PAYl\IBNT Of SUCH PRINCIPAL OR 
INTEREST. THE AUTHORITY HAS NO TAXING POWER. 

NOTWITHSTANDING ANY PROVISION OF THE ACT OR ANY OTHER LAW TO 
THECONTRARY,OROFANYIMPLICATIONTHATMAYBEDRAWNTHEREFROM,THE 
COMMONWEAL TH OF PENNSYLVANIA AND ALL OTHER GOVERNMENT AGENCIES, 
INCLUDING THE CITY, EXCEPT THE AUTHORITY, SHALL HA VE NO LEGAL OR MORAL 
OBLIGATION FOR THE PAYMENT OF EXPENSES OR OBLIGATIONS OF THE 
AUTHORITY, INCLUDING, BUT NOT LIMITED TO, PRINCIPAL AND INTEREST ON THE 
SERIES 2009 BONDS, THE FUNDING OR REFUNDING OF ANY RESERVES AND ANY 
OPERATING OR ADMINISTRATIVE EXPENSES WHATSOEVER. OBLIGEES OF THE 
AUTHORITY, INCLUDING HOLDERS OF SERIES 2009 BONDS, SHALL HA VE NO 
RECOURSE, LEGAL ORMORAL, TO THE COMMONWEALTH OFPENNSYL VANIA OR TO 
ANY GOVERNMENT AGENCY, EXCEPT THE AUTHORITY FOR THE PAYMENT OF 
PRINCIPAL OF OR INTEREST ON THE SERIES 2009 BONDS. 

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

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

DMEAST #10240842 V6 A-2 



registered owner, his heirs, successors and assigns, and upon all transferees hereof, whether or not 
notation thereof be made hereon or on any Bond issued in exchange therefor. 

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

No covenant or agreement contained in this Bond or the Indenture shall be deemed to be a 
covenant or agreement of any official, officer, agent or employee of the Authority in his individual 
capacity, and neither the members of the Board of the Authority nor any official executing this Bond 
nor any such officer, agent or employee shall be liable personally on this Bond or under the 
Indenture or be subject to any personal liability or accountability by reason of the issuance or sale of 
this Bond, all such liability of such members, officers, agents and employees being released as a 
condition of and as consideration for the execution of the Sixth Supplement to the Amended and 
Restated Indenture (hereinafter defined) and the issuance of this Bond. 

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

This Bond is one of a duly authorized issue of Pennsylvania Intergovernmental Cooperation 
• Authority Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 
2009 issued in the aggregate principal amount of $354,925,000 (the "Series 2009 Bonds"). The 
Series 2009 Bonds are issued to enable the Authority to refund certain of its outstanding bonds and 
for other purposes permitted by the Act and thereby to accomplish the public purposes set forth in 
the Act. 

The Series 2009 Bonds are·issued under and pursuant to the Act and a resolution of the 
Authority duly adopted on May 5, 2009 (the ''Resolution") and under an Amended and Restated 
Indenture of Trust dated as of December 1, 1994, as amended and supplemented by a First 
Supplement to the Amended and Restated Indenture of Trust dated as of May 15, 1996, a Second 
Supplement to the Amended and Restated Indenture of Trust dated as of April 1, 1999, a Third 

·supplement to the Amended and Restated Indenture of Trust dated as of June l, 2003, a Fourth 
Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2006, a Fifth 
Supplement to the Amended and Restated Indenture of Trust dated as of May 1, 2008 and a Sixth 
Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2009 (collectively, 
the ''Indenture"), between the Authority and the Trustee, and, together with other Outstanding 
Bonds, are equally and ratably secured under the Indenture, except as otherwise provided therein, by 
an assignment and pledge of, and grant of a security interest in, (i) all amounts received by or 
payable to or at the direction of the Authority constituting proceeds (including interest and penalties) 
of any PICA Taxes, and (ii) all moneys and securities held by the Trustee under the Indenture 
(except funds held in trust for the United States) (collectively, the "Pledged Revenues''). 

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

The Series 2009 Bonds maturing on and after June 15, 2020 are redeemable by the Authority 
at its option, onor after June 15, 2019, in whole at anytime, or in part at anytime, 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 witlµn a maturity as selected oy the Trustee by lot Any 
such redemption shall be made at 100% of the principal amount of Series 2009 Bonds to be 
redeemed, plus accrued interest to the redemption date. 

Notice of Redemption 

When the Authority shall determine to redeem Series 2009 Bonds, upon prior written notice 
to the Trustee of the redemption date and the principal amount of s·eries 2009 Bonds to be redeemed, 
the Trustee, at the Authority's expense, shall cause a notice of redemption to be mailed to the 
Bondholders. Such notice shall, among other things, state the redemption price and the date fixed 
for redemption, that on such date the Series 2009 Bonds called for redemption will be due and 
become payable at the Principal Office of the Trustee, and that from and after such date, interest 
thereon shall cease to accrue; provided, however, that the Holders of all Series 2009 Bonds to be 
redeemed may file written waivers of notice with the Trustee, and if so waived, such Series 2009 
Bonds may be redeemed and all rights and liabilities of said Holders shall mature and accrue on the 
date set for such redemption, without the requirement of written notice. If a notice is given with 
respect to an optional redemption prior to moneys for such redemption being deposited with the 
Trustee, such notice shall be conditioned upon the deposit of moneys with the Trustee before the 
date fixed for redemption and such notice shall be of no effect unless such moneys are so deposited. 

The notice to Bondholders shall be deposited by the Trustee in the United States mail, first
class postage prepaid, at least thirty (30) days, hut not more than sixty (60) days prior to the 
redemption date, addressed to the Holders of Series 2009 Bonds called for redemption at the 
addresses appearing upon the Bond Register. Any notice ofredemption mailed in accordance with 
the requirements set forth herein shall be conclusively presumed to have been duly given, whether or 
not such notice is actually received by the Bondholder. No defect in the notice with respect to any 
Series 2009 Bond (whether in the form of notice or the mailing thereof) shall affect the validity of 
the redemption proceedings for any other Series 2009 Bonds. 

Reference is made to the Act, the Resolution, the Indenture and the PICA Tax Ordinance, 
executed or certified counterparts of which are on file at the corporate trust office of the Trustee, for 
statements of the pµrposes for which the Series 2009 Bonds are issued, a description of the Pledged 
Revenues assigned and pledged for the security of the Series 2009 Bonds (including the PICA Tax) 
and the nature, extent and manner of enforcement of such security, certain covenants of the 
Authority and the City made for the benefit of Bondholders, the terms and conditions under which 
the Indenture may be amended or modified, the rights and duties of the Authority and the Trustee, 
and the extent of the rights of the registered owners of the Series 2009 Bonds issued under the 
Indenture. 
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IN WITNESS WHEREOF, the Pennsylvania Intergovernmental Cooperation Authority has 
caused this Bond to be executed with the manual or facsimile signature of its Chairperson or Vice 
Chairperson and its official seal or a facsimile thereof to be imprinted hereon ~d attested with the 
manual or facsimile signature of its Assistant Secretary, as of the date first above written. 

AITEST: 
INTERGOVERNMENTAL 

By: __________ _ 
Assistant Secretary 

[SEAL] 
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PENNSYLVANIA 

COOPERATION AUTHORITY 

By: __________ _ 
Chairperson 

... ...,.......-- -- --- ---------.-- --~ 



AUTHENTICATION CERTIFICATE 

This Bond is one of the Series 2009 Bonds described in the within mentioned Indenture. The 
text of the opinion of Bond Counsel printed on or attached to th.is Bond is the complete text of the 
opinion of Ballard Spahr Andrews & Ingersoll, LLP, of Philadelphia, Pennsylvania, a signed original 
of which is on file with the undersigned, which was dated and delivered on the date of the original 
delivery of and payment for the Series 2009 Bonds. 

Date of Authentication: 
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U.S. BANK NATIONAL ASSOCIATION, 
Trustee 

By:'-------------
Authorized Signature 



TEXT OF OPINION OF BOND COUNSEL 

Pennsylvania Intergovernmental Cooperation 
Authority 

1500 Walnut Street 
Suite 1600 
Philadelphia, PA 19103 

Goldman, Sachs & Co., as representative 
of the Underwriters 

85 Broad Street 
New York, NY 10005 

June 15, 2009 

$354,925,000 Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2009 

Ladies and Gentlemen: 

We have acted as Bond Counsel to the P~nnsylvania Intergovernmental Cooperation 
-Au1hority (the "Authority") in connection with the issuance and sale by the Authority of the above 
referenced bonds (the ''2009 Bonds'') pursuant to the Pennsylvania Intergovernmental Cooperation 
Authority Act for Cities of the First Class, approved June 5, 1991 (P.L 9, No. 6), as amended (the 
"Act"), and an Amended and Restated Indenture of Trust dated as of December 1, 1994 (the 
"Amended and Restated Indenture"), between the Authority and U.S. Bank National Association, as 
successor trustee (the "Trustee''), as amended pursuant to the First Supplement to the Amended and 
Restated Indenture dated as of May 15, 1996 (the "First Supple_ment to the Amended and Restated 
Indenture''), the Second Supplement to the Amended and Restated Indenture dated as of April I, 
1999 (the "Second Supplement to the Amended and Restated Indenture"), the Third Supplement to 
the Amended and Restated Indenture dated as of June I, 2003 (the "Third Supplement to the 
Amended and Restated Indenture"), the Fourth Supplement to the Amended and Restated Indenture 
dated as of June 1, 2006 (the "Fourth Supplement to the Amended and Restated Indenture"), the 
Fifth Supplement to the Amended and Re&tated Indenture dated as of May 1, 2008 (the ''Fifth 
Supplement to the Amended and Restated Indenture") and the Sixth Supplement to the Amended 
and Restated Indenture dated as of June 1, 2009 (the "Sixth Supplement to the Amended and 
Restated Indenture," and together with the First Supplement to the Amended and Restated Indenture, 
the Second Supplement to the Amended and Restated Indenture, the Third Supplement to the 
Amended and Restated Indenture, the Fourth Supplement to the Amended and Restated Indenture, 
the Fifth Supplement to the Amended and Restated Indenture R!J.d the Amended and Restated 
Indenture, ~llectively, the "Indenture"). 
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The 2009 Bonds are being issued for the purppse of providing funds which, together with 
other available moneys, will be used to: (i) ~urrently refund the Authority's Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 1999, outstanding in the 
aggregate principal amount of $326,865,000 (the "1999 Bonds"), (ii) pay the costs of terminating an 
interest rate swap transaction which relates to the 2009 Bonds and (iii) pay the costs of issuing the 
2009 Bonds (collectively, the "Refunding Project''). 

• As expressly stated in the form of the 2009 Bonds and in the Indenture, the 2009 Bonds are 
limited obligations of the Authority payable solely from the Pledged Revenues (as defined in the 
Ind~ture ). The 2009 Bonds do not otherwise constitute a pledge of the general credit of the 
Authority. Further, the 2009 Bonds do not constitute a pledge of the credit of the Commonwealth of 
Pennsylvania ("Commonwealth") or any political subdivision thereof, including the City of 
Philadelphia ("City''), nor do the 2009 Bonds constitute a pledge of the taxing power of the 
Commonwealth or any political subdivision thereof, including the City. The Authority has no taxing 
power. Neither the Commonwealth nor any political subdivision thereof (including the City) is liable 
for the payment of the principal of, redemption premium, if any, or interest on, the 2009 Bonds. 

In our capacity as Bond Counsel, we have examined: (a) the relevant provisions of the 
Constitution of the Commonwealth; (b) the Act; ( c) the proceedings of the Authority with respect to 
the authorization, issuance and sale of the 1999 Bonds and the 2009 Bonds, including, inter alia, the 
Resolution of the Authority adopted May 5, 2009 ("Resolution"); (d) certain statements, 
certifications, affidavits and other documents and matters oflaw which we have considered relevant, 
including, without limitation, a tax certificatiQn of officials of the Authority having responsibility for 
issuing the 2009 Bonds ("Tax Compliance Certificate"), given pursuant to the Internal Revenue 
Code of 1986, as amended ("Code"), an opinion of counsel to the Authority of even date herewith 
("Authority Counsel's Opinion'') and the other documents and instruments listed on the Closing 
Agenda filed with the Trustee, which are dated the date of original delivery of the 2009 Bonds. We 
have also examined a fully executed and authenticated 2009 Bond and assume that all of the 2009 
Bonds are in such form and are similarly executed and authenticated. 

In rendering the opinion set forth below, we have relied upon the authenticity, accuracy, 
truthfulness and completeness of all documents, records, certifications and other instruments 
examined including, without limitation, the authenticity of all signatures appearing thereon. We have 
also relied, in the opinion set forth below, upon the Authority Counsel's Opinion, as to the valid 
existence of the Authority and the due authorization, execution and delivery by the Authority of 
certain operative documents. 

Except with respect to paragraph 6 below, our opinion is given only with respect to the laws 
of the Commonwealth of Pennsylvania as enacted and construed on the date hereof. 

Based upon the foregoing, we are of the opinion that: 

1. The Authority is a body corporate and .politic validly existing under the laws of the 
Commonwealth with full power and authority to undertake the Refunding Project, to execute and 
deliver the Sixth Supplement to the Am.ended and Restated Indenture and to issue the 2009 Bonds. 
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2. The Sixth Supplement to the Amended and Restated Indenture has been duly 
authorized, executed and delivered by the Authority and the obligations of the Authority thereunder 
are legal, valid, binding, and enforceable in accordance with their terms, except as may be affected 
by bankruptcy, insolvency, reorganization, moratorium, :fraudulent conveyance or other similar laws 
or legal or equitable principles affecting the enforcement of creditors' rights ("Creditors' Rights 
Limitations"). 

3. The 2009 Bonds have been duly authorized, executed, issued and delivered by, and 
are the legal, valid and binding limited obligations of, the Authority, entitled to the benefit and 
security of the Indenture and enforQeable in accordance with their terms, except as may be affected 
by Creditors' Rights Limitations. 

4. The Indenture creates a valid pledge to the Trustee for the benefit of the holders of the 
2009 Bonds of, and a valid and binding security interest in, the Pledged Revenues (as defined in the 
Indenture), except as may be affected by Creditors' Rights Limitations. 

S. Interest on the 2009 Bonds is exempt from Pennsylvania personal income tax and 
Pennsylvania corporate net income tax and the 2009 Bonds are exempt from personal property taxes 
in the Commonwealth. 

Under current law, interest on the 2009 Bonds (including original issue discount) is 
excluded from gross income for federal income tax purposes and is not an item of tax preference for 
purposes of the federal alternative minimum tax imposed on individuals and corporations; however, 
such interest is taken into account in determining adjusted current earnings for the purpose of 
computing the alternative minimum tax imposed on certain defined corporations. 

Original issue premium on a 2009 Bond issued at an issue price that exceeds its 
principal amount is amortizable periodically over the term of a 2009 Bond through reductiQns in the 
holder's tax basis for the 2009 Bond for determining taxable gain or loss from sale or from 
redemption prior to maturity. Amortization of premium does not create a deductible expense or 
loss. 

In rendering this opinion, we have assumed compliance by the Authority with the covenants 
contained in the Resolution, the Indenture and in the Tax Compliance Certificate that are intended to 
comply with the provisions of the Code relating to actions to be taken by the Authority in respect of 
the 2009 Bonds after the issuance thereof to the extent necessary to effect or maintain the federal 
tax-exempt status of the interest on the 2009 Bonds. These covenants relate to, inter alia, the use of 
prQceeds of the 2009 Bonds and the rebating to the United States Treasury of specified arbitrage 
earnings, if required. Failure to comply with such covenants could result in the interest on the 2009 
Bonds becoming includible in gross income for federal income tax purposes from their date of 
issuance. 

Ownership of the 2009 Bonds may result in collateral federal income tax consequences to 
certain taxpayers. We express no opinion as to any collateral tax consequences, federal or state, as to 
which owners of the 2009 Bonds should consult their own tax advisors. 
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We ·express no opinion as to any matter not set forth in the numbered paragraphs herein 
including with respect to, and assume no responsibility for, the accuracy, adequacy or completeness 
of the Official Stateinent prepared in respect of the 2009 Bonds, and make no representation that we 
have independently verified the contents thereof. This opinion is given as of the date hereof and we 
assume no obligation to update or supplement this opinion to reflect changes in law which may 
occur or changes in facts or circumstances which may come to our attention hereafter. 

Very truly yours, 

DMEAST#10240842 ve •. 

' .. ,---- --- ------- ---,--=--~'t1"'V""" 



ASSIGNMENT 

For value received, the undersigned hereby sells, assigns and transfers unto 
________ ........__ __ whose taxpayer identification number is ____ the within Bond and all 
rights thereunder, and hereby m.-evooably constitutes and appoints _____ attorney to 
ttansfer said Bond on the books of the Registrar, with full power of Sl;'bstitution in the premises. 

Date: _______ ..,____ ______________ ..__...-;_ 

Signatute Guaranteed: 

NOTICE: The signatute to this Assignment must correspond with the name as it appears up'on 
the race of the within Bond in every particular, without alteration or enlargement or any change 
whatevet. • 
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SCHEDULE 1 

MATURITIES, AMOUNTS AND INTEREST RATES 

$354,925,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

SPECIAL TAX REVENUE REFUNDING BONDS 
(CITY OF PHILADELPHIA FUNDi:NG PROGRAM) 

SERIES OF 2009 

DUE INTEREST 
JUNE 15 AMOUNT RATE 

2010 $27,940,000 2.000% 
2011 765,000 2.S00 
2011 24,075,000 5.000 
2012 925,000 3.000 
2012 25,120,000 5.000 
2013 890,000 3.000 
2013 26,430,000 5.000 
2014 4,395,000 4.000 
2014 24,250,000 5.000 
2015 375,000 4.000 
2015 29,640,000 S.000 
2016 31,485,000 5.000 
2017 33,040,000 S.000 
2018 900,000 4.000 
2018 24,665,000 5.000 
2019 18,110,000 S.000 
2020 19,020,000 5.000 
2021 1,965,000 4.000 
2021 18,000,000 5.000 
2022 20,945,000 5.000 
2023 1,800,000 4.2S0 
2023 20,190,000 5.000 
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• 
Blanket Issuer Letta.· of:Aepresentations 

[To ~ ComPletlld by luuer) 

P~~n~vlvanie lntOfgnvArnmental CoDperah{on Authority 
[Nun, of 1mut,l , 

Attention: Underwriting Department- .F;ligtbilJty 
The l>epontory 'lrast Coqapany 
53 Water Street; 50th Floor 
New Yorlc, NY 1004:1M0099 

I..ai!les :aud Centlemco: 

This letter sets iortb our ~rstanding with respect to all iSSues (the .. Securi~·) that l$$'uer 

shall request be made ~gihle for deposit by The Depotitoey Trust Company ("O'IlC .. ), 
I 

To induce DTC to accept the Securities as elfgihle £or deposit at DTC. aQd to ~ m aooordance 
with DTC:s Rule$ with n,spect to the ~ Issuer n,p.resenta to DTC t:bai 1Js1ter will comply 
With the requirements st:atsd in DTC's Opexatiomu Antngemmits, IIS they Jllll}' be 1amenm,d fu>m 
ti.me to time. 

Receiwd and .A.ccepted: • 

• THE DEPOSITORY TRUST COMPANY 

By:,__, __________ _ 

Vmytru.ly~ 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION A\JTHQRITV 

~~l~, 
. . , 

Wi11i6m J. Leonord 
(Vic(!) Chllirperaon 

~ ~ NIIDI & iitl1J 
• • ·.,·1.429· Walnut St.rtc,t: • 14Lh Flor 

I. f§.iim.ia) 
. . 

I 
Philed~lphia• PA 1~102 

(Clrft • (sQi;J IZlpl 

(2:1S) 561-9160 • 



JUN 08 1999 1s:215 FR l<Lc.TT LI~ ROONEY 

. . Cd. 
412 392 2128 TO 9~,.,.1556 0 

TEL:212 898 3726 
P,02/03 

IN. -07" 99(SU-NI 09:08 DTC UNDERWRITING 

\ 

Blanket Issuer Letter of Representations 
• {ta be Cotnpleted bo/ l$SllerJ 

PeDIISYlvania Intergovernmental Cooperation Authority 

U~de?writing Department-Eligiblll~ 
'l'he Depositmy Trost: Company 
55 Water Street 19th Floor 
Naw York, NY 10041-0099 

Ladies 8l;td Gontlamen.: 

Apr11 ll, 1999 

This letter sets forth om unde~ding with respect to all isSues (tho .,Securities,.) that Issuer 
shall request be ma.do el!gi'blo tor~ by The Deposito:ty'Ihut ~pany (--DTC'"). • 

To induce DTO to acoopt the Sacw:ities as eligible for deposit at DTC,· and to aat m. acx:oraa.nee 
with DTC"s Bales 'With~ ta the Sacmrities. Isruer represent, to DTC tbat Jssoer Will comply 
'With the requirements .statm. .in DTC\ Operational Arnngetncmts. as they ma.y be amenftod frorn 
time to time, 

Ve17trulyyoun. 
PENNS!LVANIA IfflRGOVERNMEH'W 
COON:RM!IOH ADTmmrfi 

. . 

P. 002 

... - --- -·----. 
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SEVENTH SUPPLEMENT TO THE AMENDED AND 
RESTATED INDENTURE OF TRUST 

between 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

and 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

Dated as of May 1, 2010 
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SEVENTH SUPPLEMENT TO THE AMENDED AND RESTATED 
INDENTURE OF TRUST 

THIS SEVENTH SUPPLEMENT TO THE AMENDED AND RESTATED 
INDENTURE OF TRUST, dated as of May 1, 2010, 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 (the "Commonwealth"), and U.S. BANK NATIONAL 
ASSOCIATION (the "Trustee"), a national banking association organized under the laws of 
the United States, as successor trustee under the Indenture, 

WITNESSETH: 

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

WHEREAS, the Authority and CoreStates Bank, N.A., as trustee, entered into an 
Indenture of Trust, dated as of June 1, 1992, as amended and supplemented by a First 
Supplemental Indenture of Trust, dated as of June 22, 1992, a Second Supplemental Indenture of 
Trust dated as of July 15, 1993, and a Third Supplemental Indenture of Trust, dated as of August 
15, 1993 (collectively, the "Original Indenture"); and 

WHEREAS, the Authority amended and restated the Original Indenture, pursuant to an 
Amended and Restated Indenture of Trust dated as of December 1, 1994 (the "Amended and 
Restated Indenture") between the Authority and Meridian Bank, as Trustee, in order to, inter 
alia, incorporate in one document all of the provisions thereof, and issue its Special Tax Revenue 
Bonds (City of Philadelphia Funding Program), Series of 1994; and 

WHEREAS, pursuant to the First Supplement to the Amended and Restated Indenture of 
Trust dated as of May 15, 1996 (the "First Supplement") between the Authority and Meridian 
Bank, as Trustee, the Authority issued $343,030,000 aggregate principal amount of its Special 
Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 1996; and 

WHEREAS, pursuant to the Second Supplement to the Amended and Restated Indenture 
of Trust dated as of April 1, 1999 (the "Second Supplement") between the Authority and First 
Union National Bank (successor to Meridian Bank), as Trustee, the Authority issued 
$610,005,000 aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1999; and 
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WHEREAS, pursuant to the Third Supplement to the Amended and Restated Indenture 
of Trust dated as of June 1, 2003 (the "Third Supplement") between the Authority and 
Wachovia Bank, National Association (successor to First Union National Bank), as Trustee, the 
Authority issued $165,550,000 aggregate principal amount of its Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of2003; and 

WHEREAS, pursuant to the Fourth Supplement to the Amended and Restated Indenture 
of Trust dated as of June 1, 2006 (the "Fourth Supplement") between the Authority and 
Wachovia Bank, National Association, as Trustee, the Authority issued $89,950,000 of its 
Special Tax Revenue Refunding Bonds (City of Philadelphia Refunding Program) Series of 2006 
(Auction Rate Securities); and 

WHEREAS, pursuant to the Fifth Supplement to the Amended and Restated Indenture of 
Trust dated as of May 1, 2008 (the "Fifth Supplement") between the Authority and U.S. Bank 
National Association (successor to Wachovia Bank, National Association), as Trustee, the 
Authority issued $133,740,000 of its Special Tax Revenue Refunding Bonds (City of 
Philadelphia Refunding Program) Series of 2008A (the "2008A Bonds") and $80,825,000 of its 
Special Tax Revenue Refunding Bonds (City of Philadelphia Refunding Program) Series of 
2008B (the "2008B Bonds" and together with the 2008A Bonds, the "2008 Bonds"); and 

WHEREAS, pursuant to the Sixth Supplement to the Amended and Restated Indenture 
of Trust dated as of June 1, 2009 (the "Sixth Supplement" and together with the Amended and 
Restated Indenture, First Supplement, Second Supplement, Third Supplement, Fourth 
Supplement and Fifth Supplement, the "Existing Indenture") between the Authority and U.S. 
Bank National Association, as Trustee, the Authority issued $354,925,000 of its Special Tax 
Revenue Refunding Bonds (City of Philadelphia Refunding Program) Series of 2009 (the "2009 
Bonds"); and 

WHEREAS, as a result of various refundings of bonds issued under the Existing 
Indenture, the 2008 Bonds and the 2009 Bonds are the only bonds currently outstanding under 
the Existing Indenture; and 

WHEREAS, the Authority has previously entered into the 2008 Swap Agreements 
(hereinafter defined) and has determined to issue and sell Additional Bonds to (i) pay the costs of 
currently refunding the 2008 Bonds and (ii) pay the costs of issuing such Additional Bonds, 
including the costs of terminating the 2008 Swap Agreements (the "2010 Refunding"); and 

WHEREAS, by a resolution adopted on April 20, 2010, the Authority has determined to 
issue and sell its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2010 (the "2010 Bonds") for the purpose of financing, together with other 
available funds, the 2010 Refunding pursuant to the terms of this Seventh Supplement to the 
Amended and Restated Indenture (the "Seventh Supplement" and, together with the Existing 
Indenture the "Indenture")· and 

' ' 

WHEREAS, the 2010 Bonds are to be substantially in the form attached hereto as 
Exhibit A; and 
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WHEREAS, in order to accomplish the current refunding of the outstanding 2008 
Bonds, the Authority shall direct the Trustee: (i) to deposit into the Bond Redemption Fund a 
portion of the proceeds of the 2010 Bonds in an amount which, when added to certain funds held 
by the Trustee for the benefit of the 2008 Bonds and other available funds of the Authority, will 
be sufficient to pay on May 15, 2010, the redemption price of all outstanding 2008 Bonds, which 
have been called for redemption on May 15, 2010 and (ii) to pay the costs of terminating the 
2008 Swap Agreements; and 

WHEREAS, the execution and delivery of this Seventh Supplement and the 2010 Bonds 
have been duly authorized and all things necessary to make the 2010 Bonds, when executed by 
the Authority and authenticated by the Trustee, valid and binding legal obligations of the 
Authority and to make this Seventh Supplement a valid and binding agreement have been done; 
and 

NOW, THEREFORE, TIDS SEVENTH SUPPLEMENT TO THE AMENDED 
AND RESTATED INDENTURE OF TRUST WITNESSETH: 

That, in order to secure the principal of and interest and premium, if any, on the 2010 
Bonds issued hereunder according to their tenor and effect and to secure the performance and 
observance by the Authority of all the covenants and conditions contained herein and in the 
Existing Indenture and to declare the terms and conditions upon and subject to which the 2010 
Bonds are issued and secured, and for and in consideration of the mutual covenants contained 
herein and in the Existing Indenture, the Authority and the Trustee are entering into this Seventh 
Supplement, which shall be deemed to be and shall constitute a contract between the Authority 
and the Holders from time to time of the 2010 Bonds. 

ARTICLE I 

AUTHORITY AND DEFINITIONS 

Section 1.01. Supplemental Indenture of Trust 

This Seventh Supplement is supplemental to the Existing Indenture. 

Section 1.02. Authority for the Seventh Supplement 

This Seventh Supplement is adopted (i) pursuant to the provisions of the Act and (ii) in 
accordance with Article X of the Amended and Restated Indenture. 

Section 1.03. Definitions 

(a) Except as provided in this Seventh Supplement, all terms which are 
defined in Article I of the Amended and Restated Indenture, as supplemented and amended by 
the First Supplement, the Second Supplement, the Third Supplement, the Fourth Supplement, the 
Fifth Supplement and the Sixth Supplement, shall have the same meanings, respectively, in this 
Seventh Supplement as are given to such terms in said Article I of the Amended and Restated 
Indenture, as supplemented and amended by the First Supplement, the Second Supplement, the 
Third Supplement, the Fourth Supplement, the Fifth Supplement and the Sixth Supplement. 
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(b) Article I of the Amended and Restated Indenture, as supplemented and 
amended by the First Supplement, the Second Supplement, the Third Supplement, the Fourth 
Supplement, the Fifth Supplement and the Sixth Supplement, is hereby amended and 
supplemented by amending certain definitions contained in the Existing Indenture (but only to 
the extent such definitions apply to the 2010 Bonds) and by adding the following definitions with 
respect to the 2010 Bonds: 

"Authorized Denomination" means $5,000 and integral multiples thereof. 

"Closing Date" means May 14, 2010, the date of delivery of the 2010 Bonds to the 
Underwriter against payment therefor. 

"Interest Payment Date" means each June 15 and December 15, commencmg on 
December 15, 2010, for so long as any 2010 Bonds remain outstanding. 

"Outstanding", "Bonds outstanding" or "outstanding Bonds" means, with respect to 
the 2010 Bonds, as of any given date, all 2010 Bonds which have been duly authenticated and 
delivered under the Indenture, except: 

(a) 2010 Bonds canceled after purchase in the open market or because of 
payment at, or redemption prior to, their maturity; 

(b) 2010 Bonds for the payment or redemption of which cash or Government 
Obligations shall have been theretofore deposited with the Trustee (whether upon or prior to the 
maturity date or redemption date of any such 2010 Bonds) in accordance with Article VII of the 
Amended and Restated Indenture; provided that if such Bonds are to be redeemed prior to their 
stated maturity date thereof, notice of such redemption shall have been given or arrangements 
satisfactory to the Trustee shall have been made therefor, or waiver of such notice satisfactory in 
form to the Trustee shall have been filed with the Trustee; and 

( c) 2010 Bonds in lieu of which others have been authenticated under Section 
2.07 or 2.08 of the Amended and Restated Indenture; 

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

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

"Principal Office" means, with respect to the 2010 Bonds, the corporate trust office of 
the Trustee responsible for the administration of this Seventh Supplement, as designated in 
Section 11.07 of the Amended and Restated Indenture. 

"Record Date" means, with respect to the 2010 Bonds, the close of business on the last 
day of the calendar month next preceding an Interest Payment Date. 
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"Representation Letter" means that blanket letter from the Authority to DTC with 
respect to the issuance of bonds in book-entry form. 

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

"Special Record Date" means a special date fixed to determine the names and addresses 
of holders of the 2010 Bonds for purposes of paying interest on a special interest payment date 
for the payment of defaulted interest, all as further provided in the Indenture. 

"2008 Swap Agreements" means the two interest rate swap agreements evidenced by 
the Master Agreement and the Schedule thereto, each dated as of December 6, 2001, and each 
Confirmation relating thereto, each by and between the Authority and JPMorgan Chase Bank, 
N .A., in each case as amended, supplemented or otherwise modified and in effect from time to 
time, designated as JPMorgan Chase Deal Number 507760 and JPMorgan Chase Deal Number 
507759, as each such interest rate swap agreement relates to the 2008A Bonds and the 2008B 
Bonds. 

"Underwriter" means Goldman, Sachs & Co., as underwriter of the 2010 Bonds, and its 
successors and assigns. 

ARTICLE II 

THE 2010 BONDS 

Section 2.01. Authorization and Description of the 2010 Bonds 

(a) The 2010 Bonds are authorized to be issued in an aggregate principal 
amount of $206,960,000. The 2010 Bonds shall be designated "Pennsylvania Intergovernmental 
Cooperation Authority Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2010". The 2010 Bonds shall be issued as fully registered bonds in 
Authorized Denominations. The 2010 Bonds shall be substantially in the form hereinafter set 
forth as Exhibit A with such appropriate variations, omissions and insertions as are permitted or 
required by the Indenture or deemed necessary by the Trustee and the Authority. 

(b) Unless the Authority shall otherwise direct, the 2010 Bonds shall be 
numbered consecutively from R-1 upward. Interest on the 2010 Bonds shall be payable on each 
Interest Payment Date, until payment of the principal amount of such 2010 Bond, or provision 
therefor, shall have been made upon redemption, at maturity or otherwise. Each 2010 Bond shall 
be dated as of the most recent Interest Payment Date to which interest has been duly paid or 
provided for next preceding its date of issue, unless issued on an Interest Payment Date on which 
interest has been paid or provided for, in which event it shall be dated as of such Interest 
Payment Date or, if issued prior to the first Interest Payment Date on which interest is paid, it 
shall be dated the date of initial issuance of the 2010 Bonds. 

( c) The 2010 Bonds shall mature on the dates and in the amounts and shall 
bear interest at the fixed interest rates set forth in Schedule 1 attached hereto. 
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( d) The principal of and premium, if any, on the 2010 Bonds shall be payable 
at the Principal Office of the Trustee, upon presentation and surrender. Payment of principal of 
any 2010 Bond shall be made to any owner of $1,000,000 or more in aggregate principal amount 
of 2010 Bonds by wire transfer to such owner on the principal payment date for such 2010 
Bonds upon written notice from such owner to the Trustee containing the wire transfer 
instructions within the continental United States to which such owner wishes to have such wire 
directed, which written notice is received not later than the tenth (10th) day next preceding the 
principal payment or maturity date applicable to such 2010 Bonds, provided that such wire 
transfer shall only be made upon presentation and surrender of such 2010 Bonds at the Principal 
Office of the Trustee on the principal payment date. 

( e) Interest payments on a 2010 Bond ( other than with respect to defaulted 
interest) shall be made to the registered owner thereof appearing on the Bond Register as of the 
close of business of the Registrar on the Record Date, or in lieu thereof, if so requested in a 
written notice provided to the Trustee not less than ten (10) days prior to the relevant Interest 
Payment date by a holder of $1,000,000 or more in aggregate principal amount of 2010 Bonds, 
by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. 

Section 2.02. Book Entry System 

(a) It is intended that the 2010 Bonds be registered so as to participate in a 
securities depository system with DTC (the "DTC System"), as set forth herein. Except as 
provided in subparagraph ( c) of this Section, the registered owner of all of the 2010 Bonds shall 
be DTC and the 2010 Bonds shall be registered in the name of Cede & Co., as nominee for DTC. 
Payment of interest on any 2010 Bond registered as of each Record Date in the name of Cede & 
Co. shall be made by wire transfer of immediately available funds to the account of Cede & Co. 
on each Interest Payment Date at the address indicated on the Record Date or Special Record 
Date for Cede & Co. in the Bond Register kept by the Trustee. 

(b) The 2010 Bonds shall be initially issued in the form of separate single 
fully registered bond for each maturity, authenticated by the Trustee in the amount of each 
separately stated maturity for the 2010 Bonds. Upon initial issuance, the ownership of such 2010 
Bonds shall be registered in the registry books of the Authority kept by the Trustee in the name 
of Cede & Co., as nominee of DTC. The Trustee and the Authority shall treat DTC (or its 
nominee) as the sole and exclusive owner of the 2010 Bonds registered in its name for the 
purposes of payment of the principal or redemption price of or interest on the 2010 Bonds, 
selecting the 2010 Bonds or portions thereof to be redeemed, giving any notice permitted or 
required to be given to Bondholders under this Seventh Supplement, registering the transfer of 
2010 Bonds, obtaining any consent or other action to be taken by Bondholders and for all other 
purposes whatsoever, and neither the Trustee, the Registrar nor the Authority shall be affected by 
any notice to the contrary. Neither the Trustee, the Registrar nor the Authority shall have any 
responsibility or obligation to any Participant, any person claiming a beneficial ownership 
interest in the 2010 Bonds under or through DTC or any Participant, or any other Person which is 
not shown on the registration books of the Trustee as being a Bondholder, with respect to: (i) the 
accuracy of any records maintained by DTC or any Participant; (ii) the payment of DTC or any 
Participant of any amount in respect of the principal or redemption price of or interest on the 

6 



2010 Bonds; (iii) any notice which is permitted or required to be given to Bondholders under the 
Indenture; (iv) the selection by OTC or any Participant of any Person to receive payment in the 
event of a partial redemption of the 2010 Bonds; or (v) any consent given or other action taken 
by DTC as Bondholder. The Trustee shall pay all principal of and premium, if any, and interest 
on the 2010 Bonds only to or "upon the order of' (as that phrase is used in the Uniform 
Commercial Code as adopted in the Commonwealth of Pennsylvania) OTC and all such 
payments shall be valid and effective to fully satisfy and discharge the Authority's obligations 
with respect to the principal of and premium, if any, and interest on the 2010 Bonds to the extent 
of the sum or sums so paid. No Person other than OTC shall receive an authenticated 2010 Bond. 
Upon delivery, by OTC to the Trustee of written notice to the effect that OTC has determined to 
substitute a new nominee in place of Cede & Co., and subject to the provisions herein with 
respect to Record Dates, the word "Cede & Co." in this Seventh Supplement shall be deemed to 
be changed to reflect such new nominee of OTC. 

( c) In the event the Authority determines that it is in its best interest to 
discontinue the use of book entry system for the 2010 Bonds, the Authority may notify in writing 
OTC and the Trustee, whereupon DTC will notify the Participants of the availability through 
OTC of bond certificates. In such event, the Trustee shall deliver, transfer and exchange Bond 
certificates as directed in writing by DTC in appropriate amounts. OTC may determine to 
discontinue providing its services with respect to the 2010 Bonds at any time by giving written 
notice to the Authority and the Trustee and discharging its responsibilities with respect thereto 
under applicable law. Under such circumstances (if there is no successor securities depository), 
the Authority and the Trustee, at the sole cost of the Authority, shall be obligated to deliver Bond 
certificates as directed in writing by OTC. In the event Bond certificates are issued, the 
provisions of the Indenture shall apply to, among other things, the transfer and exchange of the 
2010 Bonds and the method of payment of principal of and interest on such certificates. 
Whenever DTC requests the Authority and the Trustee to do so, the Trustee and the Authority 
will cooperate with OTC in taking appropriate action after reasonable notice (i) to make 
available one or more separate certificates evidencing the 2010 Bonds to any Participant having 
2010 Bonds credited to its OTC account, or (ii) to arrange for another securities depository to 
maintain custody of certificates evidencing the 2010 Bonds. 

(d) Notwithstanding any other provision of this Seventh Supplement to the 
contrary, so long as any 2010 Bond is registered in the name of Cede & Co., as nominee of OTC, 
all payments with respect to the principal of and premium, if any, and interest on such 2010 
Bond and all notices with respect to such Bond shall be made and given, respectively, to OTC as 
provided in the Representation Letter. 

( e) In connection with any notice or other communication to be provided to 
Bondholders pursuant to the Indenture by the Authority or the Trustee with respect to any 
consent or other action to be taken by Bondholders, the Authority or the Trustee, as the case may 
be, shall establish a record date for such consent or other action and give DTC as sole 
Bondholder notice of such record date not less than fifteen (15) calendar days in advance of such 
record date to the extent possible. Notice to OTC shall be given only when OTC is the sole 2010 
Bondholder. 
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Section 2.03. Delivery of the 2010 Bonds; Disposition of Proceeds and Transfer of 
Funds 

Upon the execution and delivery of this Seventh Supplement, the Authority shall execute 
and deliver the 2010 Bonds to the Trustee and the Trustee shall authenticate the 2010 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 2010 Bonds. 
Proceeds from the sale of the 2010 Bonds, together with any other available funds deposited by 
the Authority with the Trustee for such purpose, shall be received by the Trustee and deposited 
in the Settlement Fund and shall then be disbursed and transferred from the Settlement Fund as 
follows: 

(1) to or upon the order of the Authority, the amount specified by the 
Authority at or after the closing for the issuance of the 2010 Bonds as the costs of 
issuance of the 2010 Bonds; 

(2) to the Trustee, to be deposited in the Bond Redemption Fund, an 
amount equal to $190,539,318.59, which will be applied, together with other 
available funds of the Authority, to the current redemption of all Outstanding 
2008 Bonds on May 17, 2010; and 

(3) to JPMorgan Chase Bank, N.A. to pay the Authority's costs of 
terminating the 2008 Swap Agreements, an amount equal to $39,678,000.00. 

Any amount remaining in the Settlement Fund after the foregoing disbursements and 
transfers shall be disbursed or transferred by the Trustee to the Debt Service Fund in respect of 
the 2010 Bonds. 

The Trustee shall transfer a portion of the funds currently held in the Debt Service Fund 
to the Redemption Fund, in an amount equal to the amount necessary to effect the current 
redemption of the 2008 Bonds, less the amount to be deposited therein pursuant to 2.03(2) 
hereof. 

ARTICLE III 

REDEMPTION OF THE 2010 BONDS 

Section 3.01. Redemption Dates and Prices 

As long as there is no continuing Event of Default under the Indenture, the 2010 Bonds 
shall be subject to redemption prior to maturity in the amounts, at the times and in the manner 
provided in this Section 3.01. 

(a) Optional Redemption. The 2010 Bonds maturing on or after June 15, 2021 
are subject to redemption at the option of the Authority on and after June 15, 2020, in whole at 
any time, or in part, from time to time, if in part in such order of maturity and in such principal 
amount within a maturity as specified by the Authority, and within a maturity as selected by the 
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Trustee by lot, at a redemption price of 100% of the principal amount thereof, plus accrued 
interest to the redemption date. 

(b) General Provisions Regarding Redemptions. 

(i) No redemption of less than all of the 2010 Bonds outstanding shall 
be made unless in Authorized Denominations. Any redemption of less than all of the 2010 Bonds 
Outstanding shall be made in such a manner that all 2010 Bonds Outstanding after such 
redemption are in Authorized Denominations. 

(ii) 2010 Bonds may be called for redemption by the Trustee pursuant 
to Section 3.01 hereof in accordance with the notice requirements of Section 3.02 hereof. 

Section 3.02. Notice of Redemption 

(a) Except as hereinafter provided, and upon direction of the Authority in the 
case of Section 3 .01 ( a) above, a copy of the notice of the call for any redemption identifying the 
2010 Bonds to be redeemed shall be given by the Trustee to the Bondholders by first class mail, 
postage prepaid, not less twenty (20) than nor more than sixty (60) days prior to the date fixed 
for redemption, to the registered owners of 2010 Bonds to be redeemed at their addresses as 
shown on the Bond Register. Such notice shall specify the redemption date, the redemption 
price, the place and manner of payment and that from the redemption date, interest will cease to 
accrue on the 2010 Bonds which are the subject of such notice and shall include such other 
information as the Trustee shall deem appropriate or necessary at the time such notice is given to 
comply with any applicable law, regulation or industry standard. If at the time of mailing of any 
notice of optional redemption the Authority shall not have deposited with the Trustee moneys 
sufficient to redeem all the 2010 Bonds called for redemption, such notice shall state that it is 
subject to the deposit of the redemption moneys with the Trustee not later than the opening of 
business on the redemption date and shall be of no effect unless such moneys are so deposited. 

(b) Failure to give notice in the manner prescribed hereunder with respect to 
any 2010 Bond, or any defect in such notice, shall not affect the validity of the proceedings for 
redemption for any 2010 Bond with respect to which notice was properly given. Upon the 
happening of the above conditions and if sufficient moneys are on deposit with the Trustee on 
the applicable redemption date to redeem the 2010 Bonds to be redeemed and to pay interest due 
thereon and premium, if any, the 2010 Bonds thus called shall not after the applicable 
redemption date bear interest, be protected by the Indenture or be deemed to be Outstanding 
under the provisions of the Indenture. 

( c) If any 2010 Bond is transferred or exchanged on the Bond Register by the 
Registrar after notice has been given calling such 2010 Bond for redemption, the Trustee will 
attach a copy of such notice to the 2010 Bond issued in connection with such transfer or 
exchange. 

Section 3.03. Selection of Bonds To Be Redeemed 

If less than all the 2010 Bonds shall be called for redemption under any provision of the 
Indenture permitting such partial redemption, the particular 20 IO Bonds or portions thereof to be 
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redeemed shall be selected by the Authority, in the principal amount designated in writing to the 
Trustee by the Authority or otherwise as required by the Indenture, and the portion of any 2010 
Bond to be redeemed shall be in a principal amount equal to an Authorized Denomination. In 
selecting 2010 Bonds for redemption, the Trustee shall treat each 2010 Bond as representing that 
number of2010 Bonds which is obtained by dividing the principal amount of such 2010 Bond by 
the minimum Authorized Denomination. If it is determined that one or more, but not all, of the 
integral multiples of the Authorized Denomination of principal amount represented by any 2010 
Bond is to be called for redemption, then, upon notice of intention to redeem such integral 
multiple of an Authorized Denomination, the owner of such 2010 Bond shall forthwith surrender 
such 2010 Bond to the Trustee for (a) payment to such owner of the redemption price of the 
integral multiple of the Authorized Denomination of principal amount called for redemption and 
(b) delivery to such owner a new 2010 Bond or 2010 Bonds in the aggregate principal amount of 
the unredeemed balance of the principal amount of such 2010 Bond. New 2010 Bonds 
representing the unredeemed balance of the principal amount of such 2010 Bond shall be issued 
to the registered owner thereof without charge therefor. 

ARTICLE IV 

TERMINATION OF THE 2008 SWAP AGREEMENTS 

Section 4.01. Termination of the 2008 Swap Agreements 

The Authority hereby confirms as follows in connection with the termination of the 2008 
Swap Agreements: The Authority entered into the 2008 Swap Agreements in order to hedge its 
variable rate bond interest rate exposure in connection with the 2008 Bonds. The Authority has 
determined, after review and consultation with Mohanty Gargiulo LLC, its financial and swap 
advisor, to issue the 2010 Bonds as fixed rate bonds and to terminate the 2008 Swap Agreements 
and pay the current market swap termination fee. The swap termination fee will be paid by the 
Authority to JPMorgan Chase Bank, N.A. from the proceeds of the 2010 Bonds pursuant to 
Section 2.03(a)(3) hereof. 

The Authority acknowledges that the Trustee has no knowledge of or information related 
to, and the Trustee disclaims all knowledge of, or information related to, the matters described in 
Section 5.01 hereof, except that the Trustee has transferred certain funds to JPMorgan Chase 
Bank, N.A. in accordance with Section 2.03(a)(3) hereof. 

ARTICLEV 

AMENDMENT OF INDENTURE 

Section 5.01. Amendment of Section 8.01 

Section 8.01 of the Amended and Restated Indenture, as supplemented and amended by 
the First Supplement, the Second Supplement, the Third Supplement, the Fourth Supplement, the 
Fifth Supplement and the Sixth Supplement, is amended as follows: 



In the fifth to last line of the paragraph following subsection 8.01 
( e ), delete the words "2008 Bonds" and add the words "or in the 
2010 Bonds". 

ARTICLE VI 

INDENTURE TO REMAIN IN EFFECT; MISCELLANEOUS 

Section 6.01. Indenture to Remain in Effect 

Except as amended and supplemented by this Seventh Supplement, the Existing 
Indenture shall remain in full force and effect and is in all respects ratified, approved and 
confirmed, and the Existing Indenture and this Seventh Supplement shall be read, taken and 
construed as one and the same instrument so that all of the rights, remedies, terms, conditions, 
covenants and agreements of the Existing Indenture shall apply and remain in full force and 
effect with respect to this Seventh Supplement and the 2010 Bonds, as appropriate. In case of 
any conflict between the provisions of the Existing Indenture and this Seventh Supplement, the 
provisions of this Seventh Supplement shall apply. Without limiting the foregoing, the Authority 
hereby assigns, pledges and grants to the Trustee and confirms its prior grant to the Trustee of a 
lien on and security interest in all right, title and interest of the Authority in and to the Pledged 
Revenues in order to secure (i) the payment of the principal of, premium, if any, and interest on 
the Bonds (including without limitation the 2010 Bonds) according to their tenor and effect, and 
(ii) the performance and observance by the Authority of all covenants and agreements of the 
Authority expressed herein and in the Bonds (including without limitation the 2010 Bonds). 

Section 6.02. Counterparts 

This Seventh Supplement may be executed in any number of counterparts, each of which 
shall be an original and all of which together shall constitute but one and the same instrument. 

Section 6.03. Governing Law 

This Seventh Supplement shall be governed by and construed in accordance with the 
laws of the Commonwealth. 

Section 6.04. Captions 

The captions and headings in this Seventh Supplement are for reference purposes only 
and shall not control or affect the meaning or interpretation of any provisions of this Seventh 
Supplement. 

[The remainder of this page is left blank intentionally.] 
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IN WITNESS WHEREOF, the Authority has caused this Seventh Supplement to the 
Amended and Restated Indenture to be executed in its name and with its official seal hereunto 
affixed and attested by its duly authorized officials and the Trustee has caused this Seventh 
Supplement to the Amended and Restated Indenture to be executed in its name, as of the date 
first above written. 

ATTEST: 

By:~l(j 

[SEAL] 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By:~ea ~hairperson 

Seventh Supplemental to the Amended and Restated Indenture of Trust 



No.R-

EXHIBIT A 
Form of2010 Bonds 

$ ____ _ 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest Rate 
% 

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

Series of 2010 

Maturity Date 
June 15, __ 

Dated Date 
May 14, 2010 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: 

CUSIP 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out 
of Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or 
registered assigns (the "Holder"), on the Maturity Date identified above, upon the presentation 
and surrender hereof, the Principal Amount identified above and to pay (but only out of the 
Pledged Revenues) interest on said Principal Amount at the annual rate specified above, from the 
most recent Interest Payment Date (hereinafter defined) to which interest has been paid or duly 
provided for, or if no interest has been paid, from May 14, 2010, on June 15 and December 15 in 
each year, commencing December 15, 2010 (each, an "Interest Payment Date"), until payment of 
said principal amount shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the Principal 
Office of U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on 
this Bond will be paid by the Trustee on each Interest Payment Date by check or draft mailed to 
the person in whose name this Bond is registered on the registration books of the Authority ( the 
"Bond Register") maintained by U.S. Bank, National Association or its successor as Registrar 
and at the address appearing thereon on the last day of the month (whether or not a business day) 
preceding such Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a 
written notice provided to the Trustee not less than ten (10) days prior to the relevant Interest 
Payment Date by a holder of $1,000,000 or more in aggregate principal amount of Series 2010 
Bonds (as hereinafter defined), by wire transfer to an account in a bank located in the United 
States designated by such Bondholder. Any such interest not so timely paid or duly provided for 
shall cease to be payable to the person who is the registered owner hereof as of the Record Date 
and shall be payable to the person who is the registered owner hereof at the close or business on 
the fifteenth (15th) day prior to the date set for the payment of such defaulted interest (the 

PHI 316,557,872v6 A-1 



"Special Payment Date"). Such Special Payment Date shall be fixed by the Trustee in 
accordance with Section 2.03 of the Indenture (as hereinafter defined). The principal of and 
interest on this Bond are payable in lawful money of the United States or America. 

Interest on the Series 2010 Bonds shall be paid on each Interest Payment Date and shall 
be computed on the basis of a year of360 days consisting of twelve 30-day months. 

THIS BOND IS A LIMITED OBLIGATION OF THE AUTHORITY AND IS 
PAYABLE SOLELY FROM THE SOURCES REFERRED TO HEREIN. NEITHER THE 
CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH OF PENNSYLVANIA 
OR OF ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY OF 
PHILADELPHIA, IS PLEDGED FOR THE PAYMENT OF THE PRINCIPAL OF OR 
INTEREST ON THIS BOND. THIS BOND IS NOT AND SHALL NOT BE DEEMED AN 
OBLIGATION OF THE COMMONWEALTH OF PENNSYLVANIA OR OF ANY 
POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY OF PHILADELPHIA, 
EXCEPT FOR THE AUTHORITY, AND NEITHER THE COMMONWEALTH OF 
PENNSYLVANIA NOR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE 
CITY OF PHILADELPHIA, EXCEPT FOR THE AUTHORITY, IS OR SHALL BE LIABLE 
FOR THE PAYMENT OF SUCH PRINCIPAL OR INTEREST. THE AUTHORITY HAS NO 
TAXING POWER. 

NOTWITHSTANDING ANY PROVISION OF THE ACT OR ANY OTHER LAW TO 
THE CONTRARY, OR OF ANY IMPLICATION THAT MAY BE DRAWN THEREFROM, 
THE COMMONWEALTH OF PENNSYLVANIA AND ALL OTHER GOVERNMENT 
AGENCIES, INCLUDING THE CITY, EXCEPT THE AUTHORITY, SHALL HA VE NO 
LEGAL OR MORAL OBLIGATION FOR THE PAYMENT OF EXPENSES OR 
OBLIGATIONS OF THE AUTHORITY, INCLUDING, BUT NOT LIMITED TO, PRINCIPAL 
AND INTEREST ON THE SERIES 2010 BONDS, THE FUNDING OR REFUNDING OF 
ANY RESERVES AND ANY OPERATING OR ADMINISTRATIVE EXPENSES 
WHATSOEVER. OBLIGEES OF THE AUTHORITY, INCLUDING HOLDERS OF SERIES 
2010 BONDS, SHALL HAVE NO RECOURSE, LEGAL OR MORAL, TO THE 
COMMONWEALTH OF PENNSYLVANIA OR TO ANY GOVERNMENT AGENCY, 
EXCEPT THE AUTHORITY FOR THE PAYMENT OF PRINCIPAL OF OR INTEREST ON 
THE SERIES 2010 BONDS. 

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

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

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

No covenant or agreement contained in this Bond or the Indenture shall be deemed to be 
a covenant or agreement of any official, officer, agent or employee of the Authority in his 
individual capacity, and neither the members of the Board of the Authority nor any official 
executing this Bond nor any such officer, agent or employee shall be liable personally on this 
Bond or under the Indenture or be subject to any personal liability or accountability by reason of 
the issuance or sale of this Bond, all such liability of such members, officers, agents and 
employees being released as a condition of and as consideration for the execution of the Seventh 
Supplement to the Amended and Restated Indenture, dated as of May 1, 2010, between the 
Authority and the Trustee (the "Seventh Supplement") and the issuance of this Bond. 

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

This Bond is one of a duly authorized issue of Pennsylvania Intergovernmental 
Cooperation Authority Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2010 issued in the aggregate principal amount of $206,960,000 (the "Series 
2010 Bonds"). The Series 2010 Bonds are issued to enable the Authority to refund certain of its 
outstanding bonds and for other purposes permitted by the Act and thereby to accomplish the 
public purposes set forth in the Act. 

The Series 2010 Bonds are issued under and pursuant to the Act and a resolution of the 
Authority duly adopted on April 20, 2010 (the "Resolution") and under an Amended and 
Restated Indenture of Trust dated as of December 1, 1994, as amended and supplemented by a 
First Supplement to the Amended and Restated Indenture of Trust dated as of May 15, 1996, a 
Second Supplement to the Amended and Restated Indenture of Trust dated as of April l, 1999, a 
Third Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003, a 
Fourth Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2006, a 
Fifth Supplement to the Amended and Restated Indenture of Trust dated as of May 1, 2008, a 
Sixth Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2009 and 
the Seventh Supplement (collectively, the "Indenture"), between the Authority and the Trustee, 
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and, together with other Outstanding Bonds, are equally and ratably secured under the Indenture, 
except as otherwise provided therein, by an assignment and pledge of, and grant of a security 
interest in, (i) all amounts received by or payable to or at the direction of the Authority 
constituting proceeds (including interest and penalties) of any PICA Taxes, and (ii) all moneys 
and securities held by the Trustee under the Indenture ( except funds held in trust for the United 
States) (collectively, the "Pledged Revenues"). 

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

Optional Redemption 

The Series 2010 Bonds maturing on and after June 15, 2021 are subject to redemption at 
the option of the Authority on and after June 15, 2020, in whole at any time, or in part, from time 
to time, if in part in such order of maturity and in such principal amount within a maturity as 
specified by the Authority, and within a maturity as selected by the Trustee by lot. Any such 
redemption shall be made at 100% of the principal amount of Series 2010 Bonds to be redeemed, 
plus accrued interest to the redemption date. 

Notice of Redemption 

When the Authority shall determine to redeem Series 2010 Bonds, upon prior written 
notice to the Trustee of the redemption date and the principal amount of Series 2010 Bonds to be 
redeemed, the Trustee, at the Authority's expense, shall cause a notice of redemption to be 
mailed to the Bondholders. Such notice shall, among other things, state the redemption price and 
the date fixed for redemption, that on such date the Series 2010 Bonds called for redemption will 
be due and become payable at the Principal Office of the Trustee, and that from and after such 
date, interest thereon shall cease to accrue; provided, however, that the Holders of all Series 2010 
Bonds to be redeemed may file written waivers of notice with the Trustee, and if so waived, such 
Series 2010 Bonds may be redeemed and all rights and liabilities of said Holders shall mature 
and accrue on the date set for such redemption, without the requirement of written notice. If a 
notice is given with respect to an optional redemption prior to moneys for such redemption being 
deposited with the Trustee, such notice shall be conditioned upon the deposit of moneys with the 
Trustee before the date fixed for redemption and such notice shall be of no effect unless such 
moneys are so deposited. 

The notice to Bondholders shall be deposited by the Trustee in the United States mail, 
first- class postage prepaid, not less than twenty (20) days nor more than sixty (60) days prior to 
the redemption date, addressed to the Holders of Series 2010 Bonds called for redemption at the 
addresses appearing upon the Bond Register. Any notice of redemption mailed in accordance 
with the requirements set forth herein shall be conclusively presumed to have been duly given, 
whether or not such notice is actually received by the Bondholder. No defect in the notice with 
respect to any 2010 Bond (whether in the form of notice or the mailing thereof) shall affect the 
validity of the redemption proceedings for any other Series 2010 Bonds. 

Reference is made to the Act, the Resolution, the Indenture and the PICA Tax Ordinance, 
executed or certified counterparts of which are on file at the corporate trust office of the Trustee, 
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for statements of the purposes for which the Series 2010 Bonds are issued, a description of the 
Pledged Revenues assigned and pledged for the security of the Series 2010 Bonds (including the 
PICA Tax) and the nature, extent and manner of enforcement of such security, certain covenants 
of the Authority and the City made for the benefit of Bondholders, the terms and conditions 
under which the Indenture may be amended or modified, the rights and duties of the Authority 
and the Trustee, and the extent of the rights of the registered owners of the Series 2010 Bonds 
issued under the Indenture. 

IN WITNESS WHEREOF, the Pennsylvania Intergovernmental Cooperation Authority 
has caused this Bond to be executed with the manual or facsimile signature of its Chairperson or 
Vice Chairperson and its official seal or a facsimile thereof to be imprinted hereon and attested 
with the manual or facsimile signature of its Secretary or Assistant Secretary, as of the date first 
above written. 

ATTEST: 

By: 
(Assistant) Secretary 

[SEAL] 

PENNSYLVANIA INTER GOVERNMENT AL 
COOPERATION AUTHORITY 

By: 
(Vice) Chairperson 
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AUTHENTICATION CERTIFICATE 

This Bond is one of the Series 2010 Bonds described in the within mentioned Indenture. 
The text of the opinion of Bond Counsel printed on or attached to this Bond is the complete text 
of the opinion of Greenberg Traurig, LLP, of Philadelphia, Pennsylvania, a signed original of 
which is on file with the undersigned, which was dated and delivered on the date of the original 
delivery of and payment for the Series 2010 Bonds. 

Date of Authentication: 

U.S. BANK NATIONAL ASSOCIATION, 
Trustee 

By:-----------
Authorized Signature 

A-6 



ASSIGNMENT 

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

Date: -----------
Signature Guaranteed: 

NOTICE: The signature to this Assignment must correspond with the name as it appears upon 
the race of the within Bond in every particular, without alteration or enlargement or any change 
whatever. 
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SCHEDULE 1 

MATURITIES, AMOUNTS AND INTEREST RATES 

$206,960,000 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

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

SERIES OF 2010 

DUEJUNE15 AMOUNT INTEREST RA TE 

2011 $14,395,000 4.00% 
2012 15,730,000 5.00 
2013 16,335,000 5.00 
2014 16,995,000 5.00 
2015 17,670,000 5.00 
2016 18,375,000 5.00 
2017 19,110,000 5.00 
2018 19,875,000 5.00 
2019 20,650,000 5.00 
2020 21,470,000 5.00 
2021 12,925,000 5.00 
2022 13,430,000 5.00 

Seventh Supplemental to the Amended and Restated Indenture of Trust 
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#316570319vl 

No. R-1 $14,395,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest Rate 
4.000% 

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

Series of 2010 

Maturity Date 
June 15, 2011 

Dated Date 
May 14, 2010 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840 JE4 

PRINCIPAL AMOUNT: FOURTEEN MILLION THREE HUNDRED NINETY FIVE 
THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Autho ·:tY (the "Authority"), a body 
corporate and politic organized and existing as a public and instrumentality of the 
Commonwealth of Pennsylvania, United States ofAllilLll11a,.SWJ• ing under the Pennsylvania 
Intergovernm.ental Cooperation Autho.· rity Act~ i th • st lass (Act of June 5. ·.• 1991, 
P.L. 9, No. 6), as amended (the "Ac" r 11>-.,av11~, reby promises to pay (but only out 
of Pledged Revenues ~ash • er e t e Registered Owner identified above or 
registered assigns (the ' • r" • th · • ·ty Date identified above, upon the presentation 
and surrender hereof, cipal ount identified above and to pay (but only out of the 
Pledged Revenues) inte • ·d Principal Amount at the annual rate specified above, from the 
most recent Interest Payment Date (hereinafter defined) to which interest has been paid or duly 
provided for, or if no interest has been paid, from May 14, 2010, on June 15 and December 15 in 
each year, commencing December 15, 2010 (each, an "Interest Payment Date"), until payment of 
said principal amount shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption,·· is payable at the Principal Office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this 
Bond will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the 
person in whose name· this Bond is registered on the registration books of the Authority (the 
''Bond Register") maintained by U.S. Bank, National Association or its successor as Registrar 
and at the address appearing thereon on the last day of the month (whether or not a business day) 
preceding such Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a 
written notice provided to the Trustee not less than ten (10) days prior to the relevant Interest 
Payment Date by a holder of $1,000,000 or more in aggregate principal amount of Series 2010 
Bonds (as hereinafter defined), by wire transfer to an account in a bank located in the United 
States designated by such Bondholder. Any such interest not so timely paid or duly provided for 
shall cease to be payable to the person.who is the registered owner hereof as of the Record Date 
and shall be payable to the person who is the registered owner hereof at the close-or business· on 
the fifteenth (15th) day prior to the date set for the payment of such defaulted interest (the 
"Special Payment Date"). Such Special Payment Date shall' be fixed by the Trustee in 
accordance with Section 2.03 of the Indenture (as hereinafter defined). The principal. of and 
interest on this Bond are payable in lawful money of the United States or America. 



Interest on the Series 2010 Bonds shall be paid on each Interest Payment Date and shall 
be computed on the basis of a year of 360 days consisting of twelve 30-day months. 

THIS BOND IS A LIMITED OBLIGATION OF THE AUTHORITY AND IS 
PAYABLE SOLELY FROM THE SOURCES REFERRED TO HEREIN. NEITHER THE 
CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH OF PENNSYLVANIA 
OR OF ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY OF 
PHILADELPHIA, IS PLEDGED FOR THE PAYMENT OF THE PRINCIPAL OF OR 
INTEREST ON THIS BOND. THIS BOND IS NOT AND SHALL NOT BE DEEMED AN 
OBLIGATION OF THE COMMONWEALTH OF PENNSYLVANIA OR OF ANY 
POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY OF PHILADELPHIA, 
EXCEPT FOR THE AUTHORITY, AND NEITHER THE COMMONWEAL TH OF 
PENNSYLVANIA NOR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE 
CITY OF PHILADELPHIA, EXCEPT FOR THE AUTHORITY, IS OR SHALL BE LIABLE 
FOR THE PAYMENT OF SUCH PRINCIPAL OR INTEREST. THE AUTHORITY HAS NO 
TAXING POWER. 

NOTWITHSTANDING ANY PROVISION OF THE ACT OR YOTHER LAW TO 
THE CONTRARY, OR OF ANY IMPLICATION THAT MA WN THEREFROM, 
THE COMMONWEALTH OF PENNSYLVANIA . R GOVERNMENT 
AGENCIES, INCLUDING THE CITY, EXC , SHALL HA VE NO 
LEGAL • OR MORAL OBLIGATI1· R T OF EXPENSES OR 
OBLIGATIONS o_ F THE_ AUT - --_ -.,v.L,... , _ T_NOT LIMITE_ D TO, PRINCIPAL 
AND INTEREST ON T ~,' -~~I 1""~12 0 S, THE FUNDING OR REFUNDING OF 
ANY RESERVES AND OP TING OR ADMINISTRATIVE EXPENSES 
WHATSOEVER. OBLIGEnai.d!J.t' AUTHORITY, INCLUDING HOLDERS OF SERIES 
2010 BONDS, . SHALL HA VE NO. RECOURSE, LEGAL OR MORAL, TO THE 
COMMONWEALTH OF PENNSYLVANIA OR TO ANY GOVERNMENT AGENCY, 
EXCEPT THE AUTHORITY FOR THE PAYMENT OF PRINCIPAL OF OR INTEREST ON 
THE SERIES 2010 BONDS. 

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

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

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

No covenant or agreement contained in this Bond or the Indenture shall be deemed to be 
a covenant or agreement of any official, officer, agent or employee of the Authority in his 
individual capacity, and neither the members of the Board of the Authority nor any official 
executing this Bond nor any such officer, agent or employee shall be liable personally· on this 
Bond or under the Indenture or be subject to any personal liability or accountability by reason of 
the issuance or sale of this Bond, all such liability of such m officers, agents and 
employees being released as a condition of and as considera • r tH ution of the Seventh 
Supplement to the Amended and Resta.ted ·1ndentur~ te . . . , 2010, between the 
Authority and the Trustee (the "Seventh Su • n ~.\ r of this Bond. 

• This Bond shall not bs· "! ri benefit under the Indenture, or be valid or 
}?ecome o. bligatory for any • . untl s Bond shall have. been authenticated by the 
execution by the Trustee of the 1 te ofauthentication inscribed hereon. 

This Bond is one of a duly authorized issue of Pennsylvania Intergovernmental 
Cooperation Authority Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2010 issued in the aggregate principal amount .of $206,960,000 (the "Series 
2010 Bonds"). The Series 2010 Bonds are issued to enable the Autpority to refund certain of its 
outstanding bonds and for other purposes permitted by the Act and thereby to accomplish the 
public purposes set forth in the Act. 

The Series 2010 Bonds are issued under and pursuant to the Act and a resolution of the 
Authority duly adopted on April 20, 2010 (the "Resolution") and under an Amended and 
Restated Indenture of Trust dated as of December 1, 1994, as amended and supplemented by a 
First Supplement to the Amended and Restated Indenture of Trust dated as of May 15, 1996, a 
Second Supplement to the Amended and Restated Indenture of Trust dated as of April 1, 1999, a 
Third Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003, a 
.Fourth Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2006, a 
Fifth Supplement to the Amended and Restated Indenture of Trust dated as of May 1, 2008, a 
Sixth Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2009 and 
the Seventh Supplement ( collectively, the ''Indenture"), between the Authority and the Trustee, 
and, together with other Outstanding Bonds, are equally and ratably secured under the Indenture, 
except as otherwise provided therein, by an assignment and pledge of, and grant of a security 
interest in, (i) all amounts received by or· payable to or at the direction of the Authority 
constituting proceeds (including interest and penalties) of any PICA Taxes, and (ii) all moneys 
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and ·securities held by the.Trustee under the Indenture (except funds held in trust for the United 
States) (collectively, the "Pledged Revenues"). 

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

Optional Redemption 

The Series 2010 Bonds maturing on and after June 15, 2021 are subject to redemption at 
the option of the Authority on and after June 15, 2020, in whole at any time, or in part, from time 
to time, if in part in such order of maturity and in such principal amount within a maturity as 
specified by the Authority, and within a maturity as selected by the Trustee by lot. Any such 
redemption shall be made at 100% of the principal amount of Series 2010 Bonds to be redeemed, 
plus accrued interest to the redemption date. 

Notice of Redemption 

When the Authority shall determine to redeem Series 2010 Bonds, upon prior written 
notice to theTrustee of the redemption date and the principal am to Series 2010 Bonds to be 
.redeemed, the Trustee, at the Authority's expense, sha lhlffl': e11:11~J'll'fe of redemption to be 
mai.le. d to the B. ondholders. Such notice shall, am~· , s te redemption price and 
the date fixed for redemption, that on su1~.di~[lll ()~fflds called for redemption will 
be due and become payable at ~•~=."1,'~ci 1 ffi Trustee, and that from and after such 
date, interest thereon shall ....... "'~li.:_1-'lir.i o • cl, however, that the Holders of all Series 2010 · 
Bonds tobe redeemed ma.~iia!Wffll.tt:1en ers of notice with the Trustee, and if so·waived, such 
Series 2010 Bonds may be ~Wlttllled and all rights and liabilities of said Holders shall mature 
and accrue on the date set for such redemption, without the requirement of written notice. If a 
notice is given with respect to an optional redemption.prior to moneys for such redemption being 
deposited with the Trustee, such notice shall be conditioned upon the deposit of moneys with the 
Trustee before the date fixed for redemption and such notice shall be of no effect unless such 
moneys are so deposited. • 

The notice to Bondholders shall be deposited by the Trustee in the United States mail, 
first-class postage prepaid, not less than twenty (20) days nor more than sixty (60) days prior to 
the redemption dat~, addressed to the Holders of Series 2010 Bonds called for redemption at the 
addresses appearing upon the Bond Register. Any notice ofredemption 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 ~ the notice with 
respect to any 2010 Bond (whether in the form of notice or the mailing thereof) shall affect the 
validity of the redemption proceedings for any other Series 2010 Bonds. 

Reference is made to the Act, the Resolution, the Indenture and the PICA Tax Ordinance, 
executed or certified counterparts of which are on file at the corporate trust office of the Trustee, 
for statements of the purposes for which the Series· 2010 Bonds are issued, a description of the 
Pledged Revenues assigned and pledged for the security of the- Series 2010 Bonds (including the 
PICA Tax) and the nature, extent and manner of enforcement of such security, certain covenants 
of the Authority and the City made for the benefit . of Bondholders, the terms and conditions 
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-under which the Indenture may be amended or modified, the rights and duties of the Authority 
and the Trustee, and the extent of the rights of the registered owners of the Series 2010 Bonds 
issued under the Indenture. 
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IN WITNESS WHEREOF, the Pennsylvania Intergovernmental Cooperation Authority 
has caused this Bond to be executed with the manual or facsimile signature of its Chairperson or 
Vice Chairperson and its official seal. or a facsimile thereof to be imprinted hereon and attested 
with the manual or facsimile signature of its Secretary or Assistant Secretary, as of the date first 
above written. 

.ATTEST: 

By: 

[SEAL] 
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AUTHENTICATION CERTIFICATE 

This Bond is one of the Series 2010 Bonds described·in the within mentioned Indenture. 
The text of the opinion of Bond Counsel printed on or attached to this Bond is the complete text 
of the opinion of Greenberg Traurig, LLP, of Philadelphia, Pennsylvania, a signed original of 
which is on file with the undersigned, which was dated and delivered on the date of the original 
delivery of and payment for the· Series 2010 Bonds. 

Date of Authentication: • !ii:;,~~ 
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ASSIGNMENT 

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

Signature Guaranteed: 

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



#316570319vl 

No.R-2 $15,730,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Special Tax Revenue Refunding Bonds • 

Interest Rate 
5.000% 

(City of Philadelphia Funding Program) 
Series of 2010 

Maturity Date 
June 15, 2012 

Dated Date 
May 14, 2010 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840 JFl 

PRINCIPAL AMOUNT: FIFTEEN MILLION SEVEN HUNDRED THIRTY THOUSAND 
DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public autholty d instrumentality of the 
Commonwealth of Pennsylvania, United States of America,I i under the Pennsylvania 
Intergovernmental Cooperation Authority Act for C' ies _ ·r s (Act of Jun_ e 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for v ~ e , e omises to pay (but only out 
of Pledged Revenues (as hereinafter d)) e i ered Owner identified above or 

re_ gistered assigns (the "Hold-er'i--• _ • - e- identified above,_ upon th_e- presen_ta __ tio_ n 
and surrender hereof, the$ o ntified- above and to pay (but only out of the 
Pledged Revenues) interes 1 Prin pal Amount at the annual rate specified above, from the 
most recent Interest -Payme te (hereinafter defined) to which interest has been paid or duly 
provided for, or if no interest has been paid, from May 14, 2010, on June 15 and December 15 in 
each year, commencing December_l5, 2010 (each, an "Interest Payment Date"), until payment of 
said principal am.ount shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the Principal Office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this 
Bond will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the 
person in whose name this Bond is registered on the registration books of the Authority (the 
"Bond Register") maintained by U.S. Bank, National Association or its successor as Registrar 
and at the address appearing thereon on the last day of the month (whether or not a business day) 
preceding such Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a 
written notice provided to the Trustee not less than ten (10) days prior to the relevant Interest 
P~yme,:it Date by a holder of$1,000,000 or more in aggregate principal amount of Series 2010 
Bonds (as hereinafter defined), by wire transfer to an account in a bank located in the United 
States designated by such.Bondholder. Any such interestnotso timely paid or duly provided for 
shall cease to be payable to the person who is the registered owner hereof as of the Record Date 
and shaH he payable to the person who is the registered owner hereof at the close or business on 
the fifteenth (15th) day prior to the date set for the payment of such defaulted interest (the 
."Special Payment Date"). Such • Special Payment Date shall be fixed by the Trustee in 
accordance with Section 2.03 of the Indenture (as hereinafter defined). The principal of and 
interest on this Bond are payable in lawful money of the United States or America. 



#316570319vl 

No. R-3 $16,335,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest Rate 
5.000% 

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

Series of 2010 

Maturity Date 
June 15, 2013 

Dated Date 
May 14, 2010 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840 JG9 

PRINCIPAL AMOUNT: SIXTEEN MILLION THREE HUNDRED THIRTY FIVE 
THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Au a· the "Authority."), a body 
corporate and politic organized and existing as a pubr o instrumentality of the 
Commonwealth of Pennsylvania, United States of eri e. tin under the Pennsylvania 
Intergovernmental Cooperation Authority As~ st Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act" alue e , ereby promises to pay (but only out 
of Pledged Revenues ( as here· . . . e Registered Owner identified above or 
registered assigns (the "H ' ---.---tunty Date identified above, upon the presentation 
and surrender hereof, the 1llilllli~ unt identified above and to pay (but only out of the 
Pledged Revenues) interest d .rincipal Amount at the annual rate specified above, from the 
most recent Interest Payment· Date (hereinafter defined) to which interest has been paid. or duly 
provided for, or if no interest has been paid, from May 14, 2010, on June 15 and December 15 in 
each year, commencing December 15, 20l0(each, an "Interest Payment Date"), until payment of 
said principal amount shall have been made or provided for. 

'the principal of this Bond, upon maturity or redemption, is payable at the Principal Office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this 

•. Bond will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the 
person in whose name this Bond is registered on the registration books of the Authority (the 
"Bond Register") maintained by U.S. Bank; National Association or its successor as Registrar 
and at the address appearing thereon on the last day of the month (whether or not a business day) 
preceding such Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a 
written notice provided to the Trustee not less than ten (10) days prior to the relevant Interest 
Payment Date by a holder of $1,000,000 or more in aggregate principal amount of Series 2010 
B011ds (as hereinafter defined), by wire transfer to an account in a bank located. in .the United 
States designated by such Bondholder. Any such interest not so timely paid or duly provided for 
shall cease to be payable to the person who is the registered owner hereof as of the Record Date 
and shall be payable to the person who is the registered owner hereof at the close or business on 
the fifteenth (15th) day prior to the date set for the payment of such defaulted interest (the 
"Special Payment Date"). Such Special Payment • Date shall be fixed by the . Trustee in 
.accordance with Section 2:03 of the Indenture (as hereinafter defined). The principal of and 

. interest on this Bond are payable in lawful money of the United States or America 



#316570319vl 

No. R-4 $16,995,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest Rate 
5;000% 

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

Series of 2010 

Maturity Date 
June 15, 2014 

Dated Date 
May 14, 2010 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840 JH7 

PRINCIPAL AMOUNT: SIXTEEN MILLION NINE HUNDRED NINETY FIVE 
THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth o.f P.ennsylvania, United. States of Americ~ex. i.sting under the Pennsylvam. • a 
Intergovernmental Coop.eration Authority Act for cs·. o . • st Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for v ue • , re promises to pay (but only out 
of Pledged Revenues {as hereinafter-~.,.e gistered Owner identified above or 

r.egi. • stered assigns (th.e "Holder'fi.. e • D te identi.fie. d. above, upon the prese. ntation 
and surrender hereof, thel o t dentified above and to pay (but only out of the 
Pledged Revenues) • e o P • al Amount at the annual rate specified above, from the 
most recent Interest · Da . ereinafter defined) to which interest has been paid or duly 
pr .. ovided for, or if n~ s has been paid, from May 14, 2010, on June I 5 and D~mber 15 in 
each year, commenc~~cember 15, 2010 (each, an "Interest Payment Date"), until payment of 
said principal amount shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the Principal Office of 
U;S. Bank, National Association~ or its successor, as Trustee (the "Trustee"). Interest on this 
Bond will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the 
person in whose name this· Bond is .registered on the registration books of the Authority (the 

- "Bond Register") maintained. by U.S. Bank, National Association or its successor as Registrar 
and at the address appearing thereon on the last day of the month (whether or not a business day) 
preceding such Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a 
written notice provided to the Trustee not less than ten (10) days prior to the relevant Interest 
Payment Date by a holder of $1,000,000 or more in aggregate principal amount of Series 2010 
Bonds (as hereinafter defined), by wire transfer to an account in a bank located in the United 
States designated by such Bondholder. Any such interest not so timely paid or duly provided for 
shall cease to be payable to the person who is the registered owner hereof as of the Record Date 
and shalt· be payable to the person who is the registered owner hereof at the close or business on 
the .fifteenth (15th) day prior to the date set for the payment of such defaulted interest (the , 
"Special . Payment Date"). Such Special Payment Date shzjl be fixed by the Trustee in 
accordance with Section 2.03 • of the Indenture (as hereinafter defined). The principal of and 
interest onthis Bond are payable in lawful money of the United States or America. 



#316570319vl 

No. R-5 $17,670,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest Rate 
5.000% 

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

Series of 2010 

Maturity Date 
Jun,e 15, 2015 

Dated Date 
May 14, 2010 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840 JJ3 

PRINCIPAL AMOUNT: SEVENTEEN MILLION SIX HUNDRED SEVENTY 
THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly ex.is • g under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of th • s (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value receiv ·ses to pay (but only out 
of Pledged ·Revenues (as hereinafter defined)) 111111,.,ri'lll!!'f Owner identified above or 
registered assigns (the "Holder"), on the~~~fll.Jl\tl~i~flllfffi ve, upon the presentation 
and surrender hereof, the Princi o ide:si,1~ ove and to pay (but only out of the 
Pledged Revenues) interest' • al • t at the annual rate specified above, from the 
most recent Interest Paym a: er • er ciefined) to which interest has been paid or duly 
provided for, or if no intere h . en paid, from May 14, 2010, on June 15 and December 15 in 
each year, commencing Dece er 15, 2010 (each, an "Interest Payment Date"), until payment of 
said principal amount eShall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the Principal Office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this 
Bond will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the 

, • person in whose name this Bond is registered on the registration books of the Authority {the 
"Bond Register") maintained by U.S. Bank, National Association or its successor as Registrar 
and at the address appearing thereon on the last day of the month (whether or not a business day) 
preceding such Interest Payment Date (the· "Record Date"). or in lieu· thereof, if so requested in a 
written notice provided to the Trustee not less than ten (10) days prior to the relevant Interest 
Payment Date by a holder of$1,000,000 or more in aggregate principal amount of Series 2010 • 
Bonds (as hereinafter defined), by wire transfer to an account in a bank located in the United 
States designated by such Bondholder. Any such interest not so timely paid or duly provided for 
shall cease to be payable to the person who is the registered owner hereof as of the Record Date 
and shall be payable to the person who is the registered owner hereof at the close or business on 
the fifteenth (15th) day prior to the date set for .the payment of such defaulted interest (the 
"Special Payment Date"). Such Special• Payment Date shall be fixed by the Trustee in 
accordance with Section 2.03 ofthe Indenture (as hereinafter defined). The principal of and 
interest on this Bond are payable in lawful money of the United States or America. 



#316570319vl 

No. R-6 $18,'375,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest Rate 
5;000% 

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

Series of 2010 

Maturity Date 
June 15, 2016 

Dated Date 
May 14, 2010 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840 JK0 

PRINCIPAL AMOUNT: EIGHTEEN MILLION THREE HUNDRED SEVENTY FNE 
THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public auth~ri and instrumentality of the 
Commonwealth of Pennsylvania, United States of Ameri i • g under the Pennsylvania 
Inter.gov. emmental C.ooperation Authority Act for Citi ~ s ass (A.ct of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act''), for val i er romises to pay (but only out 
of Pledged Revenues (as hereinaft~r e ~ stered Owner identified above or 
r.egistered .assigns (the "Ho. ld~r") . ·. • e a . •.. . e. identified above., upon th. e pr. esentation 
and surrender hereof, th~ o ntified above and to pay (but only out of the 
Pledged Revenues) inter o • a Amount at the annual rate specified above, from the 
most recent Interest Paym ~ . (hereinafter defined) to which interest has been paid or duly 
provided for~ or if no intere as been paid; from May 14, 2010, on June 15 and December 15 in 
each year, commencing December 15, 2010 (each, an "Interest Payment Date"), until payment of 
said principal amount shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the Principal Office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this 
Bond will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the 
person in whose name this Bond. is registered on the registration books of the Authority (the 
"Bond Register") maintained by U.S. Bank, National Association or its successor as Registrar 
and at the address appearing thereon on the last day of the month ( whether or not a business day) 
preceding such Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a 
written notice provided to the Trustee not less than ten (10) days prior to the relevant Interest 
Payment Date by a holder of $1,000,000 or more in aggregate principal amount of Series 2010 
Bonds (as hereinafter defined), by wire transfer to an account in a bank located in the United 
States designated by such Bondholder. Any such interest hot so timely paid or duly provided for 
shall cease to be payable to the person.who is the registered owner hereof as of the Record Date . 
and shall be payable to the person who is the registered owner hereof at the close or business on · 
the fifteenth -(15th) day prior to the date set for the payment of such defaulted interest (the 
"Special Payment Date"). Such Special Payment Date shall be fixed by the Trustee in 
accordance with Section ·2.03 of the Indenture (as hereinafter defined). The principal of and 
interest on this :aond are payable in lawful money of the United States or America. 



• #316570319vl 

No. R-7 $19,110,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Special Tax Revenue Refunding Bonds 

Interest Rate 
5.000% 

(City of Philadelphia Funding Program) 
Series of 2010 

Maturity Date 
June 15, 2017 

Dated Date 
May 14, 2010 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840 JL8 

PRINCIPAL AMOUNT: NINETEEN MILLION ONE HUNDRED TEN THOUSAND 
DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized· and existing as a public authority d instrumentality of the 
Commonwealth of Pennsylvania, United States of America, d • s . g under the Pennsylvania 
Intergovernmental CooperationAuthority Act for Citie e . s (Act of June 5, 1991, 

of Pledged Revenues (as heremafter dennllllffl._ • 1 ed Owner identified above or 
registered assigns (the "Holder"), o turi entified above, upon the presentation 
and surrender hereof, the Prin • • ti 1ed above and to pay (but only out of the 
Pledged Revenues) intere o~¥1P'ri:[Jlii'(/IIPAinount at the annual rate specified above, from the 
most recent Interest Paym (hereinafter defined) to which interest has been paid or duly 
provided for, or ifno intere been paid, from May 14, 2010, on June 15 and December 15 in 
each year, commencing December 15, 2010 (each, an "Interest Payment Date"), until payment of 
Said principal amount shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption~ is payable at the Principal Office of 
U.S. Bank, National· Association or its successor, as Trustee (the "Trustee"). Interest on this 
Bond will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the 
person in whose name this Bond is registered on the registration books of the Authority (the 
"Bond Register"} maintained by U.S; Bank, National Association or its successor as Registrar 
and at th,e address appearing thereon on the lastday of the month (whether or not a business day) 
preceding such Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a 
written notice provided to the. Trustee not less than ten (10) days prior to the relevant Interest . 
Payment Date by a holder of $1,000,000 or more in aggregate principal amount of Series 2010 
Bonds (as hereinafter defined), by wire transfer to an account in a bank located in the United 
States designated by such Bondholder. Any slich in~erest not so timely paid or duly provided for 
shall cease to be payable to the person who is the registered owner hereof as of the Record Date 
and shall be payable to the person who .is the registered owner hereof at the close or business on 
the fifteenth (15th) day prior to the date set for the payment of such defaulted interest (the 
''Special Payment Date"). Such Special . Payment Date shall be fixed by the Trustee in 
accordance ·with Section 2.03 of the Indenture (as hereinafter defined). The principal of and 
interest on this Bond are payable in lawful money of the United States or America. 



#3l65703l9vl 

No. R-8 $19,875,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest Rate 
5.000% 

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

Series of2010 

Maturity Date 
June 15, 2018 

Dated Date 
May 14, 2010 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840 JM6 

PRINCIPAL AMOUNT: NINETEEN MILLION EIGHT HUNDRED SEVENTY FIVE 
THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority''), a body 
corporate and politic organized and existing as a public authority d instrumentality of the 
Commonwealth of Pennsylvania, United States of America, d • t under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities s (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value mises to pay (but only out 
of Pledged Revenues (as hereinafter d_....,~, e ed Owner identified above or 
registered assigns (the "Holder" e.ar·~;;:-~ 1 entified above, upon the presentation 
and surrender hereof, thelic al oun tified above and to pay (but only out of the 
Pledged Revenues) intere • rin Amount at the annual rate specified above, from the 
most recent Interest Payme • • ereinafter defined) to which interest has been paid or duly 
provided for, or ifno interest as been paid, from May 14, 2010, on June 15 and December 15 in 
each year, commencing December 15, 2010 (each, mi "Interest Payment Date"), until payment of 
said principal amount shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the Principal Office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this 
Bond will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the 
person in whose name this Bond is registered on the registration books of the Authority (the 
"Bond Register"}maintained by U.S. Bank, National Association or its successor as Registrar 
and at the address appearing thereon on the last day of the month (whether or not a business day) 
preceding such Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a 
written notice provided to the Trustee not less than ten (10) days prior to the relevant Interest 
Payment Date by a holder of $1,000,000 or more in aggregate principal amount of Series 2010 
Bonds (as hereinafter defined), by wire transfer to an account in a bank located in the United 
States designated by such Bondholder. Any such interest not so timely paid or duly provided for 
shall cease to be payable to the person who is the registered owner hereof as of the Record Date 
and shall be payable to the person who is the registered owner hereof at the close or business on 
the fift~enth (15th) day prior to the date set--for the payment of such defaulted interest (the 

• • "Special Payment Date"). Such Special Payment Date shall be fixed by the Trustee in . 
accordance with Section 2;03 of the Indenture ( as hereinafter defined). The principal of and 
interest on this Bond arepayablein lawful money of the United States or America. 



#316570319vl 

No. R-9 $20,650,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest Rate 
5.000% 

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

Series of 2010 

Maturity Date 
June 15, 2019 

Dated Date 
May 14, 2010 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840 JN4 

PRINCIPAL AMOUNT: TWENTY MILLION SIX HUNDRED FIFTY THOUSAND 
DOLLARS 

The Pennsylvania Intergovernmental· Cooperation Authority (the "Authority"), a body· 
corporate and politic organized and existing as a public authority and instrumentality of the 
C. ommonweal.th ofP.ennsylvania, Um·.·ted States of America, duly existi~er the Penn. sylvania .. 
Intergovernmental Cooperation Authority Act for Cities of th F ct of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value recei e eilt"l'lllllllil-n- es pay (but only out 
of Pledged Revenues ( as hereinafter define ) • er identified above or 
registered assigns (the "Holder"), o.,_,_. • Da 1':Ulltlt1,ea above, upon the presentation 

· and surrender hereof, the P • ,._.~,.....•• 1de • above and to pay (but only out of the 
Pledged Revenues). interest on • cipal ount at the annual rate specified above, from the 
most· recent Interest Payment D e einafter defiried) to which interest has been .paid. or duly 
provided for, or if no interest has been paid, from May 14, 2010, on June 15 and December 15 in . 
each year, commencing December 15, 2010.(each,·an "Interest Payment Date"), until payment of 
said principal amount shall have been made or provided for. • 

The principal of this Bond, upon maturity or redemption, is payable at the Principal Office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this 
Bond will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the 
person in whose name this Bond is registered on the registration books of the Authority (the 
"Bond Register") maintained by U.S. Bank, National Association or its successor as Registrar 
and at the address appearing thereon on the last day of the month (whether or not a business day) 
preceding such Interest Payment Date (the "Record Date"} or in lieu thereof, if so requested in a 
written notice provided to the Trustee not less than ten (10) days prior to the relevant Interest 
Payment Date by a holder of $1,000,000 or more in aggregate principal amount of Series 2010 
Bonds ( as hereinafter defined), by wire transfer to an account in a bank located in the United 

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



#316570319vl 

No. R-10 $21,470,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest Rate 
5.000% 

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

Series of 2010 

Maturity Date 
June 15, 2020 

Dated Date 
May 14, 2010 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840 JP9 

PRINCIPAL AMOUNT: TWENTY ONE MILLION FOUR HUNDRED SEVENTY 
THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"); a body 
corporate and politic organized and existing as a public authority . and instrumentality of the 
Commonwealth of Pennsylvania, Unired States of Am~~isting under the Pennsylvania 
Intergo.vernmental. C. ooperation Authority Act iior. c· •.. tH • Cl~. s (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for v e , er y om1ses to pay (but only out 
of Pledged Revenues (as hereinafter • ered Owner identified above or 
registered assigns (the "Holder" • M • te identified above; upon the presentation 
• and surrender hereof,I~ i entified above and to pay (but only out of the 
Pledged Revenues) in re . aid • ipal Amount at the annual rate specified above, from the 
most.recent Interest Pa e t ate (hereinafter defined) to which interest has been paid or duly 
provided for, or ifno in st has been paid, from May 14, 2010, on June 15 and December 15 in 
each year, commencing December 15, 2010 (each, an "Interest Payment Date"), until payment of 
said principal amount shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the Principal Office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this 
Bond will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the 
person in whose name this Bond is registered on the registration books of the Authority (the 
"Bond Register") maintained by U.S. Bank, National Association or its successor as Registrar 
and at the address appearing thereon on the last day of the month ( whether or not a business day) 
preceding such Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a 
written notice provided to the Trustee not less than ten (10) days prior to the relevant Interest 
layment Date by a holder of $1,000,000 or more in aggregate principal amount of Series 2010 
Bonds (as hereinafter defined), by·wire transfer to an account in a bank located in the United 
States designated by such Bondholder. Any such interest not so timely paid or duly provided for 
shall cease to be payable to the person who is the registered owner hereof as of the Record Date 
and shall be payable toJhe person who is the registered owner hereof at the close or business on 
the fifteenth (15th) day prior to the date set for the payment of such defaulted interest (the 
''Spe~ial Payment Date"). Such Special Payment Date shall be fixed by the Trustee in 
accordance with Section 2.03 of the Indenture (as hereinafter defined). The pi:iflcipal of and 
interest on this Bond are payable in lawful money of the United.States or America. 



#316570319vl 

No. R-11 $12,925,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest Rate 
5.000% 

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

Series of 2010 

Maturity Date 
June 15, 2021 

Dated Date 
May 14, 2010 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840 JQ7 

PRINCIPAL AMOUNT: TWELVE"MILLION NINE HUNDRED TWENTY FIVE 
THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, • • der the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of tha.!IIPl·rl!llcHk! (Act of June 5, 1991, 

P.L_. 9;N_o. 6), as-amen-ded- (th-e "Act"), forvalu_ e r~·-v s to.pay (but on1-y out 
of Pledged Revenues (as hereinafter defin r identified above or 
registered assigns (the "Holder' • a e ve, upon the presentation 
and surrender hereof, the • • i above and to pay (but on1y out of the 
Pledged Revenues) interes • • ount at the annual rate specified abov~, from the 
most recent Interest Payme _ er defined) to which interest has been paid or duly 
·provided for, or ifno interest as been paid, from May 14, 2010, on June 15 and December 15 in • 
each year, commencing December 15, 2010 (each, an "Interest Payment Date"), until payment of 
said principal amount shall have been made or provided for. • 

The principal of this Bond, upon maturity or redemption, is payable at the Principal Office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this 
Bond will be paid by the. Trustee on each Interest Payment Date by check or_ draft mailed to the 
person in whose name this Bond is registered on the registration books of the Authority (the • 
"Bond. Register'') maintained by U.S. Bank, National Association or its successor as Registrar 
and at the address appearing thereon on the last day of the month (whether or not a ousiness day) 
preceding such Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a 
written notice provided to the Trustee not less than ten (10) days prior to the relevant Interest 
Payment Date by a holder of $1,000,000 or more in aggregate principal amount of Series 2010 

_ Bonds (as hereinafter defined), by wire transfer to an account in a bank located in the United 
States designated by such Bondholder. Any such interest not so timely paid or duly provided for 
shall cease to be payable to_ the person who is the registered owner hereof as of the Record Date 
and shall be payable to the person who is the registered .owner hereof at the close or business on 

• the 'fifteenth (15th) day prior to the date set for the payment of such defaulted interest (the 
"Special Payment Date"). Such -Special Payment Date shall be fixed by the Trustee _ in 
accordance with Section 2.03 of the Indenture (as hereinafter defined). The principal of and 
interest on this Bond are payable in lawful money of the United States or America. 



#316570319vl 

No.R-12 $13,430,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest Rate 
5.000% 

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

Series of 2010 

Maturity Date 
June 15, 2022 

Dated Date 
May 14, 2010 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840 JR5 

PRINCIPAL AMOUNT: THIRTEEN MILLION FOUR HUNDRED THIRTY THOUSAND 
DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 

• Commonwealth of Pennsylvania, United States of America, duly e • • der the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of • (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value rec s to pay (but only out 
of Pledged Revenues ( as hereinafter defin . identified above or 
registered assigns (the "Holder"· . ·cy, • 1ed above, upon the presentation 
and surrender hereof, the • C -...,,,., .. ,...,_ • a ove and to pay (but only out of the 
Pledged Revenues) in~res flD.1(1jllP;!!\J:nount at the annual rate specified above, from the 
.most recent Interest Payme D efined) to which interest has been paid or duly 
provided for, or ifno interest been paid, from May 14, 2010, on June 15 and December 15 in 
each year, commencing December 15, 2010(each, an "Interest Payment Date"), until payment of 
said principal amount shall have_ been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the Principal Office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this 
Bond will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the 
person in whose name this Bond is registered on the registration books of the Authority (the 
"Bond Register") maintained by U.S. Bank, National Association or its successor as Registrar 
and at the address appearing thereon on the last day of the month (whether or not a business day) 
preceding such Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a 
written notice provided to the Trustee not less than ten (10) days prior to the relevant Interest . 
Payment Date by a holder of $1,000,000 or more in aggregate principal amount of Series 2010 
Bonds (as hereinafter defined), by wire transfer to an account in a bank located in the United 
States designated by such Bondholder. Any such interest not so timely paid or duly provided for 
shall cease to be payable to the person who is. the registered owner hereof as of the Record Date 
and shall be payable to the person who is the.registered owner hereofat the close or business on 
the fifteenth (15th) day prior to the date set for the .payment of such defaulted interest (the 
"Special Payment Date"). Such Special Payment • Date shall be fixed by the Trustee in 
accordance with Section 2;03 of the Indenture (as hereinafter defined). The principal of and 
interest on this Bond are payable in lawful money of the United States or America. 



$354,925,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
SPECIAL TAX REVENUE REFUNDING BONDS 

(CITY OF PHILADELPHIA FUNDING PROGRAM) 
SERIES OF 2009 

BOND PURCHASE CONTRACT 

June 10, 2009 

Pennsylvania Intergovernmental 
Cooperation Authority 

1500 Walnut Street, Suite 1600 
Philadelphia, Pennsylvania 19102 

Ladies and Gentlemen: 

The undersigned Goldman, Sachs & Co. (hereinafter sometimes called the 
"Representative"), acting on behalf of itself and on behalf of the_ other underwriters named in the 
list attached as Schedule 1 hereto, as said list may from time to time be changed by the mutual 
agreement of the Representative and the Pennsylvania Intergovernmental Cooperation Authority 
(the "Authority") prior to Closing (hereinafter defined) (the Representative and such other 
underwriters as finally determined being herein collectively called the "Underwriters") offers to 
enter into this Bond Purchase Contract (the "Purchase Contract") with the Authority acting 
pursuant to a resolution adopted by its governing board as authorized by the Act (hereinafter 
defined), which, upon the Authority's written acceptance of this offer, will be binding upon the 
Authority and upon the Underwriters. This offer is made subject to the Authority's written 
acceptance of this Purchase Contract on or before 4:00 P .M., Philadelphia time on the date 
hereof, and if not so accepted, will be subject to withdrawal by the Underwriters upon written 
notice delivered to the Authority at any time prior to the acceptance hereof by the Authority. 
Upon acceptance by the Authority, this Purchase Contract shall be binding upon the Authority 
and the Underwriters in accordance with its terms. "Act" means the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended. 

1. Purchase and Sale. Upon the terms and conditions and upon the basis of the 
representations, warranties and agreements set forth herein and in the Letter of Representations 
(hereinafter defined), the Underwriters, jointly and severally, hereby agree to purchase from the 
Authority for offering to the public, and the Authority hereby agrees to sell and deliver to the 
Underwriters for such purpose, all (but not less than all) of $354,925,000 aggregate principal 
amount of the Authority's Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2009 (the "2009 Bonds"). The purchase price of the 2009 Bonds (the 
"Purchase Price") shall be $380,168,109.70 (which is equal to the par amount of the 2009 Bonds 
plus net original issue premium of $26,678,272.20 less Underwriters' discount of 
$1,435,162.50). The payment for and delivery of the 2009 Bonds, and the consummation of the 
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other actions contemplated herein to take place prior to or at the time of such payment and 
delivery, are herein sometimes called the "Closing." 

2. The 2009 Bonds. The 2009 Bonds shall be as described in, and will be issued and 
secured under and pursuant to: (a) an Amended and Restated Indenture of Trust, dated as of 
December 1, 1994 (the "1994 Indenture") between the Authority and U.S. Bank National 
Association, as successor trustee (the "Trustee"), as amended and supplemented by a First 
Supplement to the Amended and Restated Indenture of Trust dated as of May 15, 1996 (the 
"First Supplemental Indenture"), a Second Supplement to the Amended and Restated Indenture 
of Trust dated as of April 1, 1999 (the "Second Supplemental Indenture"), a Third Supplement to 
the Amended and Restated Indenture of Trust dated as of June 1, 2003 (the "Third Supplemental 
Indenture"), a Fourth Supplement to the Amended and Restated Indenture of Trust dated as of 
June 1, 2006 (the "Fourth Supplemental Indenture"), a Fifth Supplement to the Amended and 
Restated Indenture of Trust dated as of May 1, 2008 (the "Fifth Supplemental Indenture") and a 
Sixth Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2009 (the 
"Sixth Supplemental Indenture" and, together with the 1994 Indenture, the First Supplemental 
Indenture, the Second Supplemental Indenture, the Third Supplemental Indenture, the Fourth 
Supplemental Indenture, and the Fifth Supplemental Indenture, the "Indenture"), and (b) a 
resolution adopted by the Authority on May 5, 2009 (the "Resolution") authorizing the issuance, 
sale and delivery of the 2009 Bonds. 

The Authority has previously issued nine Series of Bonds. Seven Series of Bonds are no 
longer outstanding: Special Tax Revenue Bonds (City of Philadelphia Funding Program), Series 
of 1992 in the original aggregate principal amount of $474,555,000; Special Tax Revenue Bonds 
(City of Philadelphia Funding Program), Series of 1993 in the original aggregate principal 
amount of $643,430,000; Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 1993A in the original aggregate principal amount of $178,675,000; Special 
Tax Revenue Bonds (City of Philadelphia Funding Program), Series of 1994 in the original 
aggregate principal amount of $122,020,000; Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1996 in the original aggregate principal amount of 
$343,030,000; Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), 
Series of 2003 in the original principal amount of $165,550,000; and Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 2006 in the original 
aggregate principal amount of $85,500,000. Two Series of Bonds remain outstanding: Special 
Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 1999 in the 
original aggregate principal amount of $610,005,900, of which $357,530,000 are currently 
outstanding (the "1999 Bonds"); and Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), consisting of Series of 2008A in the original aggregate principal 
amount of $133,740,000, all of which are currently outstanding (the "2008A Bonds") and Series 
of 2008B in the original aggregate principal amount of $80,825,000, all of which are currently 
outstanding (the "2008B Bonds" and together with the 2008A Bonds, the "2008 Bonds"). 

The 2009 Bonds shall mature in the amounts and on the dates, shall bear interest from 
their respective dates at the respective rates and shall be offered at the initial public offering 
prices and yields, each as specified in the Final Official Statement (hereinafter defined), the 
Indenture and in Schedule 2 attached hereto. Interest on the 2009 Bonds shall be payable 
semiannually on each June 15 and December 15, commencing December 15, 2009. The 2009 
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Bonds shall be subject to optional redemption prior to maturity as described in Schedule 2 
attached hereto, in the Final Official Statement and in the Indenture. 

The proceeds from the sale of the 2009 Bonds will be used, together with other available 
funds of the Authority, to (i) currently refund the 1999 Bonds stated to mature on and after June 
15, 2010 in the aggregate principal amount of $326,865,000, (ii) pay the costs of terminating the 
2009 Bonds Swap (as defined in the Sixth Supplemental Indenture), and (iii) pay the costs of 
issuing the 2009 Bonds. The 1999 Bonds stated to mature on June 15, 2009 together with 
accrued interest on all of the Outstanding 1999 Bonds to June 15, 2009 will be paid from 
available funds held under the Indenture. 

Prior to the execution and delivery of the Indenture, there shall have been enacted or 
executed, as applicable, and be in full force and effect, without modification: (a) an Ordinance 
(Bill No. 1437, effective July 1, 1991), adopted by the City Council of the City of Philadelphia 
("City Council") and approved by the Mayor on June 12, 1991 (the "Tax Ordinance"), levying 
for the exclusive purposes of the Authority, pursuant to Section 601 of the Act, a 1.5% tax on 
salaries, wages, commissions and other compensation earned by residents of the City of 
Philadelphia and on net profits of businesses, professions and other activities conducted by 
residents of the City of Philadelphia (the "Authority Tax"); (b) an Intergovernmental 
Cooperation Agreement, dated as of January 8, 1992 (the "Cooperation Agreement"), between 
the City of Philadelphia (the "City") and the Authority, pursuant to the Act and an Ordinance 
adopted by the City Council and approved by the Mayor of the City (the "Mayor") on January 3, 
1992 (the "Cooperation Ordinance"); (c) a Pennsylvania Intergovernmental Cooperation 
Authority Income Tax Collection Agency Agreement, dated as of June 1, 1992 (the "Tax 
Collection Agreement"), between the City and the Commonwealth of Pennsylvania (the 
"Commonwealth"), including a letter, dated June 28, 1991 (the "Agency Letter"), from the 
Department of Revenue of the Commonwealth, appointing the Revenue Department of the City 
and the Law Department of the City agents for the collection and enforcement of the Authority 
Tax; (d) a City Account Deposit and Disbursement Agreement, dated as of December 6, 1991 
(the "City Account Deposit Agreement"), by and between the Authority and Wachovia Bank, 
National Association, successor to CoreStates Bank, N.A., and acknowledged and agreed to by 
the City; and ( e) a letter (the "Disbursement Letter") from the Authority to the Treasurer of the 
Commonwealth, issued pursuant to the Act, directing the Treasurer of the Commonwealth to 
make weekly disbursements to the Trustee of proceeds of the tax imposed pursuant to the Tax 
Ordinance for deposit in the Revenue Fund established under the Indenture, so long as any bonds 
issued under the Indenture, including the 2009 Bonds, are outstanding. The Resolution, the 
Indenture, the Disclosure Agreement ( as defined herein), the Cooperation Agreement, the Tax 
Collection Agreement, the Tax Compliance Certificate (hereinafter defined), the City Tax 
Certifications (hereinafter defined), the City Account Deposit Agreement, the Agency Letter, and 
the Disbursement Letter are sometimes herein collectively called the "Bond Documents." The 
Cooperation Ordinance and the Tax Ordinance are sometimes herein collectively called the 
"Ordinances." 

A five-year financial plan of the City, covering Fiscal Years 2009 through 2013 was 
approved by a Qualified Majority of the Authority on June 17, 2008 and including all 
amendments, supplements or revisions thereto required to be prepared in accordance with the 
requirements of the Act and the Cooperation Agreement, hereinafter is referred to as the "Plan". 
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The Bond Documents and the Ordinances shall be substantially in the forms heretofore 
submitted to the Representative, with only such changes therein as shall be mutually agreed upon 
between the Authority and the Representative and as shall be required by the Act, the Resolution 
and the Ordinances. 

3. Authority of Representative. The Underwriters have heretofore designated the 
undersigned, Goldman, Sachs & Co., as their Representative and the undersigned represents and 
warrants that: it has been duly authorized to execute this Purchase Contract and to act hereunder 
on behalf of the other Underwriters solely for the purpose of carrying out the provisions of this 
Purchase Contract; and authority, discretion or other power conferred upon the Underwriters 
under any of the provisions of this Purchase Contract may be exercised by the Representative; 
and the payment for and acceptance of the 2009 Bonds and delivery and presentation of any 
receipt for the 2009 Bonds and any other instruments in connection with the Closing solely by 
the Representative on behalf of the Underwriters shall be valid and sufficient for all purposes and 
binding upon all of the Underwriters. Each Underwriter hereby severally represents and 
warrants to the Authority that it is registered under the Securities Exchange Act of 1934, as 
amended, as a broker or dealer or is exempt from such registration pursuant to rules 
promulgated, or an order issued, by the Securities and Exchange Commission (the "SEC") and 
that it is not prohibited from acting in such capacity by the application of Rule G-37 of the 
Municipal Securities Rulemaking Board. 

4. Offering. The Underwriters agree to make a bona fide public offering of all of the 
2009 Bonds at prices not in excess of the initial public offering prices or yields not less than the 
initial yields set forth on the inside front cover of the Final Official Statement, and in Schedule 2 
attached hereto, reserving, however, the right to change such prices or yields without notice as 
the Underwriters shall deem necessary in connection with the public offering of the 2009 Bonds. 

5. Use of Documents. The Authority hereby acknowledges that, in connection with 
the public offering and sale of the 2009 Bonds, (a) it has authorized and approved the 
distribution by the Underwriters of the preliminary official statement, dated June 1, 2009, 
including the appendices thereto, of the Authority prepared in connection with the issuance and 
sale of the 2009 Bonds (the "Preliminary Official Statement"), and (b) it has authorized and 
approved the execution and delivery of the official statement, dated June 10, 2009, including the 
appendices thereto, of the Authority (the "Final Official Statement"), as supplemented or 
amended in accordance with this Purchase Contract, prepared in connection with the issuance 
and sale of the 2009 Bonds. The Preliminary Official Statement and Final Official Statement are 
hereafter collectively referred to as the "Official Statement." The Preliminary Official Statement 
has been "deemed final" by the Authority as of its date for the purposes of Securities and 
Exchange Commission Rule 15c2-12 ("Rule 15c2-12"), promulgated under the Securities 
Exchange Act of 1934, as amended. 

Within three business days of acceptance hereof (but in no event later than two days prior 
to Closing), the Authority shall deliver or cause to be delivered to the Underwriters a sufficient 
number of copies of the Final Official Statement, at least five of which shall be manually 
executed by the Authority, to enable the Underwriters to provide copies of the Final Official 
Statement as required by Rule 15c2-12. 
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In order to enable the Underwriters to comply with the requirements of Rule 15c2-12, the 
Authority will enter into a Continuing Disclosure Agreement for the benefit of the registered 
owners from time to time of the 2009 Bonds, to be dated the date of the Closing ("Disclosure 
Agreement"). 

6. Representations and Warranties of the Authority. The Authority represents and 
warrants to each of the Underwriters that: 

(a) The Authority is a body politic and corporate organized and existing 
pursuant to the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First 
Class (Act of June 5, 1991, P.L. 9, No. 6), as amended (the "Act"). The Authority at all relevant 
times had, and at the date of Closing will have, full legal right, power and authority (i) to enter 
into this Purchase Contract and each of the Bond Documents to which it is a party, (ii) to issue, 
to sell and to deliver the 2009 Bonds to the Underwriters as provided herein for the purposes 
described in the Official Statement, (iii) to pledge or grant a security interest in all Pledged 
Revenues, as defined in the Indenture, (iv) to prepare the Official Statement and to authorize the 
distribution of the Official Statement by the Underwriters, and (v) to carry out and to 
consummate the transactions contemplated by this Purchase Contract, the 2009 Bonds, any of the 
Bond Documents to which it is a party, any and all other agreements relating thereto, and as 
described in the Official Statement. 

(b) The Authority has complied, or at the Closing will have complied, with all 
provisions of the Constitution and the laws of the Commonwealth, including the Act, required of 
it for the authorization, issuance and sale of the 2009 Bonds, including, without limitation, 
approval of the Plan. 

( c) The Authority has duly authorized, or prior to the Closing will have duly 
authorized, all necessary action to be taken by it at or prior to the Closing for: (i) the issuance 
and sale of the 2009 Bonds upon the terms set forth herein, in the Act, in the Resolution and in 
the Indenture; (ii) the execution, issuance and delivery by it of the 2009 Bonds and the execution 
and delivery by it of each of the Bond Documents to which it is a party, the Official Statement 
and this Purchase Contract, and (iii) the execution and delivery of any and all such other 
agreements and documents as may be required to be executed and delivered by the Authority in 
order to carry out, give effect to and consummate the transactions contemplated by this Purchase 
Contract, each of the Bond Documents to which it is a party and the 2009 Bonds, and as 
described in the Official Statement. 

( d) Except as disclosed in the Official Statement, the Authority is not in 
breach of, or in default under, and the authorization, execution and delivery of the 2009 Bonds, 
each of the Bond Documents to which it is a party and this Purchase Contract, and compliance 
with the provisions of each thereof, will not conflict with or constitute a breach of or default 
under (i) any applicable law, ordinance, or administrative regulation of the Commonwealth, 
including the Act, or of the United States or of any governmental authority having jurisdiction 
over the Authority or of any department, division, agency or instrumentality thereof or in any 
way connected therewith (but not including United States or state securities laws or regulations, 
as to which no representation is made), or (ii) any applicable judgment, order or decree or any 
instrument relating to the Authority to which the Authority is a party or to which the Authority or 
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any of the revenues or assets thereof is otherwise bound or subject and no event has occurred or 
is continuing which, with the passage of time or the giving of notice, or both, would constitute a 
default or an event of default thereunder. 

( e) Except for the lien created by the Indenture, and a lien in favor of 
Financial Guaranty Insurance Company ("FGIC") created pursuant to the Debt Service Reserve 
Fund Policy Agreement dated as of April 15, 1999 between FGIC and the Authority, there is no 
lien on the Pledged Revenues as of the date of this Purchase Contract and, as of the time of the 
Closing, there will be no other lien on the Pledged Revenues. The proceeds of the Authority Tax 
as of the date of this Purchase Contract are, and at all times subsequent to the date hereof and as 
of and after the Closing will be, the revenues and property of the Authority, are not property or 
revenues of the City and are not subject to appropriation by either the Commonwealth or the 
City. 

(f) All approvals, consents and orders of any governmental authority, board, 
agency or commission having jurisdiction, the obtaining of which would constitute a condition 
precedent to the performance by the Authority of its obligations under the Act, each of the Bond 
Documents to which it is a party, the 2009 Bonds and this Purchase Contract, have been obtained 
and are in full force and effect. 

(g) The 2009 Bonds, when issued, authenticated and delivered in accordance 
with this Purchase Contract and the Indenture and sold to the Underwriters and paid for as 
provided herein and therein, will be duly authorized and validly issued and binding limited 
obligations of the Authority entitled to the benefits of the provisions for payment thereof, and 
security therefor, contained in the 2009 Bohds, the Act, the Resolution and the Indenture, and 
enforceable in accordance with their terms except as enforceability or remedies provided therein 
may be affected by bankruptcy, reorganization, insolvency, moratorium, fraudulent conveyance 
or other similar laws or legal or equitable principles affecting the enforcement of creditors' rights 
generally. The Bond Documents to which the Authority is a party and this Purchase Contract 
when executed and delivered, will be duly authorized and validly executed and delivered and 
binding limited obligations of the Authority and enforceable in accordance with their terms 
except as enforceability or remedies provided therein may be affected by bankruptcy, 
reorganization, insolvency, moratorium, fraudulent conveyance or other similar laws or legal or 
equitable principles affecting the enforcement of creditors' rights generally. 

(h) Except for information with respect to the City set forth in the sections of 
the Official Statement entitled "INTRODUCTION - Financial Condition of the City," 
"ANNUAL COLLECTION OF THE CITY TAX AND THE AUTHORITY TAX," "THE 
AUTHORITY - Operating History," and in Appendix B of the Official Statement and except for 
information with respect to DTC (as hereinafter defined) set forth in the sections of the Official 
Statement entitled "THE 2009 BONDS - Book Entry-Only System" and "-Discontinuation of 
Book-Entry Only System," with respect to FGIC, any of its affiliates or any other bond insurance 
company set forth in the section of the Official Statement entitled "SOURCES OF PAYMENT 
AND SECURITY FOR THE 2009 BONDS - Debt Service Revenue Fund Policy," and with 
respect to the Underwriters set forth in the section of the Official Statement entitled 
"UNDERWRITING," as to which no representation is made, the Preliminary Official Statement 
as of its date, and the Final Official Statement as of its date, and at all times subsequent to the 
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date hereof until the date of and as of the Closing, does not and will not contain any untrue 
statement of a material fact or omit to state a material fact necessary to make the statements 
therein, in light of the circumstances under which they were made, not misleading. 

(i) Except as disclosed in the Final Official Statement, no action or 
proceeding, at law or in equity, or inquiry, hearing or investigation, before or by any court, 
public or governmental board, agency or body is pending against the Authority or, to the best of 
the knowledge of the Authority, threatened against the Authority, which in any way contests the 
corporate existence or powers of the Authority or the titles of its officers signatory hereto to their 
respective offices, or seeks to restrain or to enjoin the issuance or delivery of the 2009 Bonds or 
seeks to restrain or enjoin the collection or pledge of revenues of the Authority, including the 
Pledged Revenues, or the application thereof to the payment of the principal of, redemption 
premium, if any, or·interest on the 2009 Bonds or as otherwise provided in each of the Bond 
Documents to which it is a party, or which in any way contests the validity of the 2009 Bonds, 
the Act, this Purchase Contract, any of the Bond Documents to which it is a party or either of the 
Ordinances or the authority or the power of any party to such documents to execute or perform 
their obligations thereunder, or any transaction contemplated by the Official Statement, or 
wherein an unfavorable decision, ruling or finding would have a material adverse effect on the 
financial condition of the Authority, the transactions contemplated by this Purchase Contract, the 
Act, any of the Bond Documents to which it is a party and the Official Statement or the tax
exempt status of the Authority or the 2009 Bonds or would have an adverse effect on the validity 
or enforceability of the 2009 Bonds, the Resolution, the Indenture, any of the other Bond 
Documents to which it is a party, either of the Ordinances or any other material agreement or 
instrument by which the Authority is or may be bound. The 2009 Bonds are not subject to 
acceleration upon the occurrence of an Event of Default (as described in the Indenture). 

G) During the 5-year period preceding the date hereof the Authority has 
complied in all material respects with all provisions of any continuing disclosure agreement to 
which it is or was a party. 

7. Covenants of the Authority. The Authority agrees and covenants with each of the 
Underwriters that: 

(a) Between the date of this Purchase Contract and the Closing, the Authority 
will not, without prior written consent of the Representative, offer or issue any bonds, notes or 
other obligations for borrowed money payable from the revenues of, or otherwise relating to, the 
Authority, except borrowings in the ordinary course of business which do not materially affect 
the accuracy of the information contained in the Final Official Statement and remarketings in the 
secondary market of variable rate demand bonds previously issued by the Authority. 

(b) The Authority will furnish such information, execute such instruments and 
take such other action, in cooperation with the Representative, as the Representative may 
reasonably request, to qualify the 2009 Bonds for offer and sale under the securities or "blue 
sky" laws and regulations of such states and other jurisdictions of the United States as the 
Representative may designate and will cooperate with the Representative to continue to maintain 
such qualifications in effect so long as required for the distribution of the 2009 Bonds until the 
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time of Closing; provided that the Authority shall not be obligated to take any action that would 
subject it to service of process in any such jurisdiction or to pay any fees for such qualification. 

(c) If between the date of this Purchase Contact and the date of the Closing an 
event occurs which is not disclosed in the Final Official Statement, or an event contemplated by 
the Final Official Statement fails to occur, which occurrence or failure would cause the Final 
Official Statement, as then supplemented or amended, to contain any untrue statement of 
material fact or to omit to state a material fact necessary to make the statements therein, in light 
of the circumstances under which they were made, not misleading, the Authority shall notify the 
Representative immediately after it becomes aware thereof and, if in the opinion of the 
Representative such occurrence or failure requires a supplement or amendment to the Final 
Official Statement, the Authority will supplement or amend the Final Official Statement in a 
manner jointly approved by the Representative and the Authority and furnish the Underwriters 
with a reasonable number of copies of the Final Official Statement as so supplemented or 
amended. The Authority will pay for the printing and distribution of the Final Official Statement 
as so amended and supplemented. 

( d) The Authority will notify the Representative, to the extent not disclosed in 
the Final Official Statement, of any material adverse change in the business, properties, financial 
condition or results of operation of the Authority and (to the extent known by the Authority) the 
City occurring before the Closing or within 25 days after the end of the underwriting period for 
the 2009 Bonds (within the meaning of Rule 15c2-12). The Authority may presume for purposes 
of this Section 7 ( d) that the underwriting period of the 2009 Bonds will end on the date of the 
Closing unless the Authority is otherwise notified in writing at the Closing by the 
Representative. The Representative agrees to file a copy of the Final Official Statement with a 
nationally recognized municipal securities information repository (a "Repository") promptly 
after the Closing and to notify the Authority in writing of the date of such filing and the name of 
the Repository. The Representative agrees, at the Authority's cost and expense, promptly to file 
any amendments or supplements to the Final Official Statement with the same Repository and to 
notify the Authority in writing of such filings and the dates thereof. If in the opinion of the 
Representative such change requires a supplement or amendment to the Final Official Statement, 
the Authority will cause the Final Official Statement to be supplemented or amended in a form 
and in a manner jointly approved by the Authority and the Representative and furnish the 
Underwriters with a reasonable number of copies of the Final Official Statement as so 
supplemented or amended. The Authority will pay for the printing and distribution of the Final 
Official Statement as so amended and supplemented. 

(e) The Authority covenants that between the date hereof and the Closing, it 
will take no actions which would cause the representations and warranties made in Section 6 
hereof to be untrue as of the Closing. 

(f) The Authority will apply the proceeds from the sale of the 2009 Bonds as 
set forth in the Indenture and as described in the Official Statement. 

8. Closing. The Closing shall occur at the offices of Ballard Spahr Andrews & 
Ingersoll, LLP, Philadelphia, Pennsylvania, or such other place as shall have been mutually 
agreed upon by the Authority and the Representative, at 9:00 A.M., Philadelphia time, June 15, 
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2009 or at such earlier or later time or on such earlier or later date as the Authority and the 
Representative may mutually determine. At the Closing, the Authority will deliver, or cause to 
be delivered, to the Representative the 2009 Bonds, together with the other documents 
hereinafter mentioned, and, subject to the terms and conditions hereof, the Representative on 
behalf of the Underwriters, will accept such delivery and pay the Purchase Price in immediately 
available Federal Funds to the order of the Trustee for the account of the Authority. The opinion 
of Ballard Spahr Andrews & Ingersoll, LLP, Bond Counsel, substantially in the form appended 
as Appendix D to the Official Statement, shall be printed on, or attached to, the 2009 Bonds. 

Prior to the Closing, the 2009 Bonds, duly executed and authenticated, shall have been 
delivered as indicated herein. The 2009 Bonds, when issued, will be registered in the name of 
Cede & Co., as nominee for The Depository Trust Company, New York, New York ("DTC"), 
which will act as a securities depository for the 2009 Bonds. Purchases of beneficial ownership 
interests in the 2009 Bonds will be made in book-entry-only form. So long as DTC or its 
nominee, Cede & Co., is the registered owner, principal of, redemption premium, if any, and 
interest on, the 2009 Bonds is payable directly to Cede & Co., for redistribution to DTC 
participants and, in turn, to the beneficial owners as described in the Official Statement. 
Purchasers of 2009 Bonds will not receive physical delivery of certificates representing their 
ownership interests in the 2009 Bonds purchased. The 2009 Bonds will be made available to the 
Representative in Philadelphia, Pennsylvania, one Business Day prior to the Closing, for 
checking at a place to be designated mutually by the Representative and the Authority. After 
execution by the Authority, authentication by the Trustee and checking, the 2009 Bonds shall be 
transferred to and held in safe custody by DTC. In lieu of the foregoing, the 2009 Bonds shall be 
held in safe custody by the Trustee or any authorized agent of the Trustee as custodian for DTC. 

9. Closing Conditions. The Representative has entered into this Purchase Contract 
in reliance upon the respective representations and warranties of the Authority contained herein 
and of the City contained in the Letter of Representations, dated the date hereof (the "Letter of 
Representations"), the form of which is attached hereto as Exhibit A, and upon performance by 
the Authority and the City of their respective obligations hereunder and thereunder, both as of 
the date hereof and as of the date of Closing. Accordingly, the Underwriters' obligations under 
this Purchase Contract to purchase, to accept delivery of and to pay for the 2009 Bonds shall be 
subject to (i) the performance, at or prior to the Closing, by the Authority and the City of their 
respective obligations to be performed hereunder, under the Letter of Representations and under 
such documents and instruments to be delivered at or prior to Closing and (ii) satisfaction of the 
following conditions: 

(a) The representations and warranties of the Authority contained herein and 
of the City contained in the Letter of Representations shall be true, complete and correct in all 
material respects at the time of acceptance of this Purchase Contract and at the time of Closing, 
as if made on the date thereof. 

(b) At the time of the Closing (i) the Act, the Resolution, this Purchase 
Contract, the 2009 Bonds, each of the Bond Documents and each of the Ordinances shall be in 
full force and effect and shall not have been amended, modified or supplemented except as may 
have been approved in writing by the Representative, and the Authority and the City shall have 
duly adopted and there shall be in full force and effect any and all additional ordinances, 
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resolutions or agreements as shall, in reasonable opinion of Bond Counsel, be necessary in 
connection with the transactions contemplated hereby, (ii) the Authority and the City shall 
perform or have performed all of their respective obligations required under or specified in this 
Purchase Contract, the Letter of Representations, or any of the Bond Documents, and as 
described in the Final Official Statement to be performed at or prior to Closing, (iii) the proceeds 
of the sale of the 2009 Bonds shall be initially applied as described in and as otherwise permitted 
by the Indenture, and in the Final Official Statement, and (iv) the Final Official Statement shall 
have been executed and delivered by the Issuer at or prior to the Closing in sufficient time to 
permit the Representative to comply with its obligations under Rule 1 Sc2-l 2. 

( c) At the date of Closing there shall not be any default by the Authority or 
the City with respect to any of their respective obligations, which default materially and 
adversely affects (i) the ability of the Authority to pay the debt service on the 2009 Bonds and/or 
(ii) the financial condition or operations of the City. 

( d) The Representative shall have the right to terminate, without liability 
therefor, the Underwriters' obligations under this Purchase Contract to purchase, to accept 
delivery of and to pay for the 2009 Bonds by notifying the Authority of its election to do so if, 
after the execution hereof and at or prior to Closing: (i) the Constitution of the United States or 
the Commonwealth shall have been amended, or legislation shall have been introduced in or 
enacted by the Congress of the United States or introduced in or enacted by the House of 
Representatives or the Senate of the Commonwealth, or legislation pending in the Congress of 
the United States or the House of Representatives or the Senate of the Commonwealth, or a 
decision shall have been rendered by a court of the United States or of the Commonwealth, 
including the Tax Court of the United States, or a ruling shall have been made or a regulation or 
temporary regulation shall have been proposed or made or other form of official notice or 
statement shall have been proposed or made or other form of official notice or statement shall 
have been issued by the Treasury Department of the United States or the Internal Revenue 
Service or other Federal or Pennsylvania agency, with respect to Federal or Pennsylvania 
taxation upon revenues or other income of the general character to be derived by the Authority or 
by any similar body, or upon interest on obligations of the general character of the 2009 Bonds, 
which would have the effect of changing, directly or indirectly, the Federal or Pennsylvania 
income tax consequences of interest on obligat1ons of the general character of the 2009 Bonds in 
the hands of the holders thereof, or which affects materially and adversely the ability of the 
Underwriters to market the 2009 Bonds or the market price of the 2009 Bonds; (ii) a stop order, 
ruling, regulation, proposed regulation or statement by or on behalf of the Securities and 
Exchange Commission shall be issued or made to the effect that the issuance, offering or sale of 
obligations of the general character of the 2009 Bonds is in violation of any provisions of the 
Securities Act of 1933, as amended, or any State "blue sky" or securities commission shall have 
withheld registration, exemption or clearance of the offering and, in the judgment of the 
Representative, the market for the 2009 Bonds is materially adversely affected thereby; (iii) 
legislation shall be enacted or a bill shall be favorably reported out of committee to either House 
of Congress, or a decision by a court having jurisdiction shall be rendered, or a ruling, regulation, 
proposed regulation or statement by or on behalf of the Securities and Exchange Commission or 
other governmental agency having jurisdiction of the subject matter shall be made which, in the 
opinion of counsel to the Underwriters, is to the effect that securities of the Authority or any 
similar public body of the general character of the 2009 Bonds are not exempt from the 
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registration requirements of the Securities Act of 1933, as amended, or that the Indenture is 
required to be qualified under the Trust Indenture Act of 1939, as amended; (iv) there shall have 
occurred unforeseen hostilities or other unforeseen national or international calamity or crisis, 
the effect of such hostilities, calamity or crisis on the financial markets of the United States being 
such in the judgment of the Representative as to materially adversely affect the marketability of 
the 2009 Bonds at the contemplated offering prices thereof or to enforce contracts for the sale of 
the 2009 Bonds; (v) there shall have occurred and be in force a general suspension of trading on 
the New York Stock Exchange or minimum or maximum prices for trading shall have been fixed 
and be in force or maximum ranges for prices for securities shall have been required and be in 
force on the New York Stock Exchange whether by virtue of a determination of that Exchange or 
by order of any governmental authority having jurisdiction; (vi) a general banking moratorium 
by the United States, New York or Pennsylvania authorities having jurisdiction shall have been 
declared or be in force; (vii) any rating of the 2009 Bonds shall have been downgraded or 
withdrawn or suspended by Moody's Investors Service, Inc., Standard & Poor's Corporation or 
Fitch Ratings and such action in the judgment of the Representative would affect materially and 
adversely the ability of the Underwriters to market the 2009 Bonds at the contemplated offering 
prices or otherwise makes it impracticable or inadvisable to proceed with the offering or delivery 
of the 2009 Bonds as contemplated by the Official Statement; (viii) a supplement or amendment 
shall have been made to the Final Official Statement subsequent to the date hereof which, in the 
judgment of the Representative, materially and adversely affects the marketability of the 2009 
Bonds or the market price thereof; (ix) there shall exist any event which, in the judgment of the 
Representative either (A) makes untrue, incorrect or incomplete information contained in the 
Final Official Statement or (B) is a material fact omitted from the Final Official Statement but is 
necessary to make the statements therein, in light of the circumstances under which they were 
made, not misleading and, if the Final Official Statement were amended or supplemented to 
reflect such event, the condition described in clause (viii) of this section would occur; or (x) any 
new restriction on transactions in securities materially affecting the market for securities 
(including the imposition of any limitation on interest rates) or the extension of credit by, or a 
charge to the net capital requirements of, underwriters shall have been established by the New 
York Stock Exchange, the SEC, any other federal or State agency or the Congress of the United 
States, or by Executive Order. 

( e) At or prior to Closing the Representative shall have received executed 
originals or counterparts of each of the following documents: 

(i) the Final Official Statement, executed on behalf of the Authority 
by its Chairperson or Vice Chairperson, and each supplement or amendment thereto; 

(ii) the Bond Documents, each signed by the applicable parties thereto, 
together with certificate of the Chairperson or Vice Chairperson of the Authority, dated the date 
of the Closing, to the effect that, with respect to Bond Documents to which the Authority is a 
party and which have been executed and delivered and are effective prior to the date of Closing, 
such Bond Documents are currently in full force and effect, that no default on the part of the 
Authority has occurred thereunder and that no event has occurred which, with notice or upon 
lapse of time, or both, would constitute such default; 
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(iii) the Plan (A) signed by the Mayor of the City and being in full 
force and effect as of the date of Closing and (B) certified by the Chairperson or Vice 
Chairperson of the Authority as having been duly approved by the Authority pursuant to due 
authority and as being in full force and effect as of the date of Closing; 

(iv) the Ordinances, each Ordinance having been signed by the Mayor 
of the City, certified by the Clerk of City Council as having been duly adopted by City Council 
pursuant to due authority, as being in full force and effect as of the date of Closing and as not 
having been amended or supplemented since the respective dates of their enactment or adoption; 

(v) an opinion, dated the date of the Closing, of Bond Counsel, 
substantially in the form set forth in the Final Official Statement and appended thereto as 
Appendix D, and a letter of such Bond Counsel, dated the date of Closing and addressed to the 
Representative on behalf of the Underwriters to the effect that such opinion delivered to the 
Authority may be relied upon by such parties to the same extent as if such opinion were 
addressed to them; 

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

(vii) an opinion, dated the date of Closing and addressed to the 
Representative on behalf of the Underwriters, of Cozen O'Connor, Counsel for the Underwriters, 
to the effect that based upon their participation in the preparation of the Final Official Statement 
as Counsel to the Underwriters and without having undertaken to determine independently the 
accuracy, completeness or fairness of the statements contained in the Final Official Statement, 
nothing has come to their attention, in connection with their engagement in respect of the 
issuance of the 2009 Bonds, which would lead them to believe that, as of the date of Closing, the 
Final Official Statement (except for the financial and statistical data and projections included 
therein, any other information in the Official Statement concerning the City, DTC and Financial 
Guaranty Insurance Company ( or any of its affiliates) or any other bond insurance company, as 
to which no view is expressed) contains an untrue statement of a material fact or omits to state a 
material fact necessary to make the statements therein, in light of the circumstances under which 
they were made, not misleading; 

(viii) a certificate dated the date of Closing and signed by the Director of 
Finance of the City, in form and substance satisfactory to Bond Counsel, the Authority and the 
Representative, to the extent that: (A) to the best of his knowledge the representations and 
warranties of the City in the Letter of Representations are true and correct in all material 
respects; (B) the information concerning the City contained in the Official Statement does not 
include any untrue statement of material fact or omit to state a material fact necessary to make 
the statements therein, in the light of the circumstances under which they were made, not 
misleading; and (C) there has been no material adverse change in the financial condition of the 
City since the date of the Final Official Statement which has not been disclosed in the Official 
Statement; 
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(ix) the Tax Compliance Certificate, dated the date of Closing (the 
"Tax Compliance Certificate") and signed on behalf of the Authority by an authorized officer of 
the Authority, and the Certifications of the City with respect to the Tax Compliance Certificate 
(the "City Tax Certifications") and signed on behalf of the City by the Director of Finance for 
the City, in form and substance satisfactory to the Representative and Bond Counsel, which 
documents, among other things set forth facts, estimates and circumstances in existence on the 
date of Closing sufficient to support the conclusion that it is not expected that the proceeds of the 
2009 Bonds will be used in a manner that would cause the 2009 Bonds to be "arbitrage bonds" 
within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended, and the 
regulations, temporary regulations and proposed regulations promulgated under such Section; 

(x) a certificate dated the date of the Closing and signed by the 
Chairperson or Vice Chairperson and Secretary or Assistant Secretary of the Authority, in form 
and substance satisfactory to the Representative, in which such officers shall state that, to the 
best of their knowledge after reasonable investigation: (A) the Resolution is in full force and 
effect as of the date of Closing and has not been amended or supplemented since the date of its 
adoption, (B) the representations and warranties of the Authority contained in this Purchase 
Contract are true and correct as of the Closing, (C) the Official Statement, except for information 
furnished by, or with respect to the City set forth in the sections of the Official Statement entitled 
"INTRODUCTION - Financial Condition of the City," "ANNUAL COLLECTION OF THE 
CITY TAX AND THE AUTHORITY TAX," "THE AUTHORITY - Operating History," and in 
Appendix B of the Official Statement, with respect to the Underwriters set forth in the section of 
the Official Statement entitled "UNDERWRITING," with respect to FGIC, any of its affiliates or 
any other 'bond insurance company set forth in the section of the Official Statement entitled 
"SOURCES OF PAYMENT AND SECURITY FOR THE 2009 BONDS - Debt Service 
Revenue Fund Policy'' and with respect to DTC set forth in the sections of Official Statement 
entitled "THE 2009 BONDS - Book Entry-Only System" and "-Discontinuation of Book-Entry 
Only System," as to which no representation need be expressed, does not include any untrue 
statement of a material fact or omit to state any material fact necessary to make the statements 
therein, in light of the circumstances under which they were made, not misleading, (D) no 
litigation is pending against the Authority (i) to restrain or enjoin the issuance or delivery of any 
of the 2009 Bonds or the pledge or collection ofrevenues pledged under the Indenture, (ii) in any 
way contesting or affecting any authority for issuance of the 2009 Bonds, the Bond Documents 
or this Purchase Contract, or the validity of the Resolution or (iii) in any way contesting the 
existence or powers of the Authority, (E) except as may have been disclosed to the 
Representative, no event affecting the Authority has occurred since the date of the Official 
Statement which should be disclosed in the Official Statement for the purpose for which it is to 
be used, or which it is necessary to disclose therein in order to make the statements and 
information therein, in light of the circumstances under which they were made, not misleading 
and (F) the Authority has complied with all agreements, and satisfied all conditions, on its part to 
be performed or satisfied at or prior to the issuance and sale of the 2009 Bonds; 

(xi) an opinion of Reed Smith LLP, Counsel to the Authority, dated the 
date of Closing and addressed to the Representative on behalf of the Underwriters substantially 
in the form set forth in Exhibit C attached hereto; 
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(xii) an opinion of the Office of the City Solicitor, dated the date of 
Closing and addressed to the Representative on behalf of the Underwriters, substantially in the 
form set forth in Exhibit D attached hereto; 

(xiii) an opinion of Blank Rome LLP, Special Counsel to the City, dated 
the date of Closing and addressed to the Representative on behalf of the Underwriters, 
substantially in the form set forth in Exhibit E attached hereto; 

(xiv) a signed copy of the Tax Collection Agreement, together with a 
certificate of the Revenue Commissioner of the City and the City Solicitor, dated the date of the 
Closing, to the effect that such copy is a true and complete copy of such agreement, that such 
agreement is currently in full force and effect, that no default on the part of the City has occurred 
thereunder and that no event has occurred which, with notice or upon lapse of time, or both, 
would constitute such default; 

(xv) copies of letters from each of Moody's Investors Service, Inc., 
Standard & Poor's Corporation and Fitch Ratings assigning the 2009 Bonds ratings of "Aa3", 
"AA" and "AA", respectively, and evidence satisfactory to the Representative that such ratings 
remain in effect and have not been suspended, withdrawn or downgraded as of the date of 
Closing; 

(xvi) a letter from Isdaner & Company addressed to the Authority, 
consenting to the inclusion of their report on the audited financial statements of the Authority in 
Appendix A of the Official Statement; 

(xvii) a certificate satisfying the requirements of Section 2.ll(f) of the 
Original Indenture, including, if required, the verification of an independent certified public 
accountant, and bond insurer consent; 

(xviii) a copy of Form 8038-G executed and completed for filing with the 
Internal Revenue Service in respect of the 2009 Bonds and evidence of the timely filing thereof; 

(xix) an opinion of Dilworth Paxson LLP counsel to the Trustee, in form 
and substance satisfactory to the Representative and Underwriters' Counsel; and 

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

Except as otherwise expressly provided in this Purchase Contract, all of the opinions, 
letters, certificates, instruments and other documents mentioned above or elsewhere in this 
Purchase Contract shall be deemed to be in compliance with the provisions hereof if, but only if, 
they are in form and substance satisfactory to the Representative. 

If the Authority shall be unable to satisfy the conditions to the obligations of the 
Underwriters to purchase, to accept delivery of and to pay for the 2009 Bonds contained in this 
Purchase Contract, this Purchase Contract shall terminate and neither the Underwriters nor the 
Authority shall be under further obligations hereunder, except that the respective obligations of 
the Authority and the Underwriters set forth in Section 11 hereof shall continue in full force and 
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effect. However, the Representative may, in its discretion, waive one or more of the conditions 
imposed by this Purchase Contract for the protection of the Underwriters and proceed with the 
Closing. 

10. Representations. Warranties and Agreements to Survive Delivery. All 
representations, warranties and agreements of the Authority and the Underwriters contained 
herein or delivered or made in connection herewith, and the representations, warranties and 
agreements of the City contained in the Letter of Representations, shall remain operative and in 
full force and effect, regardless of any investigations made by or on behalf of the Underwriters, 
the Authority or the City, and shall survive delivery of and payment for the 2009 Bonds 
hereunder. 

11. Expenses. As between the Underwriters and the Authority, the Authority shall 
pay, or, in the case of the Underwriters, reimburse, all expenses and costs to effect the 
authorization, preparation, issuance, delivery and sale of the 2009 Bonds (including, without 
limitation, the fees and expenses of counsel to the Authority, the fees and expenses of the 
Authority, the fees and expenses of Bond Counsel, the Trustee's fees, including, without 
limitation, the fees and expenses of the Trustee's counsel, the fees and expenses of the City's 
advisors and counsel, the rating agencies' fees, swap advisory fees, and the expenses and costs 
(including reasonable attorneys' fees and expenses) for the preparation, advertising, printing, 
photocopying, execution and delivery of the 2009 Bonds, the Official Statement, each of the 
Bond Documents, this Purchase Contract, any "blue sky" memoranda, and all other agreements 
and documents contemplated hereby) except as otherwise set forth in the succeeding paragraph. 

The Representative will pay its own ·costs and expenses (including without limitation the 
fees and expenses of Underwriters' counsel, state securities filing fees, and CUSIP fees) relating 
to the purchase and sale of the 2009 Bonds and issuance costs as directed by the Authority. 

12. Parties in Interest. This Purchase Contract shall inure to the benefit of the 
Underwriters and the Authority and their respective successors and assigns. Nothing in this 
Purchase Contract is intended or shall be construed to give any other person, firm or corporation 
any legal or equitable right, remedy or claim under or in respect to this Purchase Contract or any 
claim under or in respect to this Purchase Contract or any provisions herein contained. The terms 
"successors" and "assigns" as used herein shall not include any purchaser, as such purchaser, of 
any of the 2009 Bonds from the Underwriters. 

13. Notices. Any notice or other communication to be given to the Authority under 
this Purchase Contract may be given by delivering the same in writing personally or by certified 
mail to the Authority, 1500 Walnut Street, Suite 1600, Philadelphia, Pennsylvania 19102, 
Attention: Executive Director, and any notice or other communication to be given to the 
Underwriters under this Purchase Contract may be given by delivering the same in writing 
personally or by certified mail to Francisco Gonzalez, Managing Director, Goldman, Sachs & 
Co., 85 Broad Street, New York, New York 10005. A copy of any such notice or other 
communication shall be given to the City by the sending party by delivering the same, in writing, 
personally or by certified mail to the City Solicitor's Office, 15th and Arch Streets, Philadelphia, 
Pennsylvania 19103, Attention: City Solicitor. 
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14. Miscellaneous. 

(a) This Purchase Contract may be executed in several counterparts, each of 
which shall be deemed an original and all of which shall constitute one and the same document, 
and shall become effective upon the execution of the acceptance hereof. 

(b) The terms and provisions of this Purchase Contract shall be governed by 
and construed in accordance with the laws of the Commonwealth of Pennsylvania. 

( c) Time is of the essence in the performance of the provisions of this 
Purchase Contract. 

( d) No member of the governing board of the Authority and no officer or 
employee of the Authority shall be liable personally under or with respect to this Purchase 
Contract or any document, instrument, agreement or certificate referred to herein or otherwise 
delivered in connection with the issuance and sale of the 2009 Bonds. Nothing in this Purchase 
Contract shall be deemed to constitute a waiver by the Authority of any rights of sovereign 
immunity it may have pursuant to the Act. 
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Accepted eJ ·, I 5 (/ cm. local time on 
June 10, 2009 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: 
James Eisenhower 
Chairperson 
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Very truly yours, 

GOLDMAN, SACHS & CO., 
as Representative of Underwriters 

J.d1-d__, ~~Jc 
By: ')lt=-~X, ~ 

Francisco Gonzalez 
Managing Director 



Accepted ;)... •. I 5 f. rm . local time on 
June~, 2009 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 
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Very truly yours, 

GOLDMAN, SACHS & CO., 
as Representative of Underwriters 

By:-------------
Francisco Gonzalez 
Managing Director 



Representative: 

Goldman, Sachs & Co. 

Other Underwriters: 

Morgan Stanley & Co. Incorporated 

RBC Capital Markets Corporation 
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SCHEDULE 1 

UNDERWRITERS 
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DUE 
JUNE 15 

2010 
2011 
2011 
2012 
2012 
2013 
2013 
2014 
2014 
2015 
2015 
2016 
2017 
2018 
2018 
2019 
2020 
2021 
2021 
2022 
2023 
2023' 

SCHEDULE2 

BOND MATURITY, AMOUNT, INTEREST RATJE, 
PRICE AND YIELD SCHEDULE 

INTEREST 
AMOUNT RATE PRICE 

$27,940,000 2.000% 101.625 
765,000 2.500 101.764 

24,075,000 5.000 106.666 
925,000 3.000 102.603 

25,120,000 5.000 108.389 
890,000 3.000 101.700 

26,430,000 5.000 109.260 
4,395,000 4.000 105.133 

24,250,000 5.000 109.757 
375,000 4.000 104.558 

29,640,000 5.000 109.985 
31,485,000 5.000 109.631 
33,040,000 5.000 109.293 

900,000 4.000 101.131 
24,665,000 5.000 108.677 
18,110,000 5.000 108.004 
19,020,000 5.000 107.153* 

1,965,000 4.000 98.129 
18,000,000 5.000 106.477* 
20,945,000 5.000 105.891* 

1,800,000 4.250 98.856 
20,190,000 5.000 105.142* 

* PriceNield to first call date of June 15, 2019 

Optimal Redemption 

YIELD 

0.370% 
1.600 
1.600 
2.100 
2.100 
2.550 
2.550 
2.890 
2.890 
3.160 
3.160 
3.440 
3.650 
3.850 
3.850 
4.020 
4.120* 
4.200 
4.200* 
4.270* 
4.360 
4.360* 

The 2009 Bonds due on or prior to June 15, 2019 are not subject to optional redemption prior to 
maturity. The 2009 Bonds due on or after June 15, 2020 are subject to option redemption on or after June 15, 
2019 in whole or in part at any time, and from time to time in any order of maturity as specified by the 
Authority, in any principal 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 thereof, 
plus accrued interest to the redemption date. 
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EXHIBIT A 

FORM OF LETTER OF REPRESENTATIONS 

June 10, 2009 

Pennsylvania Intergovernmental Cooperation 
Authority 

1500 Walnut Street, Suite 1600 
Philadelphia, PA 19102 

Goldman, Sachs & Co., as Representative 
of the Underwriters 

85 Broad Street 
New York, NY 10005 

Ladies and Gentlemen: 

Pursuant to the Bond Purchase Contract (the "Purchase Contract") between the 
Pennsylvania Intergovernmental Cooperation Authority (the "Authority") and Goldman, Sachs & 
Co. (the "Representative"), as Representative of the Underwriters named therein, the Authority 
has agreed, inter alia, to sell to the Underwriters $354,925,000 aggregate principal amount of its 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2009 
(the "2009 Bonds") and the Underwriters have agreed to purchase said 2009 Bonds upon the 
terms and conditions set forth in the Purchase Contract. Unless otherwise defined herein, the 
terms defined in the Purchase Contract are used herein with the same meanings. This Letter of 
Representations is delivered to you pursuant to the Purchase Contract. 

As of the date hereof, the undersigned, on behalf of the City, hereby represents and 
warrants to and agrees with each of you as follows: 

1. The terms of the Purchase Contract are hereby approved, without waiving any of 
the City's rights due to provisions of paragraph 12 thereof; 

2. The City has duly and validly authorized and approved the execution and delivery 
of the Cooperation Agreement, the Tax Collection Agreement and the City Tax Certifications, 
and the performance by the City of its obligations, covenants and agreements contained therein; 

3. The City has duly and validly acknowledged and approved the City Account 
Deposit Agreement; 

4. The City has duly and validly executed and delivered, and has, and at the date of 
Closing will have, full legal right, power and authority to perform its obligations under the 
Cooperation Agreement and the Tax Collection Agreement; and the City has, and at the date of 
Closing will have, full legal right, power and authority to perform its obligations under the City 
Tax Certifications; 
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5. The Tax Ordinance and the Cooperation Ordinance have been duly and validly 
enacted or adopted, as applicable, by City Council and the Tax Ordinance and the Cooperation 
Ordinance have been approved by the Mayor, all pursuant to authority granted in the Act and in 
accordance with the Constitution of the Commonwealth and the Philadelphia Home Rule 
Charter; 

6. All action taken by City Council, the Mayor and other authorized City officials in 
connection with the enactment of the Tax Ordinance and the Cooperation Ordinance, including, 
without limitation, publication, convening and conduct of the public meetings at which public 
hearings were held and action was taken, were in compliance with the Philadelphia Home Rule 
Charter and Act 1998-93 of the General Assembly of the Commonwealth, approved October 15, 
1998 ( or, in the case of any action taken prior to the effective date thereof, the Act approved July 
3, 1986, No. 84, P.L. 388, as amended). The Tax Ordinance and the Cooperation Ordinance are 
in full force and effect as of the date hereof and have not been amended since the respective 
dates of their enactment and adoption. 

7. As provided in the Act, the proceeds of the Authority Tax as of the date hereof 
are, and at all times subsequent to the date hereof and as of and after the Closing will be, the 
revenues and property of the Authority, are not property or revenues of the Commonwealth or 
the City and are not subject to appropriation by either the Commonwealth or the City; 

8. Except as otherwise disclosed in the Official Statement, the City is not, to the best 
of the City's knowledge in any material respect, in breach of or default under the City's Home 
Rule Charter or the Code of General Ordinances, or any applicable law or administrative 
regulation of the Commonwealth or the United States, or any applicable judgment, decree or loan 
agreement, note, resolution, ordinance, agreement or other instrument to which the City is a party 
or by which it is otherwise bound, the consequence of which or the correction of which would 
materially and adversely affect the financial condition or operations of the City as a whole; 

9. The execution and delivery of the Cooperation Agreement and the Tax Collection 
Agreement by the City and compliance with the provisions thereof did not, do not and will not 
constitute a breach of or default under the City's Home Rule Charter or the Code of General 
Ordinances, or any existing applicable law or administrative regulation or the Constitution of the 
Commonwealth or the United States or any applicable judgment or decree and did not and do 
not, to the best of the City's knowledge, in any material respect constitute a default under any 
loan agreement, note, resolution, ordinance, agreement or other instrument to which the City is a 
party or by which it is otherwise bound; 

10. The execution and delivery of the City Tax Certifications by the City and 
compliance with the provisions thereof do not and will not constitute a breach of or default under 
the City's Home Rule Charter or the Code of General Ordinances, or any applicable law or 
administrative regulation or the Constitution of the Commonwealth or the United States or any 
existing applicable judgment or decree and do not, to the best of the City's knowledge, in any 
material respect constitute a default under any loan agreement, note, resolution, ordinance, 
agreement, or other instrument to which the City is a party or by which it is otherwise bound; 
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11. The aclmowledgment and approval of the City Account Deposit Agreement by 
the City do not and will not constitute a breach of or default under the City's Home Rule Charter 
or the Code of General Ordinances, or any applicable law or administrative regulation or the 
Constitution of the Commonwealth or the United States or any applicable judgment or decree; 

12. The information concerning the City\ contained in the Official Statement, 
including, without limitation, the financial information concerning the City, is correct in all 
material respects and does not contain any untrue statement of a material fact or omit to state a 
material fact necessary to make the statements therein, in light of the circumstances under which 
they were made, not misleading in any material respect, and the City has consented to the use of 
such information in the Official Statement; 

13. The City will notify the Representative and the Authority, to the extent not 
disclosed in the Final Official Statement, of any material adverse change in the business, 
properties, financial condition or results of operation of the City as a whole occurring before the 
Closing or within 25 days after the end of the underwriting period for the 2009 Bonds (within the 
meaning of Rule 15c2-12). The City may presume for purposes of this section that the 
underwriting period of the 2009 Bonds will end on the date of Closing unless the City is 
otherwise notified in writing at the Closing by the Representative; 

14. The City agrees that between the date hereof and the date of Closing it will take 
no action which will cause the representations and warranties contained herein to be untrue at 
any time from the date hereof up to and including the date of Closing; and 

15. Based solely on the information provided to me by the Law Department of the 
City of Philadelphia (the "Department") after inquiry within the Department, except for litigation 
which in the opinion of the Department is without merit, and e~cept as disclosed in the Official 
Statement, no litigation or other legal proceeding is pending against the City or, to the best of the 
Department's lmowledge, threatened in writing against the City (i) to restrain or enjoin the 
issuance or sale of the 2009 Bonds or the City's execution or delivery of, or performance under, 
the Cooperation Agreement, the Tax Collection Agreement or the City Tax Certifications, or in 
any way contesting any authority for or the validity or enforceability of the 2009 Bonds, the Act, 
the Ordinances, the Cooperation Agreement, the Tax Collection Agreement, the City Tax 
Certifications, the City Account Deposit Agreement or the Indenture, or (ii) in which a final 
adverse decision can reasonably be anticipated in a magnitude or scope which would materially 
and adversely affect the financial condition or operations of the City as a whole, or (iii), 
contesting in any way the completeness or accuracy of the information concerning the City in the 
Official Statement or (iv) contesting in any way the validity or enforceability of the City's 
obligations under the Cooperation Agreement or the Tax Collection Agreement, the powers of 
the City or the validity, collection or pledge of the Authority Tax or (v) in any way challenging 
the right of the Director of Finance or any other official of the City signatory to any of the Bond 
Documents to which the City is a party or referred to in the Purchase Contract or herein to hold 
his or her office, or the respective powers of such offices. 
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This Letter of Representations is made solely for the benefit of the addressees hereof and 
the signatories hereto (including the successors and assigns of the Underwriters) and no other 
persons shall acquire or have any right hereunder 9f by virtue hereof. The terms "successors" and 
"assigns" as used herein shall not include any purchaser, as such purchaser, of any of the 2009 
Bonds from the Underwriters. All representations, warranties and agreements in this Letter of 
Representations shall remain operative and survive the execution hereof. 

Acknowledged and accepted June 10, 2009 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: ----------------

(Vice) Chairperson 

GOLDMAN, SACHS & CO. 

By: ----------------
Francisco Gonzalez 
Managing Director 
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Very truly yours, 

CITY OF PHILADELPHIA 

By: --------------~ 
Director of Finance 



EXHIBITB 

FORM OF SUPPLEMENTAL OPINION OF BOND COUNSEL 

Goldman, Sachs & Co., as Representative 
of the Underwriters 

85 Broad Street 
New York, NY 10005 

June 15, 2009 

Re: Pennsylvania Intergovernmental Cooperation 
Authority Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of 2009 

Ladies and Gentlemen: 

We have acted as Bond Counsel in connection with the issuance and sale by the 
Pennsylvania Intergovernmental Cooperation Authority (the "Authority") of $354,925,000 
aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of 2009 (the "2009 Bonds") pursuant to the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class, approved June 5, 
1991 (P.L. 9, No. 6), as amended (the "Act"), and an Amended and Restated Indenture of Trust 
dated as of December 1, 1994 (the "1994 Indenture"), between the Authority and U.S. Bank 
National Association, as successor trustee, as amended and supplemented by a First Supplement 
to the Amended and Restated Indenture of Trust dated as of May 15, 1996 (the "First 
Supplemental Indenture"), by a Second Supplement to the Amended and Restated Indenture of 
Trust dated as of April 1, 1999 (the "Second Supplemental Indenture"), by a Third Supplement 
to the Amended and Restated Indenture of Trust dated as of June 1, 2003 (the "Third 
Supplemental Indenture"), by a Fourth Supplement to the Amended and Restated Indenture of 
Trust dated as of June 1, 2006 (the "Fourth Supplemental Indenture"), by a Fifth Supplement to 
the Amended and Restated Indenture of Trust dated as of May 1, 2008 (the "Fifth Supplemental 
Indenture"), and by a Sixth Supplement to the Amended and Restated Indenture of Trust dated as 
of June 1, 2009 (the "Sixth Supplemental Indenture" and, together with the 1994 Indenture, the 
First Supplemental Indenture, the Second Supplemental Indenture, the Third Supplemental 
Indenture, the Fourth Supplemental Indenture and the Fifth Supplemental Indenture, the 
"Indenture"). Capitalized terms used herein and not otherwise defined shall have the meanings 
assigned to such terms in the Sixth Supplemental Indenture. 

This opinion is being delivered pursuant to subparagraph 9(e)(vi) of the Bond Purchase 
Contract (the "Purchase Contract") dated June 10, 2009 between Goldman, Sachs & Co., as 
Representative of the Underwriters named therein and the Authority for the purchase of the 2009 
Bonds. In giving this opinion, we have examined such federal and Pennsylvania statutes, such 
resolutions of the Authority and proceedings relating thereto, and such certifications, agreements 
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and other documents, including the Indenture, specimens of the 2009 Bonds and the Official 
Statement dated June 10, 2009 relating to the 2009 Bonds (the "Official Statement"), as we have 
deemed necessary to enable us to render the opinion set forth below. On the basis of the 
foregoing, we are of the opinion, under existing law, that: 

1. Each of the Purchase Contract and the Disclosure Agreement has been duly 
authorized, executed and delivered by the Authority and, assuming due authorization, execution 
and delivery by the other party thereto, is a legal, valid and binding agreement of the Authority 
enforceable in accordance with its terms, except as enforceability may be limited by (i) 
applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other 
similar laws or equitable principles relating to or affecting creditors' rights and remedies or 
debtors' obligations generally, (ii) general principles of equity and the exercise of judicial 
discretion, whether considered and applied in a court of law or equity, and (iii) the judicial 
imposition of an implied covenant of good faith and fair dealing, public policy or the discretion 
of any court as to the enforcement of remedies, and (iv) generally applicable rules of law that 
afford judicial discretion regarding the determination of damages and entitlement to attorneys' 
fees and other costs and except that no opinion is given regarding the enforceability of any 
indemnification provision, but in our opinion, none of the foregoing would materially impair the 
practical realization of the benefits intended to be provided to the other parties pursuant to such 
agreements. 

2. The Official Statement has been duly approved, executed and delivered by the 
Authority. 

3. The statements contained in the Official Statement in the sections captioned 
"INTRODUCTION" (but only the subsections captioned "Authorization to Issue the 2009 
Bonds", "Description of the 2009 Bonds", "Sources of Payment and Security for the 2009 
Bonds" and "Additional Bonds"), "PLAN OF FINANCE - General," "THE 2009 BONDS" 
( excluding the information under the subsections captioned "Book-Entry-Only System") and 
"SOURCES OF PAYMENT AND SECURITY FOR THE 2009 Bonds" ( only the subsections 
captioned "General", the fourth through seventh paragraphs under the Subsection captioned 
"Authority Tax", the subsection captioned "Debt Service Reserve Fund", the subsection 
captioned "Additional Bonds", the subsection captioned "Certain Remedies of Bondholders" and 
the subsection captioned "Limitation of Remedies"), "LEGAL INVESTMENT", and in 
Appendix C - "DEFINITIONS OF CERTAIN TERMS AND SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE", insofar as such statements summarize provisions of the 
Act, the Indenture and the 2009 Bonds, are reasonable summaries of such provisions. The 
statements contained in the Official Statement in the section captioned "TAX MATTERS" 
accurately reflect our opinions as to such matters. 

4. The 2009 Bonds are not required to be registered under the Securities Act of 
1933, as amended, and the Indenture is not required to be qualified under the Trust Indenture Act 
of 1939, as amended. 

This opinion is given as of the date hereof, and we assume no obligation to update or 
supplement this opinion to reflect any facts or circumstances which may hereafter come to our 
attention or any changes in laws which may hereafter occur. 
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This opinion is delivered to you solely for the benefit of the Underwriters in connection 
with their purchase of the 2009 Bonds and may not be relied upon by the Underwriters for any 
other purpose or by any other person for any purpose without our express written consent. 

Very truly yours, 
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EXHIBITC 

SUBSTANTIAL FORM OF OPINION OF AUTHORITY COUNSEL 

[Closing Date] 

Goldman, Sachs & Co., as Representative 
of the Underwriters 

85 Broad Street 
New York, NY 10005 

Ladies and Gentlemen: 

We have acted as counsel to the Pennsylvania Intergovernmental Cooperation Authority 
(the "Authority"), a body corporate and politic constituting a public authority and instrumentality 
of the Commonwealth of Pennsylvania (the "Commonwealth") created pursuant to the 
Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class (the Act 
of June 5, 1991, P.L. 9, No. 6), as amended (the "Act"), in connection with the issuance and sale 
by the Authority on this date of $354,925,000 aggregate principal amount of its Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2009 (the "2009 
Bonds"). Pursuant to the power and authority vested in it by virtue of the Act, and to carry out 
the public purposes of the Act, the Authority is issuing the 2009 Bonds under an Amended and 
Restated Indenture of Trust, dated as of December I, 1994 ( the "1994 Indenture"), between the 
Authority and U.S. Bank National Association, as successor trustee (the "Trustee"), as amended 
and supplemented by a First Supplement to the Amended and Restated Indenture of Trust, dated 
as of May 15, 1996 (the "First Supplemental Indenture"), by a Second Supplement to the 
Amended and Restated Indenture of Trust, dated as of April 1, 1999 (the "Second Supplemental 
Indenture"), by the Third Supplement to the Amended and Restated Indenture of Trust, dated as 
of June I, 2003 (the "Third Supplemental Indenture"), by the Fourth Supplement to the 
Amended and Restated Indenture of Trust dated as of June 1, 2006 (the "Fourth Supplemental 
Indenture"), by the Fifth Supplement to the Amended and Restated Indenture of Trust dated as of 
May 1, 2008 (the "Fifth Supplemental Indenture"), and by the Sixth Supplement to the Amended 
and Restated Indenture of Trust dated as of June 1, 2009 (the "Sixth Supplemental Indenture" 
and, together with the 1994 Indenture, the First Supplemental Indenture, the Second 
Supplemental Indenture, the Third Supplemental Indenture, the Fourth Supplemental Indenture, 
and the Fifth Supplemental Indenture, the "Indenture"), for the purpose of refunding certain 
outstanding bonds of the Authority, as more particularly described in the Indenture. The 2009 
Bonds are secured under the Indenture by the Authority's pledge to the Trustee of, and the 
Authority's grant to the Trustee of a security interest in, the proceeds of a 1.5% tax (the 
"Authority Income Tax") on salaries, wages, commissions and other compensation earned by 
residents of the City of Philadelphia, Pennsylvania (the "City") and on net profits earned in 
business, professions and other activities conducted by residents of the City, which has been 
enacted by the City exclusively for the purposes of the Authority pursuant to Section 601(a)(3) 
of the Act and pursuant to an ordinance (Bill No. 1437) of the City Council of the City, approved 
by the Mayor of the City on June 12, 1991 (the "Authority Income Tax Ordinance"). 
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Pursuant to a Bond Purchase Contract dated June 10, 2009 (the "Bond Purchase 
Contract") between the Authority and Goldman, Sachs & Co., as Representative of the 
Underwriters named therein (the "Underwriters"), the Authority is selling the 2009 Bonds to the 
Underwriters for offering by the Underwriters to the public. In connection with such public 
offering of the 2009 Bonds, the Authority has prepared an Official Statement, dated June 10, 
2009 (the "Official Statement"), relating to the 2009 Bonds. 

As contemplated by the Act, the Authority and the City have heretofore entered into an 
Intergovernmental Cooperation Agreement dated as of January 8, 1992 (the "Intergovernmental 
Cooperation Agreement"). 

In connection with the issuance of the 2009 Bonds, the Authority has executed and 
delivered a Tax Compliance Certificate dated June 15, 2009 (the "Tax Compliance Certificate"); 
and the Authority has entered into a Continuing Disclosure Agreement dated as of June 15, 2009 
(the "Disclosure Agreement') 

For the purpose of rendering this opinion letter, we have examined originals or copies, 
certified or otherwise identified to our satisfaction, of the Indenture, the Bond Purchase Contract, 
the Intergovernmental Cooperation Agreement, the Official Statement, the Authority Income Tax 
Ordinance, the Tax Compliance Certificate, the Disclosure Agreement, and such other 
instruments, documents, records and certificates, and have made such investigations as to matters 
of law, as we have deemed necessary and appropriate. We also have examined a specimen of the 
2009 Bonds. 

In rendering this opinion letter, we have assumed, with respect to all documents and 
instruments reviewed by us, the genuineness of all signatures ( other than those of the Authority), 
the capacity of natural persons, the authenticity of all documents submitted to us as originals and 
the conformity to authentic original documents of all documents submitted to us as copies. We 
have further assumed as follows: 

A. We have assumed that each party to the documents specified in paragraph 5 
below other than the Authority ( each such other party being referred to as an "Other Party") is 
duly organized, validly existing and in good standing under the laws of its jurisdiction of 
organization and has the lawful power and authority to enter into and perform its obligations 
under such documents; that such documents have been duly authorized, executed and delivered 
by each such Other Party; and that such documents constitute the legal, valid and binding 
obligation of each such Other Party, enforceable against each such Other Party in accordance 
with their respective terms. We have further assumed that the 2009 Bonds have been duly 
authenticated by the Trustee in accordance with the requirements of the Indenture. 

B. We have assumed that the City has duly and validly enacted the Authority Income 
Tax pursuant to the Authority Income Tax Ordinance in compliance with all procedural 
requirements of the City's Home Rule Charter, the Philadelphia Code of Ordinances and other 
applicable law, rules or regulations. We have further assumed that the Authority Income Tax 
Ordinance has not been amended, modified or repealed in whole or in part and is in full force 
and effect on the date hereof. We have further assumed that the City has duly authorized, 
executed and delivered the Intergovernmental Cooperation Agreement. 
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C. We have assumed that each Bond Insurer (as defined in the Indenture) and each 
Credit Facility Issuer (as defined in the Indenture) is duly organized, validly existing and in good 
standing under the laws of its jurisdiction of incorporation and is duly licensed and authorized by 
all applicable regulatory bodies to issue the Bond Insurance Policy (as defined in the Indenture) 
or the Credit Facility ( as defined in the Indenture) issued by such Bond Insurer or Credit Facility 
Issuer, as appropriate. We have further assumed that each Bond Insurance Policy has been duly 
authorized, executed and delivered by the relevant Bond Insurer and constitutes the legal, valid 
and binding obligation of such Bond Insurer, enforceable in accordance with its terms. We have 
further assumed that each Credit Facility has been duly authorized, executed and delivered by the 
relevant Credit Facility Issuer and constitutes the legal, valid and binding obligation of such 
Credit Facility Issuer, enforceable in accordance with its terms. 

Based upon and subject to the foregoing, and subject to the further exceptions, 
qualifications and limitations hereinafter set forth, we are pleased to advise you that we are of the 
following opinions: 

1. The Authority is a body corporate and politic, constituting a public authority and 
instrumentality of the Commonwealth, created pursuant to the Act. 

2. The Authority has the power and the authority under the Act to enter into the 
Indenture and to issue the 2009 Bonds thereunder, and to enter into the Intergovernmental 
Cooperation Agreement, the Bond Purchase Contract, the Tax Compliance Certificate, and the 
Disclosure Agreement. 

3. The Indenture, the 2009 Bonds, the Intergovernmental Cooperation Agreement, 
the Bond Purchase Contract, the Tax Compliance Certificate, and the Disclosure Agreement 
have each been duly authorized, executed and delivered by the Authority. 

4. The Official Statement has been duly authorized and executed by the Authority. 

5. The Indenture, the 2009 Bonds, the Intergovernmental Corporation Agreement, 
the Bond Purchase Contract, the Tax Compliance Certificate, and the Disclosure Agreement are 
each legal, valid and binding obligations of the Authority, enforceable against the Authority in 
accordance with their respective terms. We call to your attention, however, that the 2009 Bonds 
are not general obligations of the Authority but are limited obligations of the Authority, payable 
only out of the revenues from the Authority Income Tax and certain funds held by the Trustee 
under the Indenture, and that neither the credit nor the taxing power of the Commonwealth or 
any political subdivision (including the City) or agency thereof, other than the credit of the 
Authority to the limited extent described above, is pledged for the payment of the principal or 
redemption price of or interest on the 2009 Bonds. According to the Act, the 2009 Bonds do not 
constitute a debt or obligation of the Commonwealth or any political subdivision (including the 
City) or agency thereof. The Authority itself has no taxing power. 

6. To our knowledge, except as disclosed in the Official Statement, there are no 
actions or proceedings pending, or overtly threatened in writing, against the Authority before any 
court, governmental agency or arbitrator, which seek to restrain or enjoin the issuance or delivery 
of the 2009 Bonds by the Authority or which in any way contest the validity or enforceability of 
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the 2009 Bonds, the Indenture, the Bond Purchase Contract, the Intergovernmental Cooperation 
Agreement, the Tax Compliance Certificate, the Disclosure Agreement or the pledge of the 
revenues from the Authority Income Tax under the Indenture. 

7. As provided in the Act, the proceeds of the Authority Income Tax are at all times 
the revenues and property of the Authority, are not property or revenues of the City and are not 
subject to appropriation by either the Commonwealth or the City. 

8. The Indenture creates a valid lien on, and a valid and binding security interest in, 
the Pledged Revenues (as defined in the Indenture) for the security of the 2009 Bonds. 

Although we have not undertaken to determine independently the accuracy, completeness 
or fairness of the information contained in the Official Statement, nothing has come to our 
attention during the course of the performance of our duties· as counsel to the Authority that 
would lead us to believe that the information contained in the Official Statement ( except for the 
information contained in any of the Appendices to the Official Statement, any other information 
concerning the City, any information concerning Financial Guaranty Insurance Company ( or any 
of its affiliates) or any other bond insurance company, any information under the headings "THE 
2009 BONDS - Book-Entry-Only System", "TAX MATTERS" and "UNDERWRITING" and 
any financial or statistical data or projections contained or required to be contained in any 
portion of the Official Statement, as to which we express no opinion or belief) contains any 
untrue statement of a material fact or omits to state any material fact necessary to make the 
statements therein, in light of the circumstances under which they were made, not misleading. 

We express no opinion concerning the exempt status of interest on the 2009 Bonds under 
any Federal or state tax laws or regulations or concerning any other Federal or state tax law 
consequences of owning or disposing of the 2009 Bonds. We express no opinion concerning the 
status of the Indenture, the 2009 Bonds or the offering or sale of the 2009 Bonds under any 
registration or qualification requirements of the Federal or state securities laws or regulations. 
We express no opinion concerning the status of the 2009 Bonds as legal investments for any 
person or entity under any Federal or state laws or regulations. In addition, our opinions 
expressed herein are subject to, and limited by, (a) applicable bankruptcy, insolvency, 
reorganization, moratorium, arrangement, liquidation or other similar laws affecting the rights 
and remedies of creditors and secured parties generally, (b) general principles of equity, public 
policy considerations, judicial discretion and general requirements of good faith, fair dealing and 
reasonableness (regardless of whether considered in a proceeding at law or in equity) and (c) in 
the particular case of indemnities or rights of contribution, the application of Federal or state 
securities or other laws, regulations or judicial decisions or public policy considerations which 
may limit the validity or enforceability thereof. 

This opinion letter is limited to the present law of the Commonwealth and the present 
Federal law of the United States of America. This opinion letter is limited to the matters 
expressly stated herein, no opinion may be inferred or is implied beyond the matters expressly 
stated herein to be our opinion, and our opinions and other statements herein must be read in 
conjunction with the assumptions, limitations, exceptions and qualifications set forth in this 
letter. 
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The opinions and other statements herein are expressed as of the date hereof only, and not 
as of some future date. We undertake no responsibility to advise you of any change in law or any 
new laws, regulations, judicial decisions or other developments which may be promulgated or 
which may otherwise occur in the future. The phrase "to our knowledge" as used in this opinion 
letter means the conscious awareness, without independent investigation, of those attorneys in 
our firm who have devoted substantive attention to matters involving our representation of the 
Authority in this transaction. 

This opinion letter is being rendered solely for your benefit in connection with the 
issuance of the 2009 Bonds by the Authority. You may not rely on this opinion letter for any 
other purpose and no other person or entity may rely on this opinion letter for any purpose. This 
opinion letter may not be referred to or quoted in whole or in part in any document, report or 
financial statement of, or filed with or delivered to, any person or entity, without the express 
written consent of the undersigned, but this opinion letter may be included as part of the 
transcript of closing documents relating to the 2009 Bonds. 

Very truly yours, 
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EXHIBIT "D" 

FORM OF OPINION OF THE CITY SOLICITOR 

June 15, 2009 

Goldman, Sachs & Co., as Representative 
of the Underwriters 

85 Broad Street 
New York, NY 10005 

Re: $354,925,000 aggregate principal amount, Pennsylvania 
Intergovernmental Cooperation Authority, Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 2009 

Ladies and Gentlemen: 

The Law Department (the "Department") of the City of Philadelphia, Pennsylvania (the 
"City") has acted on behalf of the City in matters relating to the issuance by the Pennsylvania 
Intergovernmental Cooperation Authority ("Authority'') of its $354,925,000 aggregate principal 
amount, Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of 2009 (the "Bonds"). This opinion is being delivered to you pursuant to section 9(e)(xii) of the 
Bond Purchase Contract dated June 10, 2009, between the Authority and Goldman, Sachs & Co., 
as Representative of the Underwriters named therein (the "Purchase Contract"). Capitalized 
terms used herein and not otherwise defined herein shall have the meanings ascribed thereto in 
the Purchase Contract. 

In rendering the op1mons expressed below, the Department has examined such 
proceedings, documents, statutes, and ordinances as we have deemed necessary as the basis for 
the opinions hereinafter expressed, including: 

a. certified copies of the Cooperation Ordinance and the Tax Ordinance 
(together, the "Ordinances"); 

b. a fully executed copy of the Letter of Representations; 

c. a fully executed copy of the Cooperation Agreement; 

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

e. a fully executed copy of the City Tax Certifications; 

f. the Official Statement, dated June 10, 2009, relating to the Bonds 
("Official Statement"). 

As to certain factual matters material to the opinions hereinafter expressed, we have 
relied upon the representations and warranties contained in the Letter of Representations ( except 
for those contained in paragraph 15 of such Letter) and in the Certificate of the Director of 
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Finance of even date herewith and on information and advice from officials and representatives 
of the City, including the Certificate of the Chief Clerk of City Council, as a basis for the 
opinions hereinafter expressed. We have not undertaken to verify such factual matters set forth 
therein by independent investigation or inquiry, except as set forth in paragraph 9 herein. 

In our examination of the documents referred to above, the Department has assumed the 
legal capacity (other than as to City officials) and competence of natural persons, the authenticity 
of all documents submitted to the Department as originals, the genuineness of all signatures 
( other than those of the officials of the City), the due authority of the parties ( other than the City) 
executing such documents, and the conformity to the originals of all such documents submitted 
to us as copies. We have also assumed (i) that each of the parties, other than the City, to each of 
the documents, has duly executed and delivered the same, with all necessary power and authority 
( corporate and otherwise, including, without limitation, due authorization by all necessary 
corporate and other action on the part of such party), (ii) that each such party, other than the City, 
has complied in all material respects with all laws, regulations, court orders, and material 
agreements applicable to it that affect the transactions contemplated by such documents, and (iii) 
that such documents are valid as to, binding upon, and enforceable against all parties thereto 
other than the City. 

Based on and subject to the foregoing, and subject to the assumptions, exceptions, 
limitations, and qualifications set forth herein and only with regard to the laws of the 
Commonwealth of Pennsylvania as enacted and construed as of the date hereof, it is the opinion 
of the Department that: 

1. The Ordinances have been duly and validly adopted by City Council and 
approved by the Mayor pursuant to authority granted in the Act and in accordance with the 
Philadelphia Home Rule Charter. 

2. All action taken by City Council, the Mayor and other authorized City officials in 
connection with the enactment of the Ordinances, including, without limitation, publication, 
notice, convening and conduct of the public meetings at which public hearings were held and 
action taken, were in compliance with the Philadelphia Home Rule Charter and Act 1998-93 of 
the General Assembly of the Commonwealth of Pennsylvania, approved October 15, 1998 (or, in 
the case of any action taken prior to the effective date thereof, the Act approved July 3, 1986, 
No. 84, P.L. 388, as amended). 

3. The Ordinances have not been modified, amended, repealed or rescinded since the 
respective dates of enactment and adoption thereof, and are valid and in full force and effect as 
of the date hereof. 

4. The City has the power and authority under the Act and the Philadelphia Home 
Rule Charter to execute and deliver the Cooperation Agreement, the Letter of Representations, 
the Tax Collection Agreement, and the City Tax Certifications. The Cooperation Agreement, the 
Letter of Representations, the Tax Collection Agreement and the City Tax Certifications have 
been duly and validly executed and delivered by the City. 
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5. The covenants and agreements of the City in the Tax Ordinance, in Section 
5. 02(b) of the Cooperation Agreement, and in the Letter of Representations, the Tax Collection 
Agreement and the City Tax Certifications are valid and binding obligations of the City, 
enforceable against the City in accordance with the respective terms thereof. 

6. Except as to the possible application of state or federal securities laws, as to 
which no opinion is expressed, there is no authorization, consent, approval, or other action 
required by any governmental authority or agency in connection with the execution by the City 
of the Cooperation Agreement, the Letter of Representations, the City Tax Certifications or the 
Tax Collection Agreement which has not been obtained. 

7. Except as disclosed in the Official Statement, and except for litigation which in 
the opinion of the Department is without merit, there is, to the knowledge of the Department 
after inquiry within the Department, no action, suit, proceeding or investigation at law or in 
equity before or by any court, public board or body, pending or overtly threatened in writing 
against the City, (i) to restrain or enjoin the City's execution or delivery, or performance under 
the Cooperation Agreement, the City Tax Certifications or the Tax Collection Agreement, or in 
any way contesting the validity or enforceability of the Cooperation Agreement, the Tax 
Collection Agreement, the City Tax Certifications or the Ordinances, or (ii) contesting in any 
way the accuracy or completeness of the Official Statement as it relates to the City, or (iii) 
contesting in any way the validity or enforceability of the City's obligations under the 
Ordinances, the Cooperation Agreement, the Tax Collection Agreement, the City Tax 
Certifications or the Letter of Representations. 

8. The enactment of the Ordinances and the execution and delivery of the 
Cooperation Agreement, the Letter of Representations, the Tax Collection Agreement and the 
City Tax Certifications and the fulfillment of and compliance with the pledge and agreement set 
forth in the Tax Ordinance and Section 5.02(b) of the Cooperation Agreement do not and will 
not constitute on the part of the City a breach of or default under any existing law, regulation, 
administrative order or decree to which the City is subject or, to the knowledge of the 
Department, in any material respect, any indenture, deed of trust or guaranty or other instrument 
to which the City is a party or by which it is bound. 

9. To the knowledge of the Department after inquiry within the Department, the 
description contained in Appendix "B" to the Official Statement under the heading "Litigation" 
does not contain any untrue statement of a material fact or omit to state a material fact with 
respect thereto necessary to be stated therein in order to make the statements therein, in light of 
the circumstances under which they were made, not misleading in any material respect. 

This opinion is subject to the following exceptions, limitations, and qualifications: 

a. This opinion is subject to the effect of applicable bankruptcy, insolvency, 
reorganization, moratorium, fraudulent conveyance, fraudulent transfer, 
marshaling, or similar laws affecting creditors' rights and remedies 
generally, general principles of equity, including, without limitation, 
concepts of materiality, reasonableness, good faith, and fair dealing 
(regardless of whether such enforceability is considered in a proceeding in 

D-3 
PHILADELPHIA\5139752\4 257588.000 



equity or at law); and limitations on enforceability of rights to 
indemnification by federal or state securities laws or regulations or by 
public policy. 

b. The Department expresses no opinion as to the application or requirements 
of state securities, antitrust and unfair competition, environmental, health 
and safety, or tax laws other than those governing the City Wage Tax and 
the Authority Tax in respect of the transactions contemplated by or 
referred to in the Letter of Representations, Cooperation Agreement, Tax 
Collection Agreement or City Tax Certifications. 

c. The Department expresses no opinion as to the validity or enforceability 
of any provision of the Letter of Representations, Cooperation Agreement, 
Tax Collection Agreement or City Tax Certifications which, directly or 
indirectly: (i) purports to require that waivers must be in writing to the 
extent that an oral agreement or implied agreement by trade practice or 
course of conduct modifying provisions thereof has been made; (ii) 
purports to be a waiver of the right to a jury trial, waiver of any right to 
object to jurisdiction or venue, a waiver of any right to claim damages, or 
to service of process, or a waiver of other rights or benefits bestowed by 
operation of law, or waiver of which is limited by applicable law; (iii) 
purports to be a waiver of the obligations of good faith, fair dealing, 
diligence, mitigation of damages, or commercial reasonableness; (iv) 
purports to exculpate any party from its own negligent acts, or limit any 
party from certain liabilities; or (v) purports to require payment of 
consequential damages insofar as a court could conclude that such 
consequential damages are punitive in nature. 

This opinion is given to you as of the date hereof and we express no opinion as to any 
matter not expressly set forth herein. No implied opinion may be inferred to extend this opinion 
beyond the matters expressly stated herein. By rendering this opinion, we do not undertake any 
obligation to advise you of any changes in fact or circumstances which may come to our 
attention after the date hereof or any changes in law which may occur after the date hereof. 
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We have rendered this opinion to you solely in connection with the consummation of the 
transactions contemplated by the Purchase Contract and this opinion may not be used or relied 
upon by you or any other person for any other purpose. This opinion may not be distributed or 
disclosed and may not be relied upon by any person, firm, or entity other than those to whom it is 
addressed without the prior written consent, in each instance, of the undersigned. 

D-5 
PHILADELPHIA\5139752\4 257588.000 

Sincerely, 

SHELLEY R. SMITH 
City Solicitor 



EXHIBIT "E" 

FORM OF OPINION OF CITY SPECIAL COUNSEL 

June 15, 2009 

Goldman, Sachs & Co., as Representative 
of the Underwriters 

85 Broad Street 
New York, NY 10005 

Re: $354,925,000 aggregate principal amount, Pennsylvania 
Intergovernmental Cooperation Authority, Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2009 

Ladies and Gentlemen: 

We have served as special counsel to the City of Philadelphia, Pennsylvania ("City") in 
connection with matters relating to the issuance by the Pennsylvania Intergovernmental 
Cooperation Authority ("Authority") of its $354,925,000 aggregate principal amount, Special 
Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2009 
("Bonds"). 

The Bonds are authorized to be issued by the Authority by virtue of and pursuant to the 
Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class, Act No. 
1991-6, approved by the General Assembly of the Commonwealth of Pennsylvania 
("Commonwealth") on June 5, 1991, as amended ("Act"). 

Pursuant to authority granted by the Act, the City has, by ordinance (Bill No. 1437, 
effective July 1, 1991) adopted by City Council and approved by the Mayor on June 12, 1991 
("Tax Ordinance"), enacted a tax, exclusively for the purposes of the Authority, at the rate of one 
and one-half percent (1.5%) on the salaries, wages, commissions and other compensation earned 
by City residents and on the net profits earned in business, professions and other activities 
conducted by City residents ("Authority Tax"). 

In the Act, the Commonwealth has pledged to and agreed with each and every obligee of 
the Authority acquiring bonds of the Authority secured by the Authority Tax that the 
Commonwealth itself will not, nor will it authorize any government agency levying the 
Authority Tax to, reduce the rate of such tax until all bonds of the Authority so secured by the 
pledge of the Authority, together with the interest thereon, are fully paid or provided for. The 
Act further provides that the terms of the Act as in effect at the time of authorization of the 
Bonds constitute an agreement between the Authority and the obligees of the Authority, subject 
to modification and limitation as provided in the Act. In addition, the Act expressly requires the 
City to include a pledge similar to that of the Commonwealth described in the first sentence of 
this paragraph in the Tax Ordinance and prohibits the City from repealing the Tax Ordinance or 
reducing the rate of the Authority Tax while any bonds of the Authority secured by the 
Authority's pledge of the Authority Tax are outstanding. Pursuant to the pledge made by the 
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Commonwealth and in furtherance of the agreements of the Commonwealth and the mandates 
contained in the Act, the City has, in the Tax Ordinance and the Intergovernmental Cooperation 
Agreement by and between the Authority and the City, dated as of January 8, 1992 
("Cooperation Agreement"), pledged to and agreed with each and every obligee of the Authority 
secured by the Authority pledge of the Authority Tax that the City will not reduce the rate of, or 
repeal in whole or in part, the Authority Tax until the principal amount of all bonds of the 
Authority secured by the Authority Tax, together with interest thereon, is fully paid or provision 
for such payment is made in accordance with the terms of any agreement between the Authority 
and any obligee of the Authority. 

This opinion is rendered pursuant to Section 9(e)(xiii) of the Bond Purchase Contract, 
dated June 10, 2009, between the Authority and Goldman, Sachs & Co., as Representative of the 
Underwriters named therein ("Purchase Contract"). Terms used herein and not otherwise defined 
have the meanings ascribed thereto in the Purchase Contract. 

As the basis for this opinion, we have examined such statutes and other matters at law, 
and such documents, instruments and certifications as we have deemed necessary in order to 
enable us to render this opinion, including, without limiting the generality of the foregoing, the 
Act, the Tax Ordinance, the Cooperation Agreement and the other documents and instruments 
listed in the Closing Agenda prepared in respect of the Bonds and filed with the Trustee, and 
have relied upon the genuineness, truthfulness and completeness of all documents, instruments 
and certifications examined and the authenticity of all signatures thereon. We have assumed that 
the Cooperation Agreement has been duly and validly authorized, executed and delivered by the 
Authority and is a valid and binding obligation of the Authority. We have also relied, in the 
opinion set forth below, upon the opinion of the City Solicitor of even date herewith with respect 
to actions taken by the City in connection with the enactment of the Ordinances and the 
execution and delivery of the Cooperation Agreement. 

Based on the foregoing, we are of the opinion that: 

1. The City has the power and authority under the Act to levy the Authority Tax exclusively 
for the purposes of the Authority and the Authority Tax has been duly and validly levied by the 
City pursuant to the Act and the Tax Ordinance exclusively for the purposes of the Authority. 

2. As provided in the Act, the proceeds of the Authority Tax are at all times the revenues 
and property of the Authority, are not property or revenues of the Commonwealth or the City and 
are not subject to appropriation by either the Commonwealth or the City. 

3. The covenants and agreements of the City contained in the Tax Ordinance and in Section 
5.02(b) of the Cooperation Agreement are valid and binding obligations of the City, enforceable 
against the City in accordance with the respective terms thereof, except as enforceability may be 
limited by bankruptcy, reorganization, insolvency and other laws or legal or equitable principles 
affecting creditors' rights and remedies and by the exercise of judicial discretion under general 
principles of equity. 

We call your attention to the facts that the imposition of the Authority Tax by the City 
pursuant to the Act does not constitute the exercise of the general taxing power of the City for 
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City purposes conferred by other acts of the General Assembly of the Commonwealth and that 
the sole agreement by the City with respect to the Authority Tax is its pledge and agreement not 
to reduce the rate of the Authority Tax or to repeal the Authority Tax so long as bonds of the 
Authority secured by the Authority's pledge of the Authority Tax remain outstanding, all in 
accordance with the pledge of the Commonwealth and the mandates contained in the Act. 
Accordingly, as provided in the Act, the Bonds do not and shall not at any time constitute a debt 
or liability of the City of Philadelphia and the obligees of the Authority have no right or claim 
against any property or revenues of the City nor shall they have any recourse to the City for 
payment of the Bonds. 

We express no opinion as to any matter not set forth in the numbered paragraphs herein. 
This opinion is given as of the date hereof, and we assume no obligation to update or supplement 
this opinion to reflect any facts or circumstances which may hereafter come to our attention or 
any changes in law which may hereafter occur. This opinion is given only with respect to the 
laws of the Commonwealth of Pennsylvania as enacted and construed on the date hereof. This 
opinion is being furnished to you solely in connection with the delivery of and payment for the 
Bonds on the date hereof and may not be relied upon for any other purpose. This opinion may 
not be relied upon by any other person, firm or entity nor may it be quoted, distributed or 
disclosed to any person, firm or entity other than those represented at the Closing for the Bonds 
without the prior written consent in each instance of a partner of the undersigned firm. 

Very truly yours, 

BLANK ROME LLP 
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IN C~CTION WITH THIS OFFERING, THE UNDERWRITER MAY OVERALLOT OR EFFECT TRANSACTIONS THAT 
STABILIZE OR AINTAIN THE MARKET PRICES OF THE 2010 BONDS AT LEVELS ABOVE THAT WIIlCH MIGHT OTHERWISE 
PREVAIL IN OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. THE 
UNDERWR MAY OFFER AND SELL THE 2010 BONDS TO CERTAIN DEALERS AND OTHERS AT PRICES LOWER THAN THE 
PUBLIC O . G PRICES STATED ON THE INSIDE COVER PAGE OF THE OFFICIAL STATEMENT, AND SUCH PUBLIC 
OFFERING PRI(/ES MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITER. THE AUTHORITY MAY PURCHASE 2010 
BONDS FROM 1fIME TO TIME. 

This Offici~ Statement does not constitute an offer to sell the 2010 Bonds in any jurisdiction to any person to whom it is unlawful to make 
such offer in suj jurisdiction. No dealer, broker, salesman or other person has been authorized by the Pennsylvania Intergovernmental 
Cooperation Au ority (the "Authority''), the City of Philadelphia, Pennsylvania (the "City") or the Underwriter to give any information or to 
make any repres talion other than that contained herein and, if given or made, such other information or representation must not be relied upon 
as having been a thorized. Neither the delivery of this Official Statement nor the sale of any of the 2010 Bonds implies that the information 
herein is correct of any time subsequent to the date hereof. The information and expressions of opinion herein are subject to change without 
notice, and neith the delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create the implication that 
there has been noihange in the matters described herein since the date hereof or the date as of which particular information was given, if earlier. 

This Offi Statement is not to be construed as a contract with the purchasers of the 2010 Bonds. All summaries of statutes and 
documents are m e subject to the provisions of such statutes and documents, respectively, and do not purport to be complete statements of any 
or all of such pro • sions. 

The infortjlation set forth herein has been provided by the Authority, the City, and by other sources which the Authority and the 
Underwriter beli~eeVf e are reliable, but it is not guaranteed as to its accuracy or completeness, and it is not to be construed as a representation by the 
Underwriter or, to information provided by sources other than the Authority, by the Authority. Nothing contained in this Official Statement is 
or shall be relied pon as a promise or representation by the Authority, the City or the Underwriter. 

I 

This Offi~al Statement contains forecasts, projections and estimates by the City that are based on current expectations or assumptions. In 
light of the impo t factors that. may materially affect the amount of Authority Tax received, the inclusion in this Official Statement of such 
forecasts, proj ons and estimates should not be regarded as a representation by the Authority or the City of Philadelphia that such forecasts, 
projections and timates will occur. Such forecasts, projections and estimates are not intended as representations of fact or guarantees of results. 

If and wh~ included in this Official Statement, the words "expects," "forecasts," "projects," "intends," "anticipates," "estimates," 
"assumes" and aqalogous expressions are intended to identify forward-looking statements and any such statements inherently are subject to a 
variety of risks and uncertainties that could cause actual results to differ materially from those that have been projected. Such risks and 
uncertainties whifh could affect the amount of Authority Tax received include, among others, changes in economic conditions and various other 
events, condition_f. and circumstances, many of which are beyond the control of the Authority and the City. These forward-looking statements 
include, but are ~ot limited to, certain statements contained in the information contained under the caption "ANNUAL COLLECTION OF THE 
CITY TAX AND THE AUTHORITY TAX" and such statements speak only as of the date of this Official Statement. The Authority and the City 
disclaim any obii tion or undertaking to release publicly any updates or revisions to any forward-looking statement contained herein to reflect 
any changes in e Authority's or the City's expectations with regard thereto or any change in events, conditions or circumstances on which any 
such statement is ased. 

This Offic al Statement is submitted in connection with the sale of securities referred to herein and may not be reproduced or be used, as a 
whole or in part, or any other purpose. 

The 2010 ~onds have not been registered under the Securities Act of I 933, as amended, in reliance upon an exemption contained therein, 
and have not heel) registered or qualified under the securities laws of any state. 

THE ORqER AND PLACEMENT OF MATERIALS IN THIS OFFICIAL STATEMENT, INCLUDING THE APPENDICES, ARE 
NOT TO BE DJ!lEMED TO BE A DETERMINATION OF RELEVANCE, MATERIALITY OR IMPORTANCE, AND THIS OFFICIAL 
STATEMENT, INCLUDING THE APPENDICES, MUST BE CONSIDERED IN ITS ENTIRETY. THE OFFERING OF THE 2010 BONDS IS 
MADE ONLY Bli MEANS OF THIS ENTIRE OFFICIAL STATEMENT. 

The Unde~ter has provided the following sentence for inclusion in this Official Statement. The Underwriter has reviewed the 
information in ~ Official Statement in accordance with and as part of its responsibilities to investors under the federal secorities laws as applied 
to the facts and cil umstances of this transaction, but the Underwriter does not guarantee the accuracy or completeness of such information. 
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OFFICIAL STATEMENT 

Relating to 

$205,720,000"' 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

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

SERIES OF 2010 

INTRODUCTION 
General 

This Official Statement, including the cover page, table of contents and the attached appendices, 
sets forth information with respect to the issuance by the Pennsylvania Intergovernmental Cooperation 
Authority (the "Authority") of $205,720,000* aggregate principal amount of its Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 2010 (the "2010 Bonds"). This 
introduction is a brief description of certain matters described in this Official Statement and is qualified 
by reference to the entire Official Statement. Persons considering the purchase of any of the 2010 Bonds 
should read this Official Statement, including the cover page, tables and all appendices, in its entirety. 
Capitalized terms used in this Official Statement and not otherwise defined herein shall have the 
respective meanings set forth in APPENDIX C attached hereto or in the Indenture (as defined herein). 

The Authority 

The Authority, a body corporate and politic, was organized and exists under and by virtue of the 
Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class, approved June 5, 
1991 (P.L. 9, No. 6), 53 P.S. 12720.101 et seq., as amended (the "Act"). Pursuant to the Act, the 
Authority was established to provide financial assistance to cities of the first class in the Commonwealth 
of Pennsylvania (the "Commonwealth"). The City of Philadelphia, Pennsylvania (the "City") currently is 
the only city of the first class in the Commonwealth. See "THE AUTHORITY" herein. 

The Act provides that, upon the request by the City to the Authority for financial assistance and 
for so long as any bonds of the Authority remain outstanding, the Authority shall have certain financial 
and oversight functions. First, the Authority shall have the power, subject to satisfaction of certain 
requirements in the Act, to provide financial assistance to the City. Second, the Authority also shall have 
the power, in its oversight capacity, to exercise certain advisory and review powers with respect to the 
City's financial affairs, including the power to review and approve five-year financial plans prepared at 
least annually by the City, and to certify noncompliance by the City with its then-existing five-year 
financial plan (which certification would require the Secretary of the Budget of the Commonwealth to 
cause certain payments due to the City from the Commonwealth to be withheld by the Commonwealth). 

Under the Act, the Authority is no longer permitted to issue bonds for the purpose of financing a 
capital project of the City or a deficit of the City, including a cash flow deficit. The Authority does, 
however, have the power to issue bonds to refund outstanding bonds issued under the Act. 

• Preliminary, subject to change 
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Authority's putstanding Indebtedness 
I 
I 

The !Authority has previously issued ten series of Bonds. Two series of Bonds remain 
Outstanding: I (i) Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of 2008, consisting of Series of 2008A issued in the original aggregate principal amount of $133,740,000 
(the "2008AI Bonds") and Series of 2008B issued in the original aggregate principal amount of 
$80,825,000 (the ''2008B Bonds" and, together with the 2008A Bonds, the "2008 Bonds") and (ii) Special 
Tax Revenu~ Refunding Bonds (City of Philadelphia Funding Program), Series of 2009 issued in the 
original aggrtgate principal amount of $354,925,000 (the ''2009 Bonds"). 

I 

A pofrion of the proceeds of the previous series of bonds issued by the Authority were used ( a) to 
make grants Ito the City to fund General Fund deficits of the City, to fund the costs of certain capital 
projects undirtaken by the City, to provide other financial assistance to the City to enhance productivity 
in the operation of City government, and to defease certain general obligation bonds of the City, and (b) 
to refund o~er bonds of the Authority. The proceeds of the 2010 Bonds will be applied to currently 
refund the Oµtstanding 2008 Bonds. See "PLAN OF FINANCE" herein. 

Since the issuance of its first series of bonds in June 1992, the Authority has devoted its primary 
attention to tµe assessment, approval and oversight of each of the City's five-year financial plans prepared 
in accordan~e with the requirements of the Act (each, a "Financial Plan"), the City's compliance 
therewith, thf evaluation of City financial reporting, the analysis of City financial and budgetary practices 
and progr~s and the oversight of the expenditures of funds for the capital projects and productivity 
enhancemen~s for which the Authority has made grants to the City with a portion of the proceeds from the 
sale of its bohds. See "THE AUTHORITY - Operating History" herein. 

Authorizati~n to Issue the 2010 Bonds 
! 

The }'\uthority is authorized to issue and sell the 2010 Bonds pursuant to the provisions of the Act 
and pursuant to a resolution of the Authority adopted April 20, 2010. The 2010 Bonds will be issued 
pursuant to ~,nd secured under an Amended and Restated Indenture of Trust dated as of December 1, 1994 
(the "Amended and Restated Indenture"), between the Authority and U.S. Bank National Association 
(successor iq interest to Wachovia Bank, National Association), as trustee (the "Trustee"), as amended 
and supplemented by a First Supplement to the Amended and Restated Indenture of Trust dated as of 
May 15, 1996 (the "First Supplement"), a Second Supplement to the Amended and Restated Indenture of 
Trust dated ~s of April 1, 1999 (the "Second Supplement"), a Third Supplement to the Amended and 
Restated Indbnture of Trust dated as of June 1, 2003 (the "Third Supplement"), a Fourth Supplement to 
the Amendef and Restated Indenture of Trust dated as of June 1, 2006 (the "Fourth Supplement"), a Fifth 
Supplement ito the Amended and Restated Indenture of Trust dated as of May 1, 2008 (the "Fifth 
Supplement'1), a Sixth Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 
2009 (the "~ixth Supplement"), and a Seventh Supplement to the Amended and Restated Indenture of 
Trust dated as of May 1, 2010 (the "Seventh Supplement" and, together with the Amended and Restated 
Indenture, ttje First Supplement, the Second Supplement, the Third Supplement, the Fourth Supplement, 
the Fifth SuJl>plement, and the Sixth Supplement, the "Indenture"). The Amended and Restated Indenture 
amended an~ restated Indenture of Trust dated as of June 1, 1992, as amended and supplemented (the 
"Original In~enture") between the Authority and Meridian Bank (successor trustee by assignment from 
Corestates Bank, N.A., the initial trustee). For a summary of certain provisions of the Indenture, see 
APPENDIXiC attached hereto. 

! 

The ilndenture provides that the 2009 Bonds, the 2010 Bonds, and any Additional Bonds issued 
pursuant thereto (sometimes referred to herein collectively as, the "Bonds") are to be equally and ratably 
secured undtr the Indenture (except as otherwise described herein and in the Indenture). For a discussion 
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of the issuance by the Authority of additional bonds, including Additional Bonds issued under the 
Indenture, and the limitations on such issuance, see "SOURCES OF PAYMENT AND SECURITY FOR 
THE 2010 BONDS -Additional Bonds" herein. 

Plan of Finance 

The proceeds from the sale of the 2010 Bonds, together with other available moneys of the 
Authority, will be used to (i) currently refund the 2008 Bonds in the aggregate principal amount of 
$202,815,000, (ii) pay the cost of terminating an interest rate swap transaction related to the 2008 Bonds, 
and (iii) pay the costs of issuing the 2010 Bonds. See "PLAN OF FINANCE" herein. 

Financial Condition of the City 

Results for Fiscal Year 2009 reflect revenues of $3.64 billion and obligations of $3.92 billion on 
a legally enacted basis. Tax revenues were $172 million below adopted budget levels. The real estate 
transfer tax and business privilege tax account for more than $127 million of the decrease. Total general 
fund revenue was $249.8 million below budget. Obligations were $116.4 million below budgeted levels 
as the administration took action to reduce obligations and reduce the projected deficit. The Fiscal Year 
2009 fund balance was negative $137.2 million; of this amount $45 million was due to a delay in the 
receipt from the Commonwealth for child welfare reimbursement under Title IV-E of the Social Security 
Act (''Title IV-E") and an additional $10 million was due to an Act 148 ("Act 148") funding settlement 
from Fiscal Year 2008. The Commonwealth has implemented a new billing system in response to Federal 
audit requirements and because of this, the Title IV-E funds were not received in Fiscal Year 2009, but 
are anticipated to be received in Fiscal Year 2010. 

Fiscal Year 2010 Adopted Budget of the City 

The City's Fiscal Year 2010 budget was presented to City Council on March 19, 2009, was 
approved by City Council on May 21, 2009, and signed by the Mayor on May 27, 2009. The budget 
projects estimated revenues of $3.815 billion, obligations of $3.694 billion and an ending fund balance of 
$85.3 million after discharging the Fiscal Year 2009 fund balance deficit on the legally enacted basis. 
The budget includes a one percent City Sales Tax increase which is estimated to yield $97 million in 
Fiscal Year 2010. The Sales Tax increase became effective on October 8, 2009. 

Fiscal Year 2010 Current Estimate of the City 

With the delay in Commonwealth approval of the temporary Sales Tax increase, reduced child 
welfare funding, revisions to the pension amortization schedule and other reductions and delays in 
implementation of revenue initiatives, the City revised the Fiscal Year 2010 budget and Eighteenth 
Five-Year Plan and submitted the revision to PICA on September 1, 2009. PICA approved the revised 
Eighteenth Five-Year Plan on September 16, 2009. The revised Fiscal Year 2010 estimate projects 
revenues of $3.769 billion, obligations of $3.696 billion and an ending fund balance on the legally 
enacted basis of $3 million. However, after the second quarter results were known, the City revised the 
Fiscal Year 2010 fund balance estimate to negative $37.9 million. This revision reflects weaker Wage, 
Earnings and Sales tax receipts, partially offset by increased Real Estate Transfer Tax collections and an 
improved Business Privilege Tax base; reduced State funding for Police, weakened recycling revenue and 
increased spending for technology improvements. 

Although the 2010 Bonds are not obligations of the City, financial developments with respect to 
the City may affect the market for, and the market prices of, the 2010 Bonds. Further, economic and 
demographic conditions in the City may affect the levels of collections of the Authority Tax (as defined 
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herein). See 1'ANNUAL COLLECTION OF THE CITY TAX AND THE AUTHORITY TAX" herein. 
For more ext~nsive discussion of the City's financial affairs, see APPENDIX B attached hereto. 

i 

Description ff the 2010 Bonds 

The torn Bonds will be issued as fully registered bonds, without coupons, will be dated the date 
of their initia!I authentication and delivery, will be issued in the denominations of $5,000 or any integral 
multiple ther~of, and will mature and bear interest as described on the inside front cover of this Official 
Statement. Ute 2010 Bonds are subject to optional redemption prior to scheduled maturity as described 
herein. See "1fHE 2010 BONDS - Redemption" herein. THE BONDS OF THE AUTHORITY WHICH 
ARE OUTSTANDING UNDER THE INDENTURE, INCLUDING THE 2010 BONDS, ARE NOT 
SUBJECT TO ACCELERATION UPON THE OCCURRENCE OF ANY EVENT OF DEFAULT. 

The ?010 Bonds, when issued, will be registered in the name of Cede & Co., as nominee for The 
Depository Trust Company, New York, New York ("OTC"), which will act as securities depository under 
a book-entryi only system for the 2010 Bonds. See "THE 2010 BONDS - Book-Entry Only System" 
herein. ' 

Inter~st on the 2010 Bonds will be paid semiannually on each June 15 and December 15, 
comrnencinglDecember 15, 2010 (each an "Interest Payment Date"), by check or draft of the Trustee. The 
Trustee will !mail such interest to the person in whose name the 2010 Bonds are registered on the 
registration qooks of the Authority maintained by the Trustee, as bond registrar, at the address appearing 
thereon at thf close of business on the last day of the calendar month (whether or not a Business Day) 
next precedidg any Interest Payment Date (the "Record Date"); provided, however, at the request of any 
registered owl ner of 2010 Bonds in an aggregate principal amount of $1,000,000 or more, interest shall be 
paid by bank wire transfer of funds to a bank account in a bank located in the United States designated in 
writing by suFh registered owner not less than ten (10) days prior to the applicable Interest Payment Date. 

I 

Printjipal of, and redemption premium, if any, on the 2010 Bonds is payable upon presentation 
and surrendet thereof at the corporate trust office of the Trustee in Philadelphia, Pennsylvania. 

I , 

Sources of P~yment and Security for the 2010 Bonds 

The 12010 Bonds are limited obligations of the Authority and the principal of, redemption 
premium, if '1DY, and interest on the 2010 Bonds are payable, together with the 2009 Bonds and any 
Additional B~nds issued pursuant to the Indenture, solely from (i) the revenues pledged and assigned by 
the Authorit for such payment under the Indenture, including revenues received by the Authority from a 
one and one alf percent (1.5%) tax (the "Authority Tax") imposed by the City, pursuant to the Act and 
an ordinanc1 adopted by City Council and approved by the Mayor on June 12, 1991 (Bill No. 1437, 
effective July 1, 1991) (the "Authority Tax Ordinance"), exclusively for the purposes of the Authority, on 
the salaries, !wages, commissions and other compensation earned by residents of the City and on net 
profits earnel in business, professions and other activities conducted by residents of the City, and 
(ii) certain m neys and securities and investment earnings thereon, together with a Debt Service Reserve 
Fund Policy (described herein) issued by Financial Guaranty Insurance Company ("FGIC"), all held by 
the Trustee i certain funds established under the Indenture. Investors should assume that FGIC may 
not be able t, meet its obligations under the Debt Service Reserve Fund Policy and therefore should 
not rely 001 the Debt Service Reserve Fund Policy in making their investment decision. See 
"SOURCES

1 

OF PAYMENT AND SECURITY FOR THE 2010 BONDS - Debt Service Reserve 
Fund Policy(' herein. In connection with the enactment of the Authority Tax Ordinance and the adoption 
of the Fiscal iY ear 1992 operating budget of the City, the City enacted an ordinance reducing the rate of 
the City's ta* on the salaries, wages, commissions and other compensation earned by, and net profits 

i 
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earned in business, professions and other activities conducted by, City residents by one and one-half 
percent (1.5% ). 

The Act provides that the Commonwealth will not reduce, and will not authorize any government 
agency levying such tax to reduce, the rate of any tax, including the Authority Tax, imposed exclusively 
for the purposes of the Authority and pledged by the Authority as security for the payment of principal of, 
and interest on, bonds issued by the Authority, including without limitation the 2010 Bonds, until all of 
the principal of, and interest on, the bonds so secured is paid in full or provided for. Tot! Authority Tax 
presently is the only tax imposed exclusively for the purposes of the Authority and pledged by the 
Authority as security for the payment of its bonds. 

The Act prohibits the City from reducing the rate of the Authority Tax or repealing the Authority 
Tax Ordinance while bonds of the Authority secured by the Authority's pledge of the Authority Tax are 
outstanding. The City, as required by the Act, has pledged and agreed in the Authority Tax Ordinance 
with each and every obligee of the Authority secured by an Authority pledge of the Authority Tax that the 
City will not reduce the rate of, or repeal, the Authority Tax until the principal of, and interest on, all 
bonds so secured are paid in full or provision for such payment is made. In the Intergovernmental 
Cooperation Agreement, dated January 8, 1992 (the "Cooperation Agreement"), between the Authority 
and the City, the City has made a similar pledge to, and agreement with, the Authority and its obligees. 

The Act requires that the Authority Tax be collected by the Department of Revenue of the 
Commonwealth (the "Pennsylvania Revenue Department") for deposit in the Pennsylvania 
Intergovernmental Cooperation Authority Tax Fund (the "PICA Tax Fund") established under the Act and 
held by the Treasurer of the Commonwealth (the "State Treasurer"), as custodian. The State Treasurer is 
required by the Act to transfer all amounts in the PICA Tax Fund at least weekly to or upon the order of 
the Authority. The Authority will direct the State Treasurer to transfer all such amounts to the Trustee for 
deposit in the Revenue Fund established under the Indenture in accordance with the requirements of the 
Act and for so long as any 2009 Bonds or 2010 Bonds are Outstanding under the Indenture. The Act 
authorizes the Pennsylvania Revenue Department to appoint agents for the collection and enforcement of 
the Authority Tax. Pursuant to such authority, a letter dated June 28, 1991 from the Pennsylvania 
Revenue Department and the Pennsylvania Intergovernmental Cooperation Authority Income Tax 
Collection Agency Agreement, dated as of June 1, 1992 (the "Tax Collection Agreement"), by and 
between the Commonwealth an<;l the City, the Revenue Department of the City ("City Revenue 
Department") and the Law Department of the City have been appointed agents of the Pennsylvania 
Revenue Department for the collection and enforcement of the Authority Tax. The procedures for the 
collection and transfer of the Authority Tax are prescribed in the Act and are further delineated in the 
Authority Tax Ordinance and the Tax Collection Agreement. 

NEITHER THE CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH OR 
ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY, IS PLEDGED FOR THE 
PAYMENT OF THE PRINCIPAL OF, REDEMPTION PREMIUM, IF ANY, OR INTEREST ON THE 
2010 BONDS. THE 2010 BONDS DO NOT CONSTITUTE OBLIGATIONS OF THE 
COMMONWEALTH OR OF ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY, 
AND NEITHER THE COMMONWEALTH NOR ANY POLITICAL SUBDMSION THEREOF, 
INCLUDING THE CITY, IS LIABLE FOR THE PAYMENT OF PRINCIPAL OF, REDEMPTION 
PREMIUM, IF ANY, OR INTEREST ON THE 2010 BONDS. THE AUTHORITY HAS NO TAXING 
POWER. 
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Additional aonds 

The .j\uthority has the power under the Act, subject to the limitations set forth therein, to issue 
bonds for vrujious purposes. Under the Act as currently in effect, however, the Authority may no longer 
issue any botjds for the purpose of financing a capital project or deficit of the City. Subject to the terms of 
the Act and the Indenture, such additional bonds may be issued by the Authority under the Indenture on a 
parity with ~e 2009 Bonds and the 2010 Bonds. For a discussion of the issuance by the Authority of 
additional bqnds, including Additional Bonds issued under the Indenture, and the limitations on such 
issuance, sed "SOURCES OF PAYMENT AND SECURITY FOR THE 2010 BONDS - Additional 
Bonds" hereih. 

! 

' 

The ~ixth Supplement amended the Indenture to provide that in connection with the issuance of 
Additional B:onds subsequent to the 2009 Bonds the Authority will be required to certify debt service 
coverage of ~ee hundred percent (300%). See "SOURCES OF PAYMENT AND SECURITY FOR 
THE 2010 BpNDS -Additional Bonds" herein for additional information. 

I 

Continuing rsclosure Undertaking 

In or~er to enable the Underwriter to comply with the requirements of Rule 15c2-12, as amended 
("Rule 15c2~12"), promulgated under the Securities Exchange Act of 1934, as amended, the Authority 
will enter in~b a Continuing Disclosure Agreement ("Disclosure Agreement"), dated the date of delivery 
and paymen1 for the 2010 Bonds which will constitute a written undertaking for the benefit of the 
registered o)'vners from time to time of the 2010 Bonds, including owners of book-entry credits 
evidencing i$terests in the 2010 Bonds. The proposed form of Disclosure Agreement is attached to this 
Official Stattjment as Appendix E. See "MISCELLANEOUS - Continuing Disclosure Undertaking." 

i 

Miscellaneoµs 
i 

Brief descriptions of the Act, the Authority, the 2010 Bonds, the Indenture, the Cooperation 
Agreement, l!he Tax Collection Agreement, the Authority Tax Ordinance, and the Disclosure Agreement 
are included: in this Official Statement. The summaries of the Act and of other documents contained 
herein do not purport to be complete, comprehensive or definitive and are qualified in their entireties by 
reference to ~e entire text of the Act and such documents, and the description herein of the 2010 Bonds is 
qualified in i(ts entirety by reference to the text thereof and the information with respect thereto included 
in the aforesltld documents. All such descriptions are further qualified in their entireties by reference to 
laws and pri*ciples of equity relating to or affecting generally the enforcement of creditors' rights. Copies 
of the Indenture, the Authority Tax Ordinance, th'e Cooperation Agreement, the Disclosure Agreement 
and the Tax !Collection Agreement may be obtained from the Authority and, after initial delivery of the 
2010 Bonds,lat the corporate trust office of the Trustee in Philadelphia, Pennsylvania. 

I 
Cert¢n information concerning the City has been furnished by the City and is included as 

APPENDIXIB attached hereto. THE AUTHORITY MAKES NO REPRESENTATIONS AS TO THE 
ACCURACt OR COMPLETENESS OF THE INFORMATION INCLUDED AS APPENDIX B 
HERETO. 1 

Thisl Official Statement, including the appendices (except APPENDIX A, consisting of the 
audited finatjcial statements of the Authority, which speak as of June 30, 2009), speaks only as of the date 
of this Offiqial Statement printed on the cover hereof. The information contained herein is subject to 
change. 
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PLAN OF FINANCE 

General 

The proceeds from the sale of the 2010 Bonds shall be used, together with other available moneys 
of the Authority, to (i) currently refund the 2008 Bonds, (ii) pay the costs of terminating an interest rate 
swap transaction related to the 2008 Bonds, and (iii) pay the costs of issuing the 2010 Bonds (the "2010 
Refunding Project"). The 2008 Bonds have been called for redemption on May 15, 2010 (the 
"Redemption Date"), at a redemption price of 100% of the principal amount thereof plus accrued interest 
to the Redemption Date, and will be redeemed on May 17, 2010 (the first Business Day following the 
Redemption Date). 

Estimated Sources and Uses of Funds 

The estimated sources and uses of funds relating to the 201 O Refunding Project are as follows: 

General 

Sources of Funds: 

Principal Amount of2010 Bonds $ ___ _ 
Net Original Issue [Premium/Discount] $ ___ _ 
Transfer from Debt Service Fund for the 2008 Bonds $ ___ _ 
Total $ __ _ 

Uses of Funds: 
Current Refunding of 2008 Bonds $ ___ _ 
Swap Termination Payment $ ___ _ 
Costs of Issuance* $ ___ _ 
Total $ __ _ 

* Includes legal, accounting, financial and swap advisory fees and expenses, printing, rating fees, 
underwriter's discount, contingency and miscellaneous fees and expenses. 

THE 2010 BONDS 

The 2010 Bonds will be dated the date of original issuance and delivery thereof, will be payable 
as to interest at the rates and on the dates, and will mature in the amounts on the dates set forth on the 
inside front cover hereof. Purchases of beneficial ownership interests in the 2010 Bonds may be made in 
denominations of $5,000 or integral multiples thereof. Descriptions of the provisions regarding 
redemption, transfer and payment of the 2010 Bonds are set forth below. 

THE 2010 BONDS ARE NOT SUBJECT TO ACCELERATION UPON THE 
OCCURRENCE OF AN EVENT OF DEFAULT. 

DTC will serve as securities depository under a book-entry only system for the 2010 Bonds. 
Unless such system is discontinued, the provisions described under "Book-Entry Only System" below 
(including provisions regarding payments to and transfers by the owners of beneficial interests in the 
2010 Bonds) will be applicable to the 2010 Bonds. If such system is discontinued, the provisions 
described under "Discontinuation of Book-Entry Only System" below will be applicable. 
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So ldng as DTC, or its partnership nominee, Cede & Co., is the registered owner of the 2010 
Bonds, paym~nts of the principal of and interest on the 2010 Bonds are to be made by the Trustee directly 
to Cede & cb. Disbursements of such payments to the DTC Participants (as hereinafter defined) is the 
responsibili~ of DTC. Disbursements of such payments to the owners of beneficial interests in the 2010 
Bonds is the responsibility of the DTC Participants and the Indirect Participants (as hereinafter defined). 
See "Book-Entry Only System" below. 

I 

Optional Reremption 

The to10 Bonds maturing on and prior to June 15, 2020* are not subject to optional redemption 
prior to matupty. The 2010 Bonds maturing on and after June 15, 2021 • are subject to redemption at the 
option of thelAuthority on and after June 15, 2020°, in whole at any time, or in part, from time to time, if 
in part in suph order of maturity and in such principal amount within a maturity as specified by the 
Authority, aqd within a maturity as selected by the Trustee by lot. Any such redemption shall be made at 
100% of the fincipal amount thereof, plus accrued interest to the redemption date. 

Notice of Ref1emption 

Wheh the Authority shall determine to redeem 2010 Bonds, upon prior written notice to the 
Trustee of th~ redemption date and the principal amount of 2010 Bonds to be redeemed, the Trustee, at 
the Authorit)/' s expense, shall cause a notice of redemption to be mailed to the Bondholders. Such notice 
shall specify ithe series, the redemption date, the redemption price, the place and manner of payment and 
that from thtj redemption date interest will cease to accrue on the 2010 Bonds which are the subject of 
such notice. Jr at the time of mailing of any notice of redemption, the Authority shall not have deposited 
with the Tru$tee moneys sufficient to redeem all the 2010 Bonds called for redemption, such notice shall 
state that it i$ subject to the deposit of the redemption moneys with the Trustee not later than the opening· 
of business or the redemption date and shall be of no effect unless such moneys are so deposited. 

The potice to Bondholders shall be deposited by the Trustee in the United States mail, postage 
prepaid, not I less than twenty (20) days, nor more than sixty (60) days, prior to the redemption date, 
addressed to i the Holders of the 2010 Bonds called for redemption at the addresses appearing upon the 
Bond RegistFr. Any notice of redemption mailed in accordance with the requirements set forth herein 
shall be con~lusively presumed to have been duly given, whether or not such notice is actually received 
by the Bon4older. No defect in the notice with respect to any 2010 Bond (whether in the form of notice 
or the mailin~ thereof) shall affect the validity of the redemption proceedings for any other 2010 Bonds. 

I 

Not rore than sixty (60) days following the applicable redemption date, a further notice shall be 
mailed as p110vided above to the Bondholders of any 2010 Bonds called for redemption and not then 
presented fo~ payment containing substantially the same information set forth above. 

I 

So lpng as DTC or its nominee is the sole Bondholder under the book-entry only system, 
redemption qotices shall be sent by the Trustee only to DTC or its nominee and any failure on the part of 
DTC or a D'JfC Participant (as defined below) to notify the Beneficial Owner (as defined below) of a 2010 
Bond called for redemption shall not affect the validity of the redemption . 

. 
Subject to chivige 
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Transfers and Exchanges of 2010 Bonds 

Upon presentation for transfer and exchange of any 2010 Bond entitled to registration of 
exchange or registration of transfer at the corporate trust office of U.S. Bank National Association, 
Philadelphia, Pennsylvania (the "Registrar"), the Registrar will register the exchange or register the 
transfer of such 2010 Bond in the bond registration books, under such reasonable regulations as the 
Registrar may prescribe. The Registrar will make all necessary provisions to permit the exchange or 
registration of transfer of the 2010 Bonds at its corporate trust office in Philadelphia, Pennsylvania. Until 
the discontinuance of the book-entry only system, as described above, one fully registered 2010 Bond for 
each maturity, each in the aggregate principal amount of such maturity will be registered in the name of 
Cede & Co., as nominee for OTC. 

The transfer of any 2010 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 each writing, upon surrender 
and cancellation thereof at the corporate trust office of the Registrar in Philadelphia, Pennsylvania, 
together with a written instrument of transfer satisfactory to the Registrar duly executed by the 
Bondholder or his duly authorized attorney. Upon the registration of transfer of any such 2010 Bond or 
Bonds, the Authority shall issue in the name of the transferee, in authorized denominations permitted by 
the Indenture, a new fully registered 2010 Bond or new fully registered 2010 Bonds of the same series in 
the same aggregate principal amount and of like tenor as the surrendered 2010 Bond or Bonds. 

Any 2010 Bond, upon surrender thereof at the corporate trust office of the Registrar in 
Philadelphia, Pennsylvania, may, at the option of the Bondholder thereof, be exchanged for an equal 
aggregate principal amount of any authorized denominations of the 2010 Bonds of the same series and 
maturity, and having the same interest rate and other provisions, as the surrendered 2010 Bond. 

In all cases in which the privilege of exchanging 2010 Bonds or registering the transfer of 2010 
Bonds is exercised, the Authority shall execute and the Trustee shall authenticate and deliver 2010 Bonds 
in accordance with the provisions of the Indenture. 

For every such exchange or registration of transfer of the 2010 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 2010 Bond during the period from 
a Record Date through the next Interest Payment Date, inclusive, nor to transfer or exchange any 2010 
Bond selected for redemption in whole or in part. 

Payments of Principal of, and Interest on, the 2010 Bonds 

The principal of, and redemption premium, if any, on the 2010 Bonds shall be payable upon 
presentation and surrender thereof at the corporate trust office of the Trustee in Philadelphia, 
Pennsylvania. Interest shall be payable by check or draft mailed to the registered owners of the 2010 
Bonds as shown on the registration books kept by the Registrar as of the close of business on the 
applicable record dates described below. Interest payable to the registered owner of 2010 Bonds in the 
aggregate principal amount of $1,000,000 or more may, upon request by such registered owner, be paid 
by bank wire transfer of funds to a bank account in a bank located in the United States designated in 
writing by such registered owner not less than ten (] 0) days prior to the applicable Interest Payment Date. 
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The ~uthority, the Trustee and the Registrar may deem and treat the registered owner of any 
2010 Bond as the absolute owner of such 2010 Bond, whether such 2010 Bond shall be overdue or not, 
for the purp~1se of receiving payment of, or on account of, the principal of, redemption premium, if any, 
and interest on such 2010 Bond and for all other purposes, and the Authority, the Trustee and the 
Registrar sh 1 not be affected by any notice to the contrary. All such payments so made to any such 
holder or u n his order shall be valid and effectual to satisfy and discharge the liability upon such 2010 
Bond to the extent of the sum or sums to be so paid. 

I 

Record Datt 

Exc~pt in the case of overdue interest, the record date (the "Record Date") for interest due on the 
2010 Bonds pn any June 15 shall be the immediately preceding May 31 (whether or not a Business Day) 
and the recotjd date for interest due on any December 15 shall be the immediately preceding November 30 
(whether or ~ot a Business Day). 

I 

Interbst which is due and payable on any June 15 or December 15 but cannot be paid on such date 
from availa~e funds under the Indenture, shall thereupon cease to be payable to the registered owners 
otherwise enµtled thereto as of such date. At such time as sufficient funds are available for the payment of 
such overdu~ interest, the Trustee shall establish a special payment date (which shall be a Business Day) 
and a special! record date in respect thereof. The Trustee shall mail a notice specifying the special payment 
date so esta~lished to each registered owner of the 2010 Bonds as of the special record date, such notice 
to be mailed lat least ten ( 10) days prior to the special payment date. 

Book-Entryl Only System 
I 

Po!1ons of the fol1owing information concerning DTC and DTC's book-entry only system have 
been obtain from DTC. The information in this section concerning DTC and DTC's book-entry system 
has been ob. ·ned from sources that the Authority and the Underwriter believe to be reliable; however, 
the AuthoriE and the Underwriter take no responsibility for the accuracy thereof and make no 
representatir as to the accuracy of such information. 

The /Depository Trust Company ("DTC"), New York, NY, will act as securities depository for the 
2010 Bonds.I. • The 2010 Bonds will be issued as fu11y-registered securities registered in the name of Cede 
& Co. (DT~'s partnership nominee) or such other name as may be requested by an authorized 
representati'1e of DTC. One fu11y-registered Bond certificate will be issued for each maturity and interest 
rate of the 2p10 Bonds, in the aggregate principal amount of such maturity, and will be deposited with 
DTC. I 

I 
DTq, the world's largest depository, is a limited-purpose trust company organized under the New 

York Banking Law, a "banking organization" within the meaning of the New York Banking Law, a 
member of fue Federal Reserve System, a "clearing corporation" within the meaning of the New York 
Uniform Cf' ercial Code, and a "clearing agency" registered pursuant to the provisions of Section 17A 
of the Sec "ties Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million 
issues of US. and non-U.S. equity issues, corporate and municipal debt issues, and money market 
instruments tfrom over 100 countries) that DTC's participants ("Direct Participants") deposit with DTC. 
DTC also f.cilitates the post-trade settlement among Direct Participants of sales and other securities 
transactions 1in deposited securities through electronic computerized book-entry transfers and pledges 
between Dlect Participants' accounts. This eliminates the need for physical movement of securities 
certificates. irect Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust 
companies, learing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of: 
The Deposi~ory Trust & Clearing Corporation ("DTCC"). DTCC is the holding company for DTC, 

I 
I 



National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are 
registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC 
system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, 
trust companies, and clearing corporations that clear through or maintain a custodial relationship with a 
Direct Participant, either directly or indirectly ("Indirect Participants"). DTC has Standard & Poor's 
highest rating: "AAA." The DTC Rules applicable to its Participants are on file with the Securities and 
Exchange Commission. More information about DTC can be found at www .dtcc.com and www .dtc.org. 

Purchases of 2010 Bonds under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the 2010 Bonds on DTC's records. The ownership interest of each actual 
purchaser of each 2010 Bond (the "Beneficial Owner") is in turn to be recorded on the Direct and Indirect 
Participants' records. Beneficial Owners will not receive written confirmation from DTC of their 
purchase. Beneficial Owners are, however, expected to receive written confirmations providing details of 
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant 
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the 
2010 Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants 
acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their 
ownership interests in 2010 Bonds, except in the event that use of the book-entry system for the 2010 
Bonds is discontinued. 

To facilitate subsequent transfers, all 2010 Bonds deposited by Direct Participants with DTC are 
registered in the name of DTC's partnership nominee, Cede & Co., or such other name as may be 
requested by an authorized representative of DTC. The deposit of 2010 Bonds with DTC and their 
registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial 
ownership. DTC has no knowledge of the actual Beneficial Owners of the 2010 Bonds; DTC's records 
reflect only the identity of the Direct Participants to whose accounts such 2010 Bonds are credited, which 
may or may not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible 
for keeping account of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial 
Owners will be governed by arrangements among them, subject to any statutory or regulatory 
requirements as may be in effect from time to time. Beneficial Owners of 2010 Bonds may wish to take 
certain steps to augment the transmission to them of notices of significant events with respect to the 2010 
Bonds, such as redemptions, tenders, defaults, and proposed amendments to the Indenture. For example, 
Beneficial Owners of 2010 Bonds may wish to ascertain that the nominee holding the 2010 Bonds for 
their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial 
Owners may wish to provide their names and addresses to the Registrar and request that copies of notices 
be provided directly to them. Redemption notices shall be sent to DTC. Jf less than all of the 2010 Bonds 
of a maturity are being redeemed, DTC's practice is to determine by lot the amount of the interest of each 
Direct Participant in such maturity to be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
the 2010 Bonds unless authorized by a Direct Participant in accordance with DTC's MMI Procedures. 
Under its usual procedures, DTC mails an Omnibus Proxy to the Authority as soon as possible after the 
record date. The Omnibus Proxy assigns Cede & Co. 's consenting or voting rights to those Direct 
Participants to whose accounts 2010 Bonds are credited on the record date (identified in a listing attached 
to the Omnibus Proxy). 
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Payqients of principal or redemption price of and interest on the 2010 Bonds will be paid to Cede 
& Co., or s*ch other nominee as may be requested by an authorized representative of DTC. DTC's 
practice is tojcredit Direct Participants' accounts upon DTC's receipt of funds. 

Pa~ents by Participants to Beneficial Owners will be governed by standing instructions and 
customary pt,tctices, as is the case with securities held for the accounts of customers in bearer form or 
registered inl "street name," and will be the responsibility of such Participant and not of DTC or its 
nominee, thl1 Trustee, or the Authority, subject to any statutory or regulatory requirements as may be in 
effect from me to time. Payment of principal or redemption price, and interest to Cede & Co. (or such 
other nomin e as may be requested by an authorized representative of DTC) is, the responsibility of the 
Trustee, disijursement of such payments to Direct Participants will be the responsibility of DTC, and 
disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and Indirect 
Participants. I 

DTd may discontinue providing its services as depository with respect to the 2010 Bonds at any 
time by givi~g reasonable notice to the Authority or the Trustee. Under such circumstances, in the event 
that a succes~or depository is not obtained, Bond certificates are required to be printed and delivered. 

I 

The ~uthority may decide to discontinue use of the system of book-entry transfers through DTC 
(or a succes$or securities depository). In that event, Bond certificates will be printed and delivered to 
DTC. I 

So 1!ng as Cede & Co. is the registered owner of the 2010 Bonds, as nominee of DTC, references 
herein to th~ bondholders or registered owners of the 2010 Bonds means Cede & Co., not the Beneficial 
Owners of tite 2010 Bonds. 

I 

T~ AUTHORITY, TRUSTEE AND THE UNDERWRITER CANNOT AND DO NOT GIVE 
ANY ASS~CES THAT DTC WILL DISTRIBUTE TO ITS PARTICIPANTS OR THAT DIRECT 
PARTICIP~S OR INDIRECT PARTICIPANTS WILL DISTRIBUTE TO BENEFICIAL OWNERS 
OF THE 2010 BONDS (i) PAYMENTS OF THE PRINCIPAL OR REDEMPTION PRICE OF, OR 

I 

INTEREST ION, THE 2010 BONDS, OR (ii) CONFIRMATION OF OWNERSHIP INTERESTS IN 
THE 2010 BONDS, OR (iii) REDEMPTION OR OTHER NOTICES, OR THAT THEY WILL DO so 
ON A TiY BASIS, OR THAT DTC, DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS 
WILL SER AND ACT IN THE MANNER DESCRIBED IN THIS OFFICIAL STATEMENT. THE 
CURRENT 'RULES" APPLICABLE TO DTC ARE ON FILE WITH THE SEC AND THE CURRENT 
"PROCED~S" OF DTC TO BE FOLLOWED IN DEALING WITH ITS PARTICIPANTS ARE ON 
FILE WITHIDTC. 

I 

NE~R THE AUTHORITY, THE TRUSTEE NOR THE UNDERWRITER WILL HA VE 
ANY RES ONSIBILITY OR OBLIGATION TO DTC, DIRECT PARTICIPANTS, INDIRECT 
PARTICIP SOR BENEFICIAL OWNERS OF THE 2010 BONDS WITH RESPECT TO (i) THE 
ACCURAC~OF ANY RECORDS MAINTAINED BY DTC, ANY DIRECT PARTICIPANT OR ANY 
INDIRECT ARTICIPANT, (ii) THE PAYMENT BY DTC TO ANY DIRECT PARTICIPANT OR BY 
ANY DIRE PARTICIPANT OR INDIRECT PARTICIPANT OF ANY AMOUNT DUE TO ANY 
BENEFIC~ OWNER IN RESPECT OF THE PRINCIPAL AMOUNT OR REDEMPTION OF, OR 
INTEREST I ON, ANY 2010 BONDS, (iii) THE DELIVERY OF ANY NOTICE BY DTC, ANY 
DIRECT PARTICIPANT OR ANY INDIRECT PARTICIPANT, (iv) THE SELECTION OF THE 
BENEFICIAL OWNERS TO RECEIVE PAYMENT IN THE EVENT OF ANY PARTIAL 
REDEMPTibN OF THE 2010 BONDS, OR (v) ANY OTHER ACTION TAKEN BY DTC, ANY 
DIRECT P~TICIPANT OR ANY INDIRECT PARTICIPANT. 

I 

I 
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Discontinuation of Book-Entry Only System 

DTC may detennine to discontinue providing its service with respect to the 2010 Bonds at any 
time by giving reasonable notice to the Authority and the Trustee. Under such circumstances, in the event 
that a successor depository is not obtained, bond certificates are required to be printed and delivered. 

SOURCES OF PAYMENT AND SECURITY FOR THE 2010 BONDS 

General 

The 2010 Bonds are limited obligations of the Authority payable solely from certain pledged 
revenues of the Authority and certain other funds held by the Trustee for such purpose. The 2010 Bonds 
are payable from and are equally and ratably secured under the Indenture, together with the 2009 Bonds 
and with any Additional Bonds that may be issued thereunder, by an assignment, pledge and grant to the 
Trustee of all of the Authority's right, title and interest in and to (i) the Authority Tax, and (ii) moneys and 
securities held by the Trustee under the Indenture (including proceeds of the Authority Tax) and any 
interest or income earned thereon, including amounts deposited into the Deficit Fund, Capital Projects 
Fund, Revenue Fund, Debt Service Fund, Debt Service Reserve Fund and the Bond Redemption Fund, 
but excluding moneys held in trust for the United States in the Rebate Fund (collectively, the "Pledged 
Revenues"), subject to the terms and conditions of the Indenture. The Indenture provides that moneys in 
accounts established by the Trustee in respect of a particular Series of Bonds shall only be available to 
pay debt service or the redemption price of Bonds of such Series, except as may otherwise be provided in 
the Indenture or in a Supplemental Indenture adopted at or prior to the time of issuance of such Series. 
The Debt Service Reserve Fund will secure, equally and ratably, all Bonds outstanding under the 
Indenture, including the 2009 Bonds and the 2010 Bonds. 

Authority Tax 

As pennitted by the Act, and pursuant to the Authority Tax Ordinance, the City has imposed, 
exclusively for the purposes of the Authority, a one and one-half percent (1.5%) tax on the salaries, 
wages, commissions and other compensation earned by residents of the City and on net profits earned in 
business, professions and other activities conducted by residents of the City. As described above, the 
Authority Tax has been pledged by the Authority to the Trustee, as permitted by the Act and pursuant to 
the Indenture, as security for the payment of principal of, redemption premium, if any, and interest on, all 
Bonds issued under the Indenture, including the 2009 Bonds and the 2010 Bonds. 

The Act requires that the Authority Tax be collected by the Pennsylvania Revenue Department 
for deposit in the PICA Tax Fund held by the State Treasurer, as custodian. The Act authorizes the 
Pennsylvania Revenue Department to appoint agents for the collection and enforcement of the Authority 
Tax and, pursuant to such authority, a letter dated June 28, 1991 from the Pennsylvania Revenue 
Department and the Tax Collection Agreement, the City Revenue Department and the Law Department of 
the City have been appointed agents for the collection and enforcement of the Authority Tax. 

In accordance with the applicable provisions of the Act and the Tax Collection Agreement, all 
receipts from the Authority Tax are deposited into a special account separate and apart from all City 
accounts. Based on historical trends in revenues collected by the City from taxes imposed for City 
purposes by the City on salaries, wages, commissions and other compensation earned by, and net profits 
earned in business, professions and other activities conducted by, City residents (see APPENDIX B 
attached hereto), the City and the Pennsylvania Revenue Department currently attribute 60.93% of wage 
tax remittances, 86.62% of earnings tax remittances, and 41.62% of net profit tax remittances to City 
residents. Pursuant to the Tax Collection Agreement, the Pennsylvania Revenue Department shall 
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determine th~ timing and the method of recalculation of the foregoing percentages. Moneys in an amount 
equal to eac~ daily amount of the Authority Tax collected (calculated as set forth above) are deposited on 
the day of *ceipt in immediately available funds in a segregated account (the "Custodial Account") 
established ijy the. City, as agent for the Pennsylvania Revenue Department, for remittance on the 
following daf to a general Commonwealth demand deposit account established by the State Treasurer. 
Upon the trru:iJ.sfer of Authority Tax collections to the custody of the State Treasurer, such moneys are held 
with other dommonwealth funds. Pursuant to the Tax Collection Agreement, the City is required to 
reconcile the! daily deposits to the Custodial Account with actual Authority Tax collections on a monthly 
basis. Pursu~t to the Act, the Authority Tax paid to the State Treasurer shall be transferred by the State 
Treasurer not less frequently than every two weeks to the PICA Tax Fund, a special fund established by 
the Act and held in the custody of the State Treasurer. Pursuant to the Act, proceeds of the Authority Tax 
and amound on deposit in the PICA Tax Fund are at all times the sole property and revenues of the 
Authority, and are not subject to appropriation by either the City or the Commonwealth. 

I 

The Act requires that the State Treasurer make at least weekly payments of all amounts in the 
PICA Tax Fund to or upon the order of the Authority. In connection with the issuance of the 2010 Bonds, 
the Authority will direct the State Treasurer to transfer all such amounts to the Trustee for deposit in the 
Revenue Fuqd established under the Indenture in accordance with the requirements of the Act and for so 
long as any ioo9 Bonds and 2010 Bonds are Outstanding under the Indenture. Promptly after deposit of 
moneys in ~e Revenue Fund, the Trustee shall transfer any money in the Revenue Fund to the following 
funds in the following order and priority: 

(a) to the Debt Service Fund, the amount necessary to cause the aggregate amount 
therein in each month to equal the sum of (i) the aggregate for all Series of Bonds 
paying interest semiannually of 1/6 (such fraction to be increased or decreased, 
as appropriate, for a Series of Bonds to account for any initial or final interest 
period longer or shorter than six months) of the amount of interest that will be 
due and payable on each Series of Bonds Outstanding on the next succeeding 
Interest Payment Date for the respective Series, (ii) the aggregate for all Series of 
Bonds paying interest at an interval other than semiannually of an amount equal 
to the interest that will be due and payable or otherwise accrue on each such 
Series of Bonds during such month (assuming that interest due on such Bonds 
will be payable at the maximum interest rate applicable to such Bonds, and 
taking into account (A) any amounts received from the counterparty to an interest 
rate exchange agreement, interest rate cap or floor agreement or other similar 
agreement, deposited directly into the Debt Service Fund, and (B) any amounts 
remaining in the Debt Service Fund from prior months' transfers from the 
Revenue Fund in excess of the amount actually paid or accrued as interest on 
such Bonds for such prior months), (iii) the aggregate for all Series of Bonds 
Outstanding 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 Outstanding, including the 2010 Bonds (whether upon maturity or 
mandatory redemption), on the next succeeding principal payment date (whether 
upon maturity or mandatory redemption) for the respective Series occurring 
within the next year following the date of such transfer, (iv) any deficiency in 
deposits required to be made in prior months under the preceding clauses (i), (ii) 
and (iii) which has not been eliminated, and (v) any amount owed to any Credit 
Facility Issuer in respect of payments made for principal and interest on Bonds; 
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(b) to the Debt Service Reserve Fund, the amount necessary to eliminate any 
deficiency therein (a deficiency being the amount by which the Debt Service 
Reserve Requirement exceeds the amount in such Fund); 

(c) to any Person entitled to payment pursuant to an interest rate exchange 
agreement, interest rate cap or floor agreement or other similar agreement, an 
amount equal to the net amount then required to be paid to such person by the 
Authority pursuant to such an agreement; provided, however, with respect to 
certain interest rate swap agreements or similar hedge agreements, the Authority 
may elect to establish a separate account in the Revenue Fund and cause the 
Trustee to deposit on a monthly basis such amount as is necessary to cause the 
aggregate amount deposited therein in each month to equal a monthly portion of 
the amount that will be due to the relevant counterparty on the next payment 
date; 

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

( e) to the Authority, the amount necessary to cause the aggregate amount transferred 
to the Authority during the fiscal year of the Authority in which such transfer is 
made to equal the operating expenses of the Authority for such fiscal year as set 
forth in a certificate of the Authority delivered to the Trustee with respect to such 
fiscal year, to the extent that the amounts transferred from the Debt Service 
Reserve Fund pursuant to the applicable provisions of the Indenture are not 
sufficient for such purpose; and 

(f) to the Rebate Fund, the amounts required to be deposited therein pursuant to the 
applicable provisions of the Indenture, to the extent that the transfers from the 
earnings in the Debt Service Reserve Fund pursuant to the applicable provisions 
of the .Indenture are insufficient for such purpose. 

Notwithstanding the foregoing order of priority, the Indenture requires that to the extent the 
Trustee is required to make payment of the Rebate Amount or Yield Reduction Amount, if any, to the 
United States of America pursuant to the Indenture and there are insufficient amounts in the Rebate Fund 
on the date which is thirty (30) days prior to the due date of such payment, the Trustee shall thereafter 
transfer moneys from the Revenue Fund to the Rebate Fund prior to making any other transfers of 
moneys to any other funds until the amount in the Rebate Fund equals the required Rebate Amount and 
Yield Reduction Amount. Any moneys remaining in the Revenue Fund after all transfers required by 
paragraphs (a), (b), (c), (d), (e) and (f) above have been made shall be transferred by the Trustee to U.S. 
Bank National Association, for deposit to a special account (the "City Account"), in trust for the exclusive 
benefit of the City, established and created under the Act and the City Account Deposit and Disbursement 
Agreement, dated as of December 6, 1991, as amended, between the Authority and First Union National 
Bank (now U.S. Bank National Association), Philadelphia, Pennsylvania, as depository. The City 
Account Deposit and Disbursement Agreement has been acknowledged and agreed to by the City. 

The Bonds, including the 2010 Bonds, are not secured by, and the owners of the Bonds, including 
the 2010 Bonds, are not and shall not be entitled to, any moneys transferred by the Trustee, as required by 
the Act and the Indenture, to the City Account. 
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The ~ct provides that, for so long as any of the Authority's bonds, including the 2010 Bonds, 
remain Outstjmding, the Commonwealth (i) will not limit or alter the rights vested in the Authority by the 
Act in any tjianner inconsistent with the obligations of the Authority to its obligees, and (ii) will not 
reduce, nor tm it authorize any government agency (which term includes, without limitation, the City) 
levying such itax to reduce, the rate of any tax, including the Authority Tax, imposed exclusively for the 
purposes of tjhe Authority and pledged by the Authority to secure its bonds, including the 2010 Bonds. 
Pursuant to tJ!ie requirements of the Act, the City has included a pledge to the effect set forth in clause (ii) 
above in the f uthority Tax Ordinance. 

In th~ Authority Tax Ordinance and the Cooperation Agreement, the City has pledged and agreed, 
for so long ~s any of the Authority's bonds remain outstanding, with the Authority and each and every 
obligee of ttje Authority secured by an Authority pledge of the Authority Tax, that the City will not 
reduce the ra~e of, or repeal in whole or in part, the Authority Tax until the principal amount of all bonds 
of the Auths~ty, including the 2010 Bonds, secured by a pledge of the Authority Tax, together with 
interest ther~n. is fully paid or provision for such payment is made in accordance with the terms of the 
Indenture o~ other agreement pursuant to which such bonds were issued. The City further has 
acknowledged and agreed in the Authority Tax Ordinance and the Cooperation Agreement that, as 
provided in fue Act, (i) all revenues from the Authority Tax are revenues and property of the Authority 
and not reve~ues or property of the City, (ii) such revenues may be freely pledged by the Authority to 
secure paym~nt of bonds of the Authority, and (iii) such revenues are not subject to appropriation by City 
Council. ' 

Debt Servic~ Reserve Fund 
I 

The pebt Service Reserve Fund will, upon issuance of the 2010 Bonds, be maintained in an 
amount not tess than the Debt Service Reserve Requirement, and will secure, equally and ratably, all 
Bonds Outst,mding under the Indenture, including the 2009 Bonds and the 2010 Bonds. 

Un<;I~r the Indenture the term "Debt Service Reserve Requirement" means, with respect to all 
Bonds, an atjiount equal to the lesser of (i) the Maximum Annual Debt Service Requirement with respect 
to all Bonds !Outstanding under the Indenture, and (ii) the maximum amount permitted by the Code. The 
amount to ~ deposited into the Debt Service Reserve Fund as a result of each additional Series of Bonds 
will be speqified in the Supplemental Indenture executed in connection with the issuance of each 
additional S~ries of Bonds, and will be that amount sufficient to satisfy the Debt Service Reserve 
Requirement! with respect to all Bonds Outstanding under the Indenture. The Indenture provides that in 
lieu of a deppsit at the time of issuance of a series of Bonds, the Authority may cause a Credit Facility to 
be provided to the Trustee. See APPENDIX C - "Debt Service Reserve Fund." Upon the issuance of the 
2010 Bonds/ the Debt Service Reserve Requirement with respect to all Bonds Outstanding under the 
Indenture asl of such date will be $ ____ . The Authority currently satisfies the Debt Service 
Reserve RJuirement with: (a) a Debt Service Reserve Fund Policy in the amount of $30,458,126.54 
described be1ow under "Debt Service Reserve Fund Policy"; (b) cash invested in short-term securities in 
the amount Qf $19,750,056 as of March 31, 2010; and ( c) a forward delivery agreement in the amount of 
$51,495,466J26 as of March 31, 2010. On June 15, 2010, the amount under such forward delivery 
agreement ,ill reduce to $47,834,291.26. The Authority has entered into a forward delivery agreement 
involving certain U.S. Government obligations with JP Morgan Chase Bank that expires on June 15, 
2010, and a forward delivery agreement involving certain monies and securities with Wachovia Securities 
which will bbcome effective on June 15, 2010 in the amount of $47,834,291.26 and continue until June 
15, 2023 with the invested amount declining over that period. The Authority is not required to maintain 
amounts in tj1e Debt Service Reserve Fund in excess of the Debt Service Reserve Requirement. If there 
are insufficifnt moneys to pay the debt service requirements on any Series of Bonds on any Interest 
Payment Da e, mandatory sinking fund redemption date or maturity date of such series of Bonds, the 
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Trustee shall transfer from the Debt Service Reserve Fund to the Debt Service Fund amounts necessary to 
make such payments from the Debt Service Fund. All cash and investments in the Debt Service Reserve 
Fund shall be utilized for making required transfers to the Debt Service Fund for payment of principal of, 
or interest on, the Bonds before making any draws on the Reserve Policy (hereinafter defined). 
Repayment of any draws, expenses and interest thereon with respect to the Reserve Policy shall be made 
prior to replenishment of the Debt Service Reserve Fund. Draws on the Reserve Policy and any other 
similar policies on which there is available coverage shall be made on a pro rata basis (calculated by 
reference to coverage then available under each such policy) after applying available cash and 
investments in the Debt Service Reserve Fund. Holders of Bonds will have equal and ratable rights or 
claims to all assets and funds, including the Reserve Policy, held by the Trustee in the Debt Service 
Reserve Fund. Investors should assume that FGIG may not be able to meet its obligations under the 
Reserve Policy and therefore should not rely on the Reserve Policy in making their investment 
decision. See "SOURCES OF PAYMENT AND SECURITY FOR THE 2010 BONDS -Debt Service 
Reserve Fund Policy" herein. 

Debt Service Reserve Fund Policy 

. The Debt Service Reserve Requirement is currently satisfied in part by the Debt Service Reserve 
Fund Policy in the maximum amount of $30,458,126.54 (the "Reserve Policy") issued by FGIC and 
originally delivered to the Trustee in 1999. 

Beginning in 2008, Standard & Poor's, a division of The McGraw-Hill Companies, Moody's 
Investors Service and Fitch Ratings (the "Rating Agencies"), have expressed growing concern about the 
claims-paying ability of the bond insurance companies, including FGIC. The Rating Agencies have 
withdrawn their respective ratings of FGIC. 

The Reserve Policy met the rating requirement of the Indenture at the time the Reserve Policy 
was obtained. The Indenture has no requirement that the rating of FGIC be maintained. Accordingly, the 
Reserve Policy is valued at its full face value for purposes of determining satisfaction of the Debt Service 
Reserve Requirement. The Authority has no intention at this time of terminating or replacing the Reserve 
Policy. 

Investors should be aware that FGIC may not be able to meet its obligations under the 
Reserve Policy and therefore should not rely on the Reserve Policy or on the credjt of FGIC in 
making their investment decision. Updated information regarding FGIC or the Reserve Policy has 
not been provided by FGIC for inclusion in this Official Statement. The Authority and the 
Underwriter make no representations regarding the Reserve Policy or FGIC. 

The specific rights, if any, granted to FGIC in connection with its issuance of the Reserve Policy 
are set forth in the description of the principal legal documents appearing elsewhere in this Official 
Statement. Reference should be made as well to such description for a discussion of related matters. 

Additional Bonds 

Pursuant to the Indenture and the Act, the Authority is authorized to issue Additional Bonds 
under the Indenture, so long as no Event of Default has occurred and is continuing under the Indenture. 
The Additional Bonds shall be equally and ratably secured with the 2009 Bonds and the 2010 Bonds, 
except for moneys otherwise specifically pledged under the Indenture. Pursuant to the Act, additional 
bonds, including Additional Bonds issued under the Indenture, may not be issued for the purpose of 
financing a capital project or deficit of the City. 
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In cdnnection with the issuance of Additional Bonds under the Indenture, the Indenture provides 
that the Autftority must execute a certificate, the calculations of which shall be "verified" by a certified 
public accouµtant, showing that (I) the PICA Taxes (as defined in the Indenture), including the Authority 
Tax, collect~d with respect to any twelve (12) consecutive months during the fifteen (15) month period 
immediately I preceding the date of issuance of such Additional Bonds equaled at least three hundred 
percent (300%) of the Maximum Annual Debt Service Requirement (including the Authority's obligations 
with respect Ito the payment of Policy Costs then due and owning with respect to each Credit Facility 
issued in cf' nection with the Debt Service Reserve Fund for the Bonds and any amounts due to the 
provider of credit or liquidity facility issued with respect to a series of Bonds) on Bonds to be 
Outstanding er the issuance of the Additional Bonds and (2) the PICA Taxes projected to be collected 
during the elve (12) months following issuance of the Additional Bonds, which projection may be 
based on th~ PICA Taxes projected in the City's most recent Financial Plan approved by the Authority, 
equal to at l~ast three hundred percent (300%) of the Debt Service Requirement during such twelve ( 12) 
month peri~ on Bonds to be Outstanding after the issuance of the Additional Bonds. In determining the 
amount of IfICA Taxes, retroactive effect shaII be given to any PICA Tax which was not in effect 
(including for this purpose any increase in the rate of an existing tax) during the relevant period, but 
which has ~n imposed prior to the issuance of the Additional Bonds. The certificate referenced in this 
paragraph s all not be required in the case of Additional Bonds issued to refund _Outstanding Bonds 
where the M. imum Annual Debt Service Requirement for such Additional Bonds and the total principal 
and interest Ji>ayable on such Additional Bonds for the term thereof do not exceed the comparable amounts 
for the Bonds being refunded. 

I 

i 

The r\,uthority may at any time, without the request or approval of the City, issue bonds to refund 
its outstand*g bonds, including the 2010 Bonds, so long as the maturity date of such refunding bonds 
will not extepd to a maturity date which could not have been included in the original issue of the bonds 
being refundfCI. The 2010 Bonds satisfy this requirement. 

Certain Re~edies of Bondholders 

Upo~ the occurrence of any Event of Default (as defined in the Indenture) the Indenture provides 
that the Tru~tee, if requested to do so by the holders of twenty-five percent (25%) in aggregate principal 
amount of B nds Outstanding and upon being indemnified as provided in the Indenture, shall pursue any 
available re edy at law or in equity, including, without limitation, the right to enforce the pledge of, 
security inte est in and lien and charge on aII revenues pledged by the Authority as security under the 
Indenture a ainst all Commonwealth and local public officials in possession of any such taxes and 
revenues at any time and the performance by the Authority of its obligations under the Indenture; 
provided, h wever, that there is no right to accelerate the payment of the principal of the Bonds. See 
APPENDIX C attached hereto. 

Limitation f Remedies 

Tmi 2010 BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE 
SOLELY $OM THE PLEDGED REVENUES. THE 2010 BONDS DO NOT OTHERWISIE 
CONSTITlJtE A PLEDGE OF THE GENERAL CREDIT OF THE AUTHORITY. FURTHER, THE 
2010 BO] DO NOT CONSTITUTE A PLEDGE OF THE CREDIT OF THE COMMONWEALTH 
OR ANY LITICAL SUBDIVISION THEREOF (INCLUDINIG THE CITY), NOR DO THE 2010 
BONDS C NSTITUTE A PLEDGE OF THE TAXING POWER OF THE COMMONWEALTH OR 
ANY POLrtICAL SUBDIVISION THEREOF (INCLUDING THE CITY). THE AUTHORITY HAS 
NO TAXIN~ POWER. NEITHER THE COMMONWEALTH NOR ANY POLITICAL SUBDIVISION 
THEREOF ~INCLUDING THE CITY) IS LIABLE FOR THE PAYMENT OF THE PRINCIPAL OF, 
REDEMPTipN PREMIUM, IF ANY, OR INTEREST ON THE 2010 BONDS. 
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THE 2010 BONDS SHALL NOT BE SECURED BY, AND ARE NOT PAYABLE FROM, 
AND THE OWNERS OF THE 2010 BONDS SHALL NOT BE ENTITLED TO, ANY MONEYS 
TRANSFERRED BY THE TRUSTEE, AS REQUIRED BY THE ACT AND THE INDENTURE, TO 
THE CITY ACCOUNT OR TO THE ENCUMBERED FUNDS ACCOUNT. 

THE 2010 BONDS ARE NOT SUBJECT TO ACCELERATION UPON THE OCCURRENCE 
OF AN EVENT OF DEFAULT. 

The rights and remedies of Bondholders could be limited by the provisions of the Federal 
Bankruptcy Code, as now or hereafter enacted (the "Bankruptcy Code"), or by other laws or legal or 
equitable principles which may affect the enforcement of creditors' rights. Chapter 9 of the Bankruptcy 
Code permits, under prescribed circumstances, a political subdivision of a state to commence a voluntary 
bankruptcy proceeding and to file a plan of adjustment in the repayment of its debts, if such political 
subdivision is generally not paying its debts as they became due (unless such debts are the subject of a 
bona fide dispute), or is unable to pay its debts as they become due. Under the Bankruptcy Code, an 
involuntary petition cannot be filed against a political subdivision. 

In order to proceed under Chapter 9 of the Bankruptcy Code, state law must authorize the 
political subdivision to file a petition under the Bankruptcy Code. THE ACT PROHIBITS BOTH THE 
AUTHORITY AND THE CITY FROM FILING A PETITION UNDER THE BANKRUPTCY CODE 
WHILE ANY BONDS OF THE AUTHORITY ARE OUTSTANDING. 

CERTAIN DERIVATIVES ACTIVITIES OF THE AUTHORITY 

The Authority and JPMorgan Chase Bank (the "Swap Counterparty") previously entered into 
interest rate "swaption" transactions and ''basis cap" transactions with respect to certain prior series of 
bonds of the Authority. These transactions were documented under standard ISDA documents including a 
Master Agreement, dated as of December 6, 2001 (the ''Master Agreement"); a U.S. Municipal 
Counterparty Schedule to said Master Agreement, dated as of December 6, 2001; a Credit Support Annex 
to said Schedule, dated as of December 6, 2001 (the "Credit Support Annex"); and various transaction 
confirmations. The only such transactions that will remain outstanding after the issuance of the 2010 
Bonds will be two basis cap transactions between the Authority and the Swap Counterparty. Under one 
such basis cap (the "1993A Bonds Basis Cap"), the Swap Counterparty pays to the Authority an amount 
each month equal to 0.40% per annum times the notional amount times the day count fraction, and the 
Authority pays to the Swap Counterparty each month an amount equal to the greater of (a) the average of 
the SIFMA Index for the monthly period divided by the one-month LIBOR rate less 70%, multiplied by 
the one-month LIB OR rate, times the notional amount times the day count fraction, and (b) zero. The 
notional amount of the 1993A Bonds Basis Cap is currently $126,915,000, and such notional amount 
reduces by certain scheduled amounts on each June 15 until the end of the term of the 1993A Bonds Basis 
Cap on June 15, 2021. 

Under the second outstanding basis cap transaction (the "1999 Bonds Basis Cap") the Swap 
Counterparty pays to the Authority an amount each month equal to 0.46% per annum times the notional 
amount times the day count fraction, and the Authority pays to the Swap Counterparty each month an 
amount equal to the greater of (a) the average of the SIFMA Index for the monthly period divided by the 
one-month LIBOR rate less 70%, multiplied by the one-month LIBOR rate, times the notional amount 
times the day count fraction, and (b) zero. The notional amount of the 1999 Bonds Basis Cap is currently 
$326,865,000, and such notional amount reduces by certain scheduled amounts on each June 15 until the 
end of the term of the 1999 Bonds Basis Cap on June 15, 2022. 
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Undcpr each of these transactions, the Authority has the right at its option to terminate the related 
basis cap, ru(ld any such termination will be treated as an "Additional Termination Event" under the 
Master Agr~ment that will result in a termination payment, calculated under the "Market Quotation, 
Second Me~od" basis, either owing by the Authority to the Swap Counterparty or owing by the Swap 
Counterpa.r-ty to the Authority. Other "Additional Termination Events" under the Master Agreement that 
may entitle I the Authority to terminate the related basis cap transactions include (i) if the Swap 
Counterp~:ceases to have an unsecured and unenhanced senior long-term debt rating of at least "A3" 
by Moody's vestors Service, Inc. ("Moody's") and "A-" by Standard & Poor's Ratings Services ("S&P") 
and the Sw Counterparty fails to post collateral as required by the Credit Support Annex within 15 
days, and (ii) if the unsecured and unenhanced senior long-term debt rating of the Swap Counterparty by 
Moody's or $&P is suspended or withdrawn or if the Swap Counterparty ceases to have an unsecured and 
unenhanced $enior long-term debt rating of at least "Baa2" by Moody's and "BBB" from S&P. 

i 

Undfr the documentation for these basis caps, the liability of the Authority to make any payment 
is limited to t}le amounts available for such payment in the Revenue Fund after all required transfers have 
been made t~e Debt Service Fund and the Debt Service Reserve Fund pursuant to the Indenture (and 
also after pa ent of any amounts owing to the issuer of any municipal bond debt service reserve fund 
policy on d posit in the Debt Service Reserve Fund). The Swap Counterparty's rights are expressly 
subordinate~ to payment by the Authority on the Authority's bonds issued under the Indenture and 
amounts reqfired to be deposited into the Debt Service Reserve Fund (including payments to the issuer of 
a reserve futjd policy as aforesaid), and the Authority has not granted to the Swap Counterparty any lien, 
ch. arge, secup.ty interest or other encumbrance in or on the Pledged Revenues or any other revenues or 
assets to secr-e payment or performance of any of the Authority's obligations under the basis caps. 

I 

I DEBT SERVICE REQUIREMENTS 

The !following table shows the annual debt service requirements on the 2009 Bonds, the annual 
principal an~ interest payments on the 2010 Bonds, and the total debt service requirements on the 2009 
Bonds and ~e 2010 Bonds. 

I 

I 
i 

Year Ending I 
(June 30) 1

1 

2010 

2011 

2012 

2013 

2014 

2015 I 

I 

2016 ! 

2017 

2018 

2019 

2020 

2021 

2022 

2023 
i 

Total Debt Service 2010 Bonds 
Relating Principal 
to 2009 Bonds 
$44,702,775 

41,043,975 

41,026,100 

41,017,350 

40,994,150 

40,975,850 

40,948,850 

40,929,600 

31,802,600 

23,078,350 

23,082,850 

23,076,850 

23,078,250 

23,076,000 

2010Bonds 
Interest 
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ANNUAL COLLECTION OF THE CITY TAX AND THE AUTHORITY TAX 

In connection with the enactment of the ordinance levying the Authority Tax of 1.5% and the 
adoption of the Fiscal Year 1992 operating budget of the City, the City enacted an ordinance approved on 
June 12, 1991 (effective July 1, 1991) reducing the rate of the City's tax on the salaries, wages, 
commissions and other compensation earned by residents of the City and on net profits earned in 
business, professions and other activities conducted by City residents (the "City Tax") by 1.5%, from 
4.96% to 3.46%. Further reductions in the rate of the City Tax were implemented in each of the City's 
fiscal years 1996 through 2009. The current rate is 2.430% which, when added to the Authority Tax, 
results in a tax rate of 3.9300%. These reduced rates include rate reductions funded through tax reduction 
funding provided by the Commonwealth from gaming proceeds. Additional Commonwealth-funded rate 
reductions may occur depending on the level of gaming proceeds received by the Commonwealth. 

Revenue enhancement legislation passed by City Council on December 4, 2008 will bait further 
City-funded reductions in the rate of the City Tax until fiscal year 2015. 

The City Tax is imposed pursuant to authority granted to the City by the Sterling Act (Act of 
August 5, 1932, Sp. Sess., P.L. 45, No. 43), which was enacted by the Pennsylvania General Assembly in 
1932 and permits the City to levy any tax not specifically preempted by the Commonwealth. The City has 
imposed a wage, earnings and net profits tax since 1939. For a discussion of historical data with respect to 
collection of the City Tax, see APPENDIX B herein. 

Under state"law at least sixty percent (60%) of a taxpayer's tax liability based upon net income 
under the Business Privilege Tax levied by the City under the First Class City Business Tax Reform Act 
must be allowed as a credit against such taxpayer's liability under any tax based upon net profits or gain 
levied by the City pursuant to the Sterling Act (such as the City Tax and the Authority Tax). The Act 
requires that such credit be applied and exhausted against the City Tax before such credit can be applied 
and charged against similar liability of a taxpayer under the Authority Tax. The City currently allows the 
minimum sixty percent (60%) credit required by law, but is permitted to increase that credit above sixty 
percent (60%). 

The City also levies a tax on the salaries, wages, commissions and other compensation and on net 
profits earned in business, professions and other activities of non-residents employed in the City ("Non
resident Tax"). The Non-resident Tax rate is different from the City Tax rate. 

The following table sets forth the amount of the Authority Tax collected by the Commonwealth 
(which is net of the costs of the Pennsylvania Revenue Department in collecting the Authority Tax) in 
Fiscal Years 2000 to 2009. 

Authority Tax Collected By Commonwealth 

Fiscal Year 

2000 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
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Amount (in millions) 

$256.6 
$273.6 
$273.6 
$281.5 
$285.0 
$300.2 
$309.9 
$327.9 
$341.8 
$348.5 



The 
1 

:owing table sets forth Authority Tax receipts from the Commonwealth for .. the periods 
indicated be1~w. 

MONTH 

April 2009 
May2009 
June2009 
July2009 
August2 
September2 

Authority Tax Receipts 
April, 2009 to March, 2010 

(in millions) 

AMOUNT 

$29.7 
$325 
$25.6 
$29.1 
$29.9 
$23.5 

MONTH 

October 2009 
November 2009 
December2009 
January 2010 

• February 2010 
March2010 

Total 

*Preliminary 

mstorical evenues and Debt Service Coverage Ratios 

AMOUNT 

$27.2 
$28.8 
$25.4 
$32.1 
$29.9 
$30.3* 

The evenues .of the Authority available for debt service from the. Authority Tax for Fiscal Years 
2006 throu 2009 and the debt service coverage ratios for Fiscal Years 2006 through 2009 are shown in 
the followin table: 

~ 2007 .~ 2009 
Revenues Av "!able 
for Debt Se ce (in 
millions) $309,900,000 $327,900,000 $341,800,000 $348,500,000 
Actual Debt ervice $87,137,018 $85,977,412 $86,421,613 $74,659,961 
Debt Service 
Coverage Ra o 3.56 3.81 3.96 4.67 

In it current proposed Financial Plan,·the City estimatesthat the amount of the Authority Tax to 
be collected in Fiscal Years 2010 and 2011 will be approximately $354.3 million and $361.9 million, 
respectively. There is no assurance that the City Revenue Department and the Law Department of .the 
City, acting as agents for the Pennsylvania Revenue Department, will actually collect such estimated 
amount of uthority Tax or that the amount of the Authority Tax collected in future years will equal or 
exceed such estimated amount. Authority Tax receipts collected in the first nine (9) months of Fiscal Year 
2010 totaled $256.2million. See APPENDIX B attached herein. 
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THE AUTHORITY 

Organization and Purpose 

The Authority is a body corporate and politic constituting a public authority and an 
instrumentality of the Commonwealth exercising public powers of the Commonwealth as an agency and 
instrumentality thereof which was created pursuant to the Act for the purpose of providing financial 
assistance to, and exercising certain powers of oversight over the budgetary practices and fiscal affairs of, 
cities of the first class in the Commonwealth. The City currently is the only city of the first class in the 
Commonwealth. The Act and the Cooperation Agreement provide that, upon the request by the City to the 
Authority for financial assistance and for so long as any bonds of the Authority remain outstanding, the 
Authority shall have certain powers. In its financial assistance capacity, the Authority has the power to 
issue its bonds to grant or lend the proceeds thereof to the City. Such power to issue debt for the purposes 
of financing a deficit or a capital project of the City has expired. The Authority also has an oversight role, 
and in this capacity it has the power to exercise certain advisory and review powers with respect to the 
City's financial affairs, including the power to review and approve Financial Plans to be revised at least 
annually by the City and to certify any noncompliance by the City with its then-existing Financial Plan, 
which certification would require the Secretary of the Budget of the Commonwealth to cause certain 
payments due to the City from the Commonwealth to be withheld by the Commonwealth and 
disbursements to the City from the City Account to be suspended pending compliance with the Act and 
the then-existing Financial Plan. For a discussion of the operating history of the Authority, see "THE 
AUTHORITY -Operating History" herein. 

Board of Authority 

Under the Act, the Authority is administered by a governing Board consisting of five voting 
members and two ex officio non-voting members. The Governor, the President Pro Tempore of the 
Senate, the Minority Leader of the Senate, the Speaker of the House of Representatives and the Minority 
Leader of the House of Representatives each appoints one voting member of the Board. Each Board 
member serves at the pleasure of his or her appointing authority for a term extending not more than sixty 
days beyond the current term of office of the appointing authorities from the House of Representatives or 
until a successor member is appointed, whichever occurs first. The maximum term of office of the 
appointing authorities from the House of Representatives is two (2) years. The current term of office of 
the appointing authorities from the House of Representatives ends on November 30, 2010. 

Members of the Board shall not be liable personaUy on the 2010 Bonds and shall not be subject to 
any personal liability or accountability by reason of the issuance thereof. 

The Secretary of the Budget of the Commonwealth and the Director of Finance of the City serve 
as ex officio members of the Board. The ex officio members have no voting rights, are not counted for 
purposes of establishing a quorum and may designate in writing a representative of their respective 
offices to attend Board meetings on their behalf. 

The current members of the Board are as follows: 

JAMES EISENHOWER, Chair. Mr. Eisenhower was appointed to serve as a member of the 
Board by Pennsylvania Governor Edward G. Rendell in 2005. Mr. Eisenhower is an attorney with the 
firm of Schnader Harrison Segal & Lewis LLP and chair of the firm's Government and Regulatory Affairs 
Practice Group. His practice emphasis is on government relations, criminal Jaw, investigative services, 
ethics and election law and complex civil litigation. Prior to entering private practice, Mr. Eisenhower 
served as an Assistant United States Attorney for the Eastern District of Pennsylvania and as trial attorney 
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for the Civil !Rights Division of the United States Department of Justice. His long, distinguished record of 
public servicle includes serving as the 2004 Democratic candidate for attorney general of Pennsylvania, 
serving as dovernor Rendell's chief criminal justice advisor during the 2002 governor's race, and in a 
wide variety of roles - such as participating as a member on the Governor's Cabinet for Children and 
Families - a~ the request of Governor Rendell. 

I 
I 

WIUILIAM J. LEONARD, Vice-Chair. Mr. Leonard was originally appointed to serve as a 
member of tbe Board by the Minority Leader of the House of Representatives of the Commonwealth in 
1998 and ha~ been reappointed to the Board upon expiration of each term of office since that time, most 
recently by the Speaker of the House of Representatives. Mr. Leonard is a partner with the Philadelphia
based law fi~ of Obermayer Rehmann Maxwell & Rippel LLP. He was previously associated with the 
law firm of Dilworth Paxson LLP. His areas of concentration include general complex commercial 
litigation wi experience in antitrust, construction and intellectual property matters. He graduated from 
Drexel Uni~versity in 1981 with a degree in Business Administration. In 1984 he graduated from the 
Dickinson chool of Law where he was the winner of the Law Review Writing Competition for 
Outstanding Casenote. 

I 

MI~HAEL A. KARP. Mr. Karp was appointed to serve as a member of the Board by the Speaker 
of the Hous of Representatives in 2000 and has been reappointed to the Board upon expiration of each 
term of offi e since that time, most recently by the Minority Leader of the House of Representatives. His 
prior goveient service includes service as a member of the Board of Education of the School District 
of Philadelp • a. He is the founder of University City Housing and is active in the civic affairs of the 
University ity community in West Philadelphia. 

JOS~H A. DIANGELO, Ed.D. Dr. DiAngelo was appointed to serve as a member of the Board 
by the Presi ent Pro Tempore of the Senate in 2009. He is the Dean and a Professor in the Department of 
Managemen at the Haub School of Business at St. Joseph's University. 

W UD AHMAD. Mr. Ahmad was appointed to serve as a member of the Board by Senator 
Robert J. ellow, Minority Leader of the Senate of the Commonwealth of Pennsylvania, in 2009. 
Mr. Ahmad ·s a Partner in the Law Firm of Ahmad & Z'.affarese, LLC, a Philadelphia based law firm, 
where his p ctice focuses on business law and criminal defense. Prior to founding Ahmad & Zaffarese, 
LLC, Mr. ad served as an Assistant District Attorney with the Philadelphia District Attorney's 
Office. Mr. d has served as counsel for the Ten Thousand Men Project, as an Adjunct Professor for 
Eastern Uni ersity's Philadelphia Center for Community Education, and as a frequent guest lecturer at 
Temple Uruiversity. Mr. Ahmad also serves as an unpaid consultant for the Woman's Opportunity 
Resource C~nter (WORC) in Philadelphia. 

MARY A. SODERBERG, Ex Officio. Ms. Soderberg is the Secretary of the Budget of the 
Commonwe~lth. 

RO* DUBOW, Ex Officio. Mr. Dubow is the Director of Finance of the City. Mr. Dubow 
previously strved as the Executive Director of the Authority. 
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Authority Staff 

The Board appoints a staff to execute the functions of the Authority. Currently, the staff of the 
Authority is comprised of five (5) individuals, including the Executive Director, two (2) financial analysis 
specialists and two (2) clerical assistants. The Act provides that the Executive Director serves at the 
pleasure of the Board for a term ending sixty days beyond the current term of office of the appointing 
authorities from the House of Representatives or until his or her successor is retained, whichever occurs 
first. 

The staff of the Authority is currently supervised by: 

URI Z. MONSON, Executive Director. Mr. Monson served as Director of Budgetary Analysis for 
the Authority until October 16, 2001, when he became the Deputy Executive Director for the Authority. 
From 1998 to 2000, he served as an Assistant Budget Director for the City of Philadelphia. From 1995 to 
1998, he worked for the U.S. Department of Education in Washington, D.C. as a congressional liaison, 
policy analyst, and as manager of the Javits Graduate Fellowship Program and co-manager of the 
National Resource Center program. Mr. Monson is a graduate of the Presidential Management Internship 
Program, served as a program analyst at the U.S. Department of Education, and worked in the Office of 
the Vice President of the United States and the New York City Office of the Superintendent for 
Alternative High School Programs. He has a Masters Degree in Public Policy, with a concentration in 
education policy, from the Columbia University School of International and Public Affairs. He also has a 
BA in Political Science from Columbia University, as well as a BA in Midrash from the Jewish 
Theological Seminary of America. Mr. Monson serves on the Board of Camp Ramah in the Poconos and 
the Philadelphia Committee on City Policy. 

Financing Program 

The Authority was established and organized by the Commonwealth in June 1991 pursuant to the 
Act. The Authority has previously issued ten series of bonds. Upon the issuance of the 2010 Bonds only 
the 2009 Bonds and 2010 Bonds will remain outstanding. The Authority may from time to time, subject 
to the limitations prescribed in the Act, enter into financing or refinancing transactions. Each additional 
financing or refinancing transaction may be a separate obligation of the Authority issued under a trust 
indenture separate from the Indenture or may be an obligation of the Authority issued under an indenture 
supplemental to the Indenture and secured on an equal and ratable (except for moneys otherwise 
specifically pledged under the Indenture) or subordinate basis with the 2009 Bonds and the 2010 Bonds. 

Under the Act, the City is required to fulfill and comply with certain requirements in order to 
receive financial assistance from the Authority. Such requirements include, but are not limited to, (i) 
adoption of an intergovernmental cooperation agreement between the City and the Authority, which must 
be approved by a Qualified Majority of the Board, and (ii) the development and revision at least annually 
by the City, in consultation with the Authority, of, and in compliance with, a Financial Plan. "Qualified 
Majority" is defined in the Act to mean a majority of the Board which includes any four voting members. 

Oversight Functions of the Authority 

The Act establishes a statutory framework for financial oversight of the City by the Authority. 
Generally, in order to receive financial assistance from the Authority, and for so long as any bonds of the 
Authority remain Outstanding, the City must comply with certain requirements set forth in the Act and in 
certain documents and agreements, such as the Cooperation Agreement, contemplated by the Act. In 
addition, the Act and certain documents and agreements contemplated by the Act, such as the 
Cooperation Agreement, grant to the Authority certain powers to review City financial information and to 
take certain actions to monitor and to promote the City's compliance with its obligations under the Act 
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and under tjertain documents and agreements contemplated by the Act, such as the Cooperation 
Agreement. $ee "THE AUTHORITY - Powers of the Authority to Promote Compliance" herein. 

I 
I 

Intergovernpiental Cooperation Agreement 
i 

On ~anuary 8, 1992, the City and the Authority entered into the Cooperation Agreement. In 
addition to detailing the preparation, approval and effect of the City's Financial Plan as described below, 
the Coopera~on Agreement provides, in general, for the initial issuance of bonds by the Authority to 
provide fin~cial assistance to the City, and sets forth certain terms governing the City Account. The 
Cooperation j Agreement also requires the City to provide to the Authority certain financial and other 
information ipid grants to the Authority certain inspection and audit rights. 

I 

Financial Plf1D 

Upo~ the request by the City to the Authority for financial assistance, and for so long as any 
bonds of th~ Authority remain Outstanding, the Act requires that the City submit and the Authority 
approve at ldast annually a Financial Plan conforming to certain standards specified in the Act and in the 
Cooperation ~greement. The Act and the Cooperation Agreement require that each Financial Plan include 
financial inf~rmation concerning projected revenues and expenditures of the principal operating fund or 
funds of the I City specified in the Cooperation Agreement, including primarily the City's General Fund, 
General Cap}tal Fund and Grants Revenue Fund, for the current fiscal year and the next four fiscal years. 
All projectiops of the revenues and expenditures in each Financial Plan must be based on assumptions and 
methods of ~stimation determined to be reasonable and appropriate by the Authority, such assumptions 
and method~ to be consistently applied. All cash flow projections in each Financial Plan must be based 
upon assum:ij>tions as to sources and uses of cash determined to be reasonable and appropriate by the 
Authority. R~venue and appropriation estimates must be on a modified accrual basis; any deviation from 
the statutory standards for estimating revenues and expenditures must be approved by a Qualified 
Majority of*e Board. 

! 

Eactj Financial Plan must specify practices by which the City shall (i) eliminate any projected 
deficit of 'City for the then-current fiscal year and for the subsequent fiscal years covered by such 
Financial Pl ; (ii) restore to special fund accounts of the City moneys from those accounts used for 
purposes o er than those specifically authorized; (iii) balance the then-current fiscal year budget and 
subsequent udgets of the City covered by the Financial Plan through sound budgetary practices, 
including, r· t not limited to, reductions in expenditures, improvements in productivity, increases in 
revenues, o a combination of such steps; (iv) provide procedures to avoid a City fiscal emergency 
condition in e future; and (v) enhance the ability of the City to regain access to the short- and long-term 
credit markets. 

Purs6ant to the Act, the City was required to submit an initial Financial Plan to the Authority for 
~t~ ~ppr~val P?or to the Authority r~nde~ng certain financial assistance to_ the City. The City submitt~d ~ 
m1t1al Fman~ial Plan to the Authonty pnor to the issuance of the first senes of bonds by the Authonty m 
1992. In ad~tion, the Act and the Cooperation Agreement require the City to submit a revised Financial 
Plan at leastf one hundred (100) days prior to the beginning of each fiscal year (or such other date as the 
Authority mh approve at the request of the City), so long as any bonds of the Authority are outstanding. 
Each such *vised Financial Plan is required to include projected revenues and expenditures of the 
General Fun~, the General Capital Fund, the Grants Revenue Fund and any other principal operating fund 
of the City jwhich becomes a member of the City's Consolidated Cash Account (collectively, the 
"Covered F$nds") for five fiscal years of the City, consisting of the fiscal year of the City beginning 
on the July 11 next following the date such revised Financial Plan is required to be submitted to the 
Authority a,d the next four fiscal years thereafter. 
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The Act and the Cooperation Agreement also require that the City, simultaneously with the 
submission of each Financial Plan, submit to the Authority, among other things, the following: 

(a) a schedule of debt service payments due or projected to become due in respect of 
all indebtedness of the City and all indebtedness of others supported in any 
manner by the City (by guaranty, lease, service agreement or otherwise) during 
each fiscal year of the City until the final scheduled maturity of such 
indebtedness, such schedule to set forth such debt service payments separately 
according to the general categories of direct general obligation debt, direct 
revenue debt, lease obligations, service agreement obligations and guaranty 
obligations; 

(b) a schedule of payments for legally mandated services included in the Financial 
Plan and due or projected to be due during the fiscal years of the City covered by 
the Financial Plan; 

( c) a statement describing, in reasonable detail, the significant assumptions and 
methods of estimation used in arriving at the projections contained in the 
Financial Plan; 

(d) the Mayor's proposed operating budget and capital budget for each of the City's 
principal operating funds for the next fiscal year of the City, which budgets shall 
be consistent with the first year of the Financial Plan and which budgets shall be 
prepared in accordance with the Philadelphia Home Rule Charter, as amended; 

(e) a statement by the Mayor that the budgets described in (d) above: (i) are 
consistent with the Financial Plan; (ii) contain funding adequate for debt service 
payments, legally mandated services and lease payments securing bonds of other 
government agencies or of any other entities; and (iii) are based on reasonable 
and appropriate assumptions and methods of estimation; 

(f) a cash flow forecast for the City's consolidated cash account for the first fiscal 
year of the City covered by the Financial Plan; 

(g) an opinion or certification of the City Controller, prepared in accordance with 
generally accepted auditing standards, with respect to the reasonableness of the 
assumptions and estimates in the Financial Plan; and 

(h) schedule setting forth the number of authorized employee positions (filled and 
unfilled) for the first year covered by such Financial Plan for each board, 
commission, department or office of the City. 

The Act and the Cooperation Agreement require the Authority promptly to review the Financial 
Plan and the proposed operating and capital budgets. The Act and the Cooperation Agreement also 
require the Authority, within thirty (30) days of the submission of the Financial Plan and proposed 
operating and capital budgets, to determine whether such Financial Plan projects balanced budgets for the 
principal operating fund or funds of the City, based upon reasonable assumptions, for each year of the 
Financial Plan and whether such proposed operating and capital budgets are consistent with the Financial 
Plan. 
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If th~ Authority determines that the Financial Plan and the proposed operating and capital budgets 
fulfill the a~· plicable requirements of the Act and the Cooperation Agreement, the Act and the 
Cooperation greement require the Board to approve the Financial Plan by a Qualified Majority. If the 
Authority fai s to take any action within thirty (30) days of the submission of a proposed Financial Plan, 
such Financi Plan shall be deemed to have been approved; provided, however, that if during such thirty 
(30) day penfi a written request by two (2) members of the Board for a meeting and vote on the question 
of approval f the proposed Financial Plan has been submitted to the Chairperson of the Board and a 
meeting and ote does not take place, then the Financial Plan shall be deemed to have been disapproved. 
The Financi Plan also shall be deemed to have been disapproved if such meeting and vote are held and 
the Financial Plan is approved by anything less than a Qualified Majority. The Act and the Cooperation 
Agreement provide that the Authority shall not be bound by any opinions or certifications of the City 
Controller i~sued pursuant to the Act or the Cooperation Agreement in making any determination 
regarding th~ Financial Plan. 

' 

If th~ Financial Plan is disapproved by the Board, the Act and the Cooperation Agreement require 
the Authority to notify the City thereof and to state in writing in reasonable detail the reasons for such 
disapproval, !including the amount of any estimated budget imbalance in a principal operating fund or 
funds of thlCity. The City must then submit a revised Financial Plan to the Authority, eliminating the 
budget imb ance, within fifteen (15) days of such disapproval. Such revised Financial Plan must be 
reviewed an voted upon by the Board within fifteen (15) days of its submission. If the Authority 
determines . at the revised Financial Plan fulfills the applicable requirements of the Act and the 
Cooperation !Agreement, the Board must approve the revised Financial Plan by a Qualified Majority. If 
the Authorio/ does not so approve the revised Financial Plan, the Authority shall certify the City's 
noncompliatjce with the Financial Plan to the Secretary of the Budget of the Commonwealth. See 
"Powers of ~e Authority to Promote Compliance" herein. 

I 
The !Act and the Cooperation Agreement provide that the City may, during any fiscal year, submit 

proposed reviJ·sions to its then-existing Financial Plan. The Act provides that the City shall submit such a 
proposed re 

1

ision after, and the Cooperation Agreement provides that the City shall submit a proposed 
revision witlµn fifteen (15) days after, any amendment to the City's operating or capital budget becomes 
effective. TIie Act and the Cooperation Agreement also require the Mayor, within ninety (90) days of 
assuming office, to certify to the Authority that the Mayor adopts the then-existing Financial Plan or to 
propose to tlhe Authority revisions to the then-existing Financial Plan. When a proposed revision is 
submitted, me Authority is required to review the revision within twenty (20) days and to approve the 
proposed re~sion if, based on assumptions deemed to be reasonable by the Authority, it does not cause 
the Financia, Plan to become imbalanced. Proposed revisions become part of the Financial Plan upon the 
approval of~ Qualified Majority, unless a Qualified Majority of the Board adopts some other method of 
approval in lts rules and regulations. If the Authority fails to take action on a proposed revision within 
twenty (20) ~ays, such revision will be deemed to have been approved, unless two (2) members of the 
Board reque~t in writing submitted to the Chairperson of the Board a meeting and vote on the revision 
and no suchl meeting and vote takes place, in which event such revision will be deemed to have been 
disapprovedj The Financial Plan shall also be deemed to have been disapproved if such meeting and vote 
are held and /the Financial Plan is approved by anything Jess than a Qualified Majority. 

! 

In ttie event that the City Council adopts a budget inconsistent with an approved Financial Plan, 
the Act and lthe Cooperation Agreement require the City to submit the enacted budget to the Authority 
(pursuant to µie terms of the Cooperation Agreement, within twenty (20) days after such budget has been 
so enacted) ~s a proposed revision to the Financial Plan. The Authority shall have thirty (30) days to 
review such proposed revision. 

! 
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Contracts and Collective Bargaining Agreements of the City 

The Act and the Cooperation Agreement provide that the City shall execute contracts and 
collective bargaining agreements which are in compliance with the Financial Plan. The Act and the 
Cooperation Agreement provide that if the City executes a contract or collective bargaining agreement or 
receives an arbitration award (other than with respect to police officers or firefighters as described in the 
next following sentence) which is not in compliance with the Financial Plan, such contract, collective 
bargaining agreement or arbitration award shall not be void or voidable solely by reason of such 
noncompliance, but the City shall as soon as practicable but in no event later than fifteen ( 15) days after 
the execution or receipt thereof by the City, submit to the Authority a proposed revision to the Financial 
Plan which demonstrates to the reasonable satisfaction of the Authority that revenues sufficient to pay the 
costs of the contract or collective bargaining agreement or arbitration award will be available in the 
affected fiscal years of the Financial Plan. In addition, Section 209(k) of the Act provides that a board of 
arbitration must take into consideration and accord substantial weight to the Financial Plan when making 
an award which increases the wages or fringe benefits of any police officers or firefighters employed by 
the City. The Act and the Cooperation Agreement provide that if such an arbitration award, after the 
exhaustion of all appeals, is not in compliance with the Financial Plan, such an arbitration award shall not 
be void or voidable solely by reason of such noncompliance, but the City shall not later than twenty (20) 
days after the date of such award, submit to the Authority a proposed revision to the Financial Plan which 
demonstrates that revenues sufficient to pay the costs of the arbitration award will be available in the 
affected fiscal years of the Financial Plan. The Cooperation Agreement provides that the Authority has 
certain rights to receive information concerning collective bargaining agreements of the City and to 
express views as to the financial impact on the City of such collective bargaining agreements. The 
Cooperation Agreement also provides that the Authority has certain rights of review, comment, and 
recommendation with respect to certain other contracts or agreements to which the City is a party or 
under or on account of which the City may be or become obligated, directly or indirectly, pursuant to 
which the City will or may incur a financial obligation or confer a financial benefit upon another, in either 
case in excess of $1,000,000 during any fiscal year of the City during the term of such contract or 
agreement, or in excess of $5,000,000 in the aggregate during the term of such contract or agreement. The 
Authority has agreed with the City to keep certain information and communications relating to collective 
bargaining agreements and such other contracts confidential until such agreements or contracts are 
executed. 

Powers of the Authority to Promote Compliance 

In the event the City fails to submit the required revisions to the Financial Plan as discussed 
above, the Authority may exercise certain powers to promote compliance, as described below. 

Power to Require Production of Records and Information and to Act Thereon 

The Act and the Cooperation Agreement require the City to furnish, and the Authority to receive 
and review, certain financial reports and other information in order to enable the Authority to determine 
whether the City is complying with the then-existing Financial Plan. Under the Cooperation Agreement, 
within forty-five (45) days of the end of each fiscal quarter of the City, and also monthly (within thirty 
(30) days after the end of the previous month) if a Variance (as hereinafter defined) from the then-current 
Financial Plan has been determined by the Authority to have occurred, the Mayor is required to provide to 
the Authority a report describing actual, or current estimates of, revenues, expenditures and cash flows by 
Covered Fund (excepting the Grants Revenue Fund) compared to budgeted revenues, expenditures and 
cash flows by Covered Funds (excepting the Grants Revenue Fund) for such previous quarterly or 
monthly period, as the case may be, and for the year-to-date period from the beginning of the then-current 
fiscal year of the City to the last day of the fiscal quarter or month, as the case may be, just ended. Each 
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such report i~equired to explain any Variance existing as of such last day. If the City fails to file with the 
Authority an Financial Plan, revision to a Financial Plan, report or other information required to be filed 
with the Au ority pursuant to the Act or the Cooperation Agreement, the Act and the Cooperation 
Agreement \Uthorize the Authority to bring, on ten (10) days' notice, a mandamus action to compel 
production of the same. 

I 

The ~uthority is required to determine, based on its review of the aforementioned information or 
upon such in~ependent audits, examinations or studies of the City finances as may be conducted by or on 
behalfofthe/Authority, whether a Variance from the Financial Plan has occurred. 

Undt the Cooperation Agreement, a "Variance" is deemed to have occurred as of the end of a 
reporting pe : od described above if (i) a net adverse change in the fund balance of a Covered Fund of 
more than o e percent ( 1 % ) of the revenues budgeted for such Covered Fund for that fiscal year is 
reasonably projected to occur, such projection to be calculated from the beginning of the fiscal year for 
the entire fi~cal year, or (ii) the actual net cash flows of the City for a Covered Fund are reasonably 
projected to lbe less than ninety-five percent (95%) of the net cash flows of the City for such Covered 
Fund for thJ fiscal year originally forecast at the time of adoption of the budget, such projection to be 
calculated fr? m the beginning of the fiscal year for the entire fiscal year. 

I 

If th~ Authority determines that a Variance exists, it is required to notify the City in writing, 
whereupo~e City is required, within ten (10) days after request by the Authority, to provide the 
Authority s ch additional information as the Authority deems necessary to explain the Variance. The 
Authority y not take action with respect to the City as a result of Variances from the Financial Plan in 
any fiscal qrer of the City if the City (i) within thirty (30) days provides a written explanation of the 
Variance th t the Authority deems reasonable, (ii) within forty-five (45) days proposes remedial action 
that the Au ority believes will restore overall compliance with the Financial Plan, (iii) provides 
information lin the immediately succeeding quarterly financial report required to be delivered to the 
Authority dtonstrating to the reasonable satisfaction of the Authority that the City is taking the remedial 
action and o erwise complying with the Financial Plan, and (iv) submits monthly supplemental reports in 
accordance I ith the Act and the Cooperation Agreement. 

! 

Pow~r to Initiate Withholding of Certain Payments to the City by the Commonwealth 
I 

f 
The !Act and the Cooperation Agreement require the Authority to certify to the Secretary of the 

Budget of~ Commonwealth the City's noncompliance with the then-existing Financial Plan during any 
period whe~ the Authority, by a Qualified Majority, determines that the City (i) has not adhered to the 
then-existin~ Financial Plan and (ii) has not taken adequate remedial action during the next fiscal quarter 
following sufh departure from the Financial Plan to cure such noncompliance. 

In a dition, the Act and the Cooperation Agreement require the Authority to certify to the 
Secretary of the Budget of the Commonwealth that the City is not in compliance with the then- existing 
Financial Pl if the City (a)(i) has failed to file a Financial Plan or has no Financial Plan approved by the 
Authority, b th as required by the Act and the Cooperation Agreement, or (ii) has failed to file mandatory 
revisions to approved Financial Plan or reports as required by the Act and the Cooperation Agreement 
and (b) has loot been compelled to file a Financial Plan, a mandatory revision to a Financial Plan or a 
report pursqant to the Authority's power to institute a mandamus action under the Act and the 
Cooperationi Agreement. 

I 
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Withholding of Commonwealth Payments to City: Exemptions Therefrom 

In the event the Authority certifies the City's noncompliance with an approved Financial Plan, the 
Act requires the Secretary of the Budget of the Commonwealth to notify the City of such certification and 
to inform the City that each grant, loan, entitlement or payment from the Commonwealth or any of its 
agencies to the City (except as provided below); including payments from the City Account, shall be 
suspended until such time as the City complies with the then-existing Financial Plan. The Act also 
requires payments from the City Account to be retained in that account, and all other payments to be held 
in escrow by the Commonwealth until such time as the Board, by a Qualified Majority, determines that 
the conditions causing the City's noncompliance with the Financial Plan have ceased to exist. At the time 
the Authority makes such determination, the Act requires the Authority promptly to notify the Secretary 
of the Budget of the Commonwealth, who is required to release all funds held in escrow, along with 
interest and income earned thereon during the escrow period, and the disbursements to the City from the 
City Account shall then resume. 

The Act and the Cooperation Agreement specifically provide that, other provisions of the Act and 
the Cooperation Agreement notwithstanding, the following funds may not be withheld by the 
Commonwealth from the City for noncompliance with a Financial Plan: (i) funds for capital projects 
under contracts in progress; (ii) funds granted or allocated to the City directly from an agency of the 
Commonwealth, or from the federal government for distribution by the Commonwealth after the 
declaration of a disaster resulting from a catastrophe; (iii) pension fund payments required by law; (iv) 
funds administered by the City's Department of Human Services or Department of Health that provide 
benefits or services to recipients; (v) funds that the City has pledged to repay bonds or notes issued under 
The First Class City Revenue Bond Act (Act of October 18, 1972, P.L. 955, No. 234); and (vi) funds 
appropriated by the Commonwealth for the City's court system or correctional programs. The Act also 
provides that funds will not be withheld from the City if the City's noncompliance with a Financial Plan is 
due to the Commonwealth's failure to pay funds due to the City from moneys appropriated by the General 
Assembly of the Commonwealth. However, the Cooperation Agreement provides that such failure by the 
Commonwealth to pay any such money shall not be as a result of any fault of the City. 

Operating History 

Since the issuance of its first series of bonds in 1992, the Authority has devoted its primary 
attention to the assessment, approval and oversight of the City's Financial Plans, the City's compliance 
therewith, the evaluation of City financial reporting, the analysis of City financial and budgetary practices 
and programs and oversight of the expenditure of funds for capital projects and productivity 
enhancements for which the Authority made grants to the City with a portion of the proceeds from the 
sale of bonds in 1992, 1993 and 1994. 

The City's original Financial Plan, which covered Fiscal Years 1992-1996, was prepared by the 
Mayor, approved by City Council on April 29, 1992 and approved by the Authority on May 18, 1992. In 
November 1992 the Authority began receiving quarterly Financial Plan reports from the City addressing 
the status of the City's compliance with its original Financial Plan and any associated achievement of City 
initiatives. The Authority determined a Variance to exist with respect to the quarterly Financial Plan 
report for the first quarter of Fiscal Year 1993, which projected a Variance in the Financial Plan through 
June 30, 1993 of $57 million of the budgeted revenues of the General Fund. The Mayor proposed 
Variance correction measures for Fiscal Year 1993, a revised Financial Plan for Fiscal Years 1994-1998 
and a Fiscal Year 1994 general fund and capital budget, which were enacted or approved by the City 
Council. The revised Financial Plan for Fiscal Years 1994-1998 and Variance correction proposals were 
submitted to the Authority and were approved by the Authority on April 14, 1993, at which time the 
Authority determined that a Variance no longer existed with respect to the Financial Plan. Subsequent 

31 



quarterly Fidancial Plan reports prior to the City's December 31, 2008 report did not project Variances 
from the Fin~cial Plans applicable to such reports and the Authority approved each subsequent Financial 
Plan. The D~cember 31, 2008 report projected a Variance and the Authority notified the Mayor of the 
Variance in~ letter of February 18, 2009, which required the Mayor to submit a rebalancing Plan. The 
proposed Fuiancial Plan for Fiscal Years 2010-2014 met that requirement. The Authority approved the 
Financial Pl&n for Fiscal Years 2010-2014 in September of 2009. The revised Financial Plan for Fiscal 
Years 20114015 was submitted to City Council on March 4, 2010. The revised Financial Plan for Fiscal 
Years 2011-1015 is expected to be submitted to the Authority in June 2010 for Authority approval. 

I 

Infonnatio, Requested from Authority by Justice Department and SEC 

The ~uthority has received from the Antitrust Division of the United States Department of Justice 
and from Division of Enforcement of the Securities and Exchange Commission requests (including grand 
jury subpoeqas duces tecum) to provide certain information relating to certain investment contacts and 
derivative E' sactions in which the Authority has been involved. Based on published reports, the 
Authority bd ieves that these requests relate to broader criminal and civil investigations being conducted 
by these gov rnmental authorities into alleged anticompetitive practices in municipal finance transactions 
involving in , estments and derivatives. The Authority has complied with such requests for information. 

LITIGATION 
! 

There is no litigation of any nature now pending or threatened seeking to restrain or enjoin the 
issuance, sal~, execution or delivery of the 2010 Bonds or any proceedings of the Authority taken with 
respect to th4 issuance or sale thereof, or the pledge or application of any moneys or security provided for 
the payment pf the 2010 Bonds or the existence or powers of the Authority. 

I 

LEGAL INVESTMENT 

The£:' ct provides that the 2010 Bonds are legal investments, in which all government agencies, 
all insuranc companies, trust companies, bankin.g associations, banking corporations, savings banks, 
investment ompanies, executors, trustees of any retirement, pension or annuity fund or system of the 
Commonweiµth or of a city, trustees and other fiduciaries may properly and legally invest funds, 
including ca~ital, deposits or other funds in their control or belonging to them. Under the Act, the 2010 
Bonds may !properly and legally be deposited with and received by any government agency for any 
purpose for yvhich the deposit of bonds or other obligations of the Commonwealth now or hereafter may 
be authorizef by law. 

' 
' 

I 

Federal T~ Exemption 
I 

TAX EXEMPTION 

In ~e opinion of Bond Counsel, assuming the accuracy of the certifications of the Authority and 
continuing qompliance with requirements of the Internal Revenue Code of 1986, as amended (the 
"Code"), by fhe Authority, interest on the 2010 Bonds is excludable from gross income for federal income 
tax purposes! under existing law, as currently enacted and construed. Interest on the 2010 Bonds will not 
be an item c,f tax preference under the Code for purposes of determining the alternative minimum tax 
imposed on fodividuals and corporations and interest on the 2010 Bonds held by a corporation (other than 
an S corpor~tion, regulated investment company, real estate investment trust or real estate mortgage 
investment qonduit) will not be indirectly subject to alternative minimum tax because of its inclusion in 
the earnings ~d profits of the corporate holder. Interest on the 2010 Bonds held by a foreign corporation 
may be subj~t to the branch profits tax imposed by the Code. 
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Ownership of the 2010 Bonds may result in collateral federal income tax consequences to certain 
taxpayers, including, without limitation, financial institutions, property and casualty insurance companies, 
S corporations with "excess net passive income," individual recipients of Social Security or Railroad 
Retirement benefits and taxpayers who may be deemed to have incurred or continued indebtedness to 
purchase or carry the 2010 Bonds. Bond Counsel expresses no opinion as to any such collateral tax 
consequences. Purchasers of 2010 Bonds should consult their own tax advisors as to such collateral tax 
consequences. 

The Code sets forth certain requirements which must be met subsequent to the issuance and 
delivery of the 2010 Bonds for interest thereupon to remain excludable from the gross income of the· 
owners of the 2010 Bonds for federal income tax purposes. The Authority has covenanted to comply with 
such requirements. Noncompliance with such requirements may cause interest on the 2010 Bonds to be 
required to be included in the gross income of the owners of the 2010 Bonds for federal income tax 
purposes, retroactive to the date of issuance of the 201 O Bonds or as of some later date. 

Original Issue Premium 

The 2010 Bonds maturing on June 15, 20_ (the "Noncallable Premium Bonds") and the 2010 
Bonds maturing on June 15, 20_ (the "Callable Premium Bonds") were sold at a price in excess of the 
amount payable at maturity in the case of the Noncallable Premium Bonds or their earlier call date in the 
case of the Callable Premium Bonds. Under the Code, the difference between the amount payable at 
maturity of the Noncallable Premium Bonds and the tax basis to the purchaser and the difference between 
the amount payable at the call date of the Callable Premium Bonds that minimizes the yield to a purchaser 
of a Callable Premium Bond and the tax basis to the purchaser ( other than a purchaser who holds a 
Noncallable or Callable Premium Bond as inventory, stock in trade or for sale to customers in the 
ordinary course of business) is "bond premium". Bond premium is amortized for federal income tax 
purposes over the term of a Noncallable Premium Bond and over the period to the call date of a Callable 
Premium Bond that minimizes the yield to the purchaser of the Callable Premium Bond. A purchaser of a 
Noncallable or Callable Premium Bond is required to decrease his adjusted basis in the Premium Bond by 
the amount of amortizable bond premium attributable to each taxable year he holds the Premium Bond. 
The amount of amortizable bond premium attributable to each taxable year is determined at a constant 
interest rate compounded actuarially. The amortizable bond premium attributable to a taxable year is not 
deductible for federal income tax purposes. Purchasers of the Noncallable or Callable Premium Bonds 
should consult their own tax advisors with respect to the precise determination for federal income tax 
purposes of the treatment of bond premium upon sale, redemption or other disposition of Noncallable or 
Callable Premium Bonds and with respect to the state and local consequences of owning and disposing of 
Noncallable or Callable Premium Bonds. 

Original Issue Discount 

Under the Code, the difference between the principal amount of the 2010 Bonds maturing 
June 15, 20_ (the "Discount Bonds") and the initial offering price to the public, excluding bond houses 
and brokers, at which price a substantial amount of such Discount Bonds of the same maturity was sold 
constitutes original issue discount. Original issue discount represents interest which is excluded from 
gross income and will not be taken into account for purposes of determining the alternative minimum tax 
on corporations. Original issue discount will accrue over the term of a Discount Bond at a constant 
interest rate compounded actuarially. A purchaser who acquires a Discount Bond in the initial offering at 
a price equal to the initial offering price thereof as set forth on the cover page of the Official Statement for 
the 2010 Bonds will be treated as receiving an amount of interest excludable from gross income equal to 
the original issue discount accruing during the period he holds the Discount Bond, and will increase his 
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adjusted baJis in such Discount Bond by the amount of such accruing discount for purposes of 
determining laxable gain or loss on the sale or other disposition of such Discount Bond. The federal 
income tax!'consequences of the purchase, ownership and redemption, sale or other disposition of 
Discount B nds, which are not purchased in the initial offering at the initial offering price may be 
determined ccording to rules which differ from those described above. Owners of Discount Bonds 
should cons t their own tax advisors with respect to the precise detennination for federal income tax 
purposes of I interest accrued upon sale, redemption or other disposition of Discount Bonds and with 
respect to th~ state and local tax consequences of owning and disposing of Discount Bonds. 

Pennsylva~a Tax Exemption 
' 
I 

In t:llie opinion of Bond Counsel, under the laws of the Commonwealth of Pennsylvania as 
currently e~acted and construed, the 2010 Bonds are exempt from personal property taxes in 
Pennsylvani., and the interest on the 2010 Bonds is exempt from Pennsylvania personal income tax and 
corporate net income tax: 

I 

I 

I RATINGS 
I 

Mod<f y•s Investors Service, Inc., Standard & Poor's Ratings Services and Fitch Ratings, have 
assigned the! 2010 Bonds ratings of "_", "_" and "_", respectively. Such ratings reflect only the 
views of su4h organizations and any desired explanation of the significance of such ratings should· be 
obtained frol/Il the rating agency furnishing the same, at the following address: Moody's Investors Service, 
Inc., 7 Worl~ Trade Center at 250 Greenwich Street, New York, New York 10007; Standard & Poor's 
Ratings Services, 55 Water Street, New York, New York 10041; and Fitch Ratings, One State Street 
Plaza, New jYork, New York 10004. Generally, a rating agency bases its rating on the information and 
materials finjnished to it and on investigations, studies and assumptions of its own. There is no assurance 
that any such ratings will continue for any given period of time or that such ratings will not be revised 
downward qr withdrawn entirely by the rating agency concerned, if in the judgment of such rating 
agency, circ'1mstances so warrant. Any such downward revision or withdrawal of such ratings may have 
an adverse effect on the market price of the 2010 Bonds. 

I 

I CERTAIN LEGAL MA TIERS 

Certb1n legal matters incident to the authorization, issuance, sale and delivery of the 2010 Bonds 
are subject ~ the approving opinion of Greenburg Traurig, LLP, Philadelphia, Pennsylvania, Bond 
Counsel. Th~ proposed form of opinion of Bond Counsel is appended hereto as APPENDIX D. Certain 
legal mattef$ will be passed upon for the Authority by its counsel, Reed Smith LLP, Philadelphia, 
Pennsylvanif; for the Underwriter by its counsel, The Law Offices of Denise Joy Smyler, Philadelphia, 
Pennsylvani~; and for the City by the Office of the City Solicitor and by Kutak Rock LLP, Philadelphia, 
Pennsylvani~, special counsel to the City. 

I 

The I various legal opinions to be delivered concurrently with the delivery of the 2010 Bonds 
express the professional judgment of the attorneys rendering the opinions as to the legal issues explicitly 
addressed therein. In rendering a legal opinion, an attorney does not become an insurer or guarantor of 
that expressibn of professional judgment, of the transaction opined upon, or the future performance of the 
parties to th¢ transaction. In addition, the rendering of an opinion does not guarantee the outcome of any 
legal disput~ that may arise out of the transaction. 
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UNDERWRITING 

The underwriter of the 2010 Bonds is Goldman, Sachs & Co. (the "Underwriter"). The 2010 
Bonds are being purchased for reoffering by the Underwriter at an aggregate purchase price of 
$. ____ which price reflects an underwriter's discount in the amount of $ ____ and net original 
issue premium of$ ____ . The initial public offering prices of the 2010 Bonds may be changed 
from time to time by the Underwriter without notice. The Underwriter may offer and sell the 2010 Bonds 
to certain dealers (including dealers depositing 2010 Bonds into investment trusts, certain of which may 
be sponsored or managed by the Underwriter) and others at prices lower than the offering prices set forth 
on the inside front cover page hereof. The purchase contract for the 2010 Bonds provides that the 
Underwriter's obligation to purchase the 2010 Bonds is subject to certain conditions and that the 
Underwriter is obligated to purchase all of the 2010 Bonds, if any 2010 Bonds are purchased. 

FINANCIAL ADVISOR AND SW AP ADVISOR 

Mohanty Gargiulo LLC has served as financial advisor and swap advisor to the Authority in 
connection with certain matters pertaining to the issuance of the 2010 Bonds and the termination of 
interest rate swap transactions in connection with the issuance of the 2010 Bonds. 

FINANCIAL STATEMENTS 

The financial statements of the Authority as of June 30, 2009 included in APPENDIX A to this 
Official Statement have been audited by Isdaner & Company, LLC, independent auditors, as stated in 
their report appearing in APPENDIX A. 

MISCELLANEOUS 

Negotiable Instruments 

The Act provides that bonds of the Authority shall have all the qualities of negotiable instruments 
under the Uniform Commercial Code of the Commonwealth. 

Continuing Disclosure Undertaking 

In order to enable the Underwriters to comply with the requirements of Rule 15c2-12, the 
Authority will enter into the Disclosure Agreement for the benefit of the registered owners from time to 
time of the 2010 Bonds, to be dated the date of original delivery and payment for the 2010 Bonds. The 
Disclosure Agreement shall constitute a written undertaking for the benefit of the owners and beneficial 
owners of the 2010 Bonds. The proposed form of the Disclosure Agreement is attached to this Official 
Statement as APPENDIX E. During the past five years, the Authority has complied in all material 
respects with its obligations under all continuing disclosure agreements to which it is or was a party. 

Certain References 

All summaries of the provisions of the 2010 Bonds and the security therefor, the Act and the 
Indenture set forth herein, and all summaries and references to other documented material not purported 
to be quoted in full are only brief outlines of certain provisions thereof and do not constitute complete 
statements of such documents or provisions. Reference is made hereby to the complete documents 
relating to such matters for the complete terms and provisions thereof, or for the information contained 
therein. Copies of the Indenture are on file at the corporate trust office of the Trustee in Philadelphia, 
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Pennsylvania.I Insofar as any statements are made in this Official Statement involving matters of opinion, 
whether or not expressly so stated, they are made merely as such and not as representations of fact 

The ~ity has furnished the information relating to the City and its affairs contained in 
APPENDIX :$ to this Official Statement and has reviewed and approved all other information relating to 
the City appe~ng in this Official Statement. The Authority makes no representations as to the accuracy 
or completen<tss of such information. 

This ~cial Statement has been duly authorized, executed and delivered by the Authority. 
Neither this Qffi;ial Statement nor any advertisement for the 2010 Bonds is to be deemed or construed as 
constituting~ contract between the Authority and the City on one hand and the purchasers of the 2010 
Bonds on the !other. 

I 

PENNSYLVANIA INTER GOVERNMENT AL 
COOPERATION AUTHORITY 

By: James Eisenhower, Chairperson 
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APPENDIX A 
Audited Financial Statements of the Authority as of June 30, 2009 



PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

JUNE 30, 2009 



CONTENT'S 

Page 

MANAOBAmNT DISCUSSION AND AN.AL. YSIS ....... _. .............................. ·.· ............ i to V 

REPORT OF lNDEPENDENT CERTll1.1EJ) PUBLIC ACCOUNTANTS ............ -............. - ..... 1-2 

FINANCrAL STATEMENTS 

S'I'AT.EMEN'r OF NET ASSETS ................ " .................... - ... - ............................... - ......... - ..... 3 

STATEMEN'.r OF ACTlVITIES ............. - .... -........................ _ ...................... ._ .................. -.. -4 

BA.1:A.NCB Simm'-GO~.AL Fl.JNDS .................. ._ ........ a.. ................ -. .............................. 5 

STATEMENT OF REVENUBs EXPBND.ITURBS AND CHANGES lN . 
FU'ND B~ -OO~AL,FlJNDS ... , ........................................................... 6 

NOTES TO FlNANCIAL Sl'A'I'BMENTS ........... ~·······--··-·-..... _ .................... _ .................... 7 

SlJPPLEMBNTARY INFORMATION 

BUDGETARY COMPARISON SCHEDULE 

GBNERAL FUND - OPERATIONS .................................................. - ................................... 28 

SCHEDULBS OF CASH ACTIVITY: 

GENER.AL J:t'tJND ................................................ -............ __ ............................................... -........... ___ ,, .................... 29 

SPECIAL RBVENl.JB·FlJND ___ ........................... _ .......................... ..-.. ,_._ ............................ - ................. - .... ·30 



Management Discussion ofFiruuwial Operations 

The ~· rd of the Pennsylvania lntergovemmental Cooperation Authority (the "Authority" or 
'"PIC ") offers the following narrative overview and analysis of the fmanciaJ activities of the 
Autho "ty for the fisca] year ended June 30, 2009. 

F'manpal )!ighlights 
I • ! total net assets (deficit) of the Authorify at the close of the fiscal year were 

( 39,781,360) representing a increase in net deficitofSl.114,519 over the prior year. 
• A the close. of the current fiscal year, the Authority's General Fund unreserved balance 

irnpreased by over $11,150,000 to $18,621,662 from the prior fiscal year. All Administmtion 
~ts during fiscal year 2009 were funded from the Authority's earnings on its General Fund 
anU on its Debt Service Reserve Fund. 

• T~e Authority's outstanding fong-tenn debt decreased by $14,355,000 during the current 
firyear. . 

OvelJ1ew of the Financial Statements 
I 

Th:;:1s iscussion and analysis is intended to serve as an introduction to the Authority's basic 
financ al sf.atements. The Authori1y's basic firumcia) statements comprise thi:ee components: 1) 
go ntuwide financial stateme~ and 2) governmental funds financial statements and 3) 
notes ~ the financial statements. This report also contains other supplementary information in 
additi~ to the basic fm.ancial statements themselves. 

Gov;~, ment-wide rmanciaI statements. Tue government-wide financiaf statements are 
design d to provide readers with a broad overview of the Authority's finances, in a man~r 
simil to a private-sector business. 

I 

The ~ement of net assets presents information on all of the Authority's assets and liabilities., 
with:; difference between the two reported as net assets ( deficit). Over time, increases or 
dee s in net assets may serve as a useful indicat.or of whether tbe financial position of the 
Autb ·ty is improving or deteriorating. 

! 

The sflltement of activities presents infonnation showing how the Authority's net assets (deficit) 
chang~ during the fiscal year ended June 30, 2009. All changes in net assets are reported as 
soon ~-the underlying event giving rise to the change occurs, regardless of the timing of related 
cash flpws. Thus, revenues and expenses are reported in this statement for some items that will 
only "f11t in cash flows in future fiscal periods (e.g., 1mcollected taxes). 

The g<fernment-wide financial statements can be found on pages 3--4 of this report. 

Fund financial staten1ents. A fund is a grouping of related accounts that is used to maintain 
control over resources that have been segregated for specific activities or objectives. The 
Au~oqty uses fund accounting to ensure and demonstrate compliance with finance-related legal 
requirements. 

Gov:~'mental fimds are used to account for all of the functions that are reported as governmental 
activiti in the government-wide financial smtements. However, mllike the government-wide 
financi I statements, governmental fund financial statements focus on near~erm inflows and 
outflo , of spendable resources, as well as on balances of spendable resources available al the 
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end _of the fiscal year. Such infonnation may be useful in evaluating near-term financing 
requU"ements. 

Because the focus of governmental funds is n8tJ'Ower than that of the government-wide financial 
~teme~fs, it is useful to compare the information presented for governmental funds with similar 
rnfonnation presented for gov~ntal activities in the government-wide financial statemenls. 
By doing so. readers may better understand the long-term impact of the Authority's near-term 
financing decisions. Both the governmental fund balance sheet and the governmental fund 
sta-~e~ent <!f revenu~s, expenditures, and changes in fund balances provide a reconciliation to 
faCJlitate thrs COmparJSon ~n governmental funds and governmental activities. 

The Authority maintains eleven individual governmental funds. lnfonnation is presented 
separately in the governmental fund balance sheet and in the governmental fund statement of 
revenues. expenditures. and changes in fund balances. 

The basic governmental fund financial statements can be found on pages 5-6 of this report. 

Notes to the :financial statements. The notes provide additional information that is essential to a 
full understanding of the data provided in the government-wide and fund financial statements. 
The notes to the fmancial statements can be found on pages 7-26 of this report. 

Govenunent-wide F"manclal Analysis 

As noted earlier, net asse'ls may serve over time as a useful indicator of a government's 
financial position. In the case of too Authority, liabilities exceeded assets by $439,781,360 at the 
close of fiscal year 2009. 

By far the largest portion of the Authority's net deficit reflects its bonds payable. Proceeds from 
the PICA Tax. as well as the corresponding interest earned are in part utiliz.ed to fund such debt 
service requirements. The Authority's bonds payable activity for the year ended June 30, 2009 is 
summarized as follows: 

Outstanding Debt at July 1, 2008 
Debt Retired 
Outstanding Debt at Jtme 30, 2009 

Amount 
(in thousands) 

$572,095 
{14,355) 

$557,740 

The Authority,s cash, cash equivalents and shorMenn invesbnents make up the largest portion of 
•. the total assets. Such assets are derived :from the proceeds of bond issuances of years past and the 

related investment income. These assets are used to provide grants to the City of Philadelphia for 
. various capital prajects and to fund the required debt service reserve. During fiscal year 2009, the 
.Authority granted approximately $278.6 million to the City of Philadelphia. 

Governmental activities increased the Authority's net deficit by $1,114,519, thereby acc01mting 
for the total increase in net deficit during fiscal year 2009. Net deficit increase was due primarily 
.to costs asociated with the retirement of long-term debt netted against better than budgeted 
operating fund results during fiscal year 2009. • 
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Gove~nmental Fonds Financial Analysis 
I 

As of'~ end of the current fiscal year, the Authority's governmental funds reported combined 
endinifund balances of approximately $147.9 million, an increase of approximately $7.8 million 
over e prior year. Approximately 51 percent of this total amount ($75.4 million) constitutes 
fund lances reserved for debt service. Approximately 2 J percent of the total ($31.1 million) 
constil!utes fi.md balances that are reserved for the benefit of the City of Philadelphia. The 
remauider of the reserved fund balances is reserved primarily for the administration of the 
Authopty. Approximately, $20.8 million is designated for future swaption activity relating to 
variot$ derivative transactions. Approximately $1-8.6 million constitutes unreserved fund 
balancp, which is available for spending at the Authority's discretion. 

Gene1t Fund. All fiscal year 2009 administration expenses of the Authority were funded from 
the~ority's earnings on its General Fund and on its Debt Service Reserve Fund (established 
mun roceeds of the Authority's bond issues) and residual balances of similar earnings from 
prior seal years. No City of Philadelphia or Commonwealth of Pennsylvania tax revenues were 
used t pay any portion of the Authority's administrative costs in ftseal year 2009, nor are any 
ex to be used in fiscal year 20 IO for such purpose. ' 

i 

The ~CA Act allows the Authority several sources of income to support its operations. The 
statute specifically provides that the Authority may draw ea:rnings from the various funds and 
acco created pursuant to its Trust Indenture, and also directly from the proceeds of PICA 
Taxes o the extent investment income is insufficient. The latter allowable revenue source has 
never ~ utilized by the Authority. 

I 

The PICA Act requires that 1he Authoricy- adop1 an annual budget (for the ftseal year commencing 
July l) before March 1 of ea.ch year and also stipulates the fonnat thereof, and infonnation to be 
provi~d therewith to the Governor and General Assembly of the Commonwealth of 
Pe~lvania. The Authority's annual General Fund budgets, since its inception, have all 
produt1 surpluses. • • 

Details! as to anticipated and actual fund balances as of June 30, 2009· and as to the fiscal year 
2010 bfdget are as follows: 

/ Anticipated Residual Fund Balance~ 
! Unreserved Fnnd Balance at June 30, 2008 
i Excess Revenues over Ex:pendi~ 
1 Anticipated Unreserved Fund Balance at June 30. 2009 

Fund Bajance at June 30. 2009 (I\JJ,ticipated/ Actual}: 
Anticipated Unreserved Fund Balance at June 30, 2009 
Add: Net FY09 "Better than Budget'' Operating Results 
Actua1 Unreserved Fund Balance at June 30, 2009 

General Fund Budget for FYlO: 
Revenues - General Fund Interest Earnings 
Other Financing Sources - Transfer from 

Bond Issue Investment Earnings 
("Reserved for subsequent Authority Administration" 

in the Debt Service Reserve Fund at June 30. 2009) 
Total Estimated Expenditures 

iii 

$7,436,013 
0 

$7.463.013 

$7,436,013 
598.189 

$8.034.202 

$ 150,000 

1,419?004 
$1,569 004 



The Authority's ftSCal year 2010 budget recogniz.es the possibility that the Authority may be 
requested to become involved in oversight matters as directed by the Pennsylvania General 
Assembly; and provides funding to study and/or implement such a role. The fiscal year 2010 
budget reflects a decrease of nearly 8.5 percent from the fiscal year 2009 budget 

The philosophy underlying the Authority's general fund operations remains that the Authority 
should maintain a personnel and exp~iture level sufficient to permit it to respond to the 
demands placed upon it, but not so large as to present an opportnnil;y either for the City of 
Philadelphia to use the Authority's resources to bypass the re-creation of its own management 
systems or to establish a permanent Authority structure that would develop its own reason for 
continued existence. 

Special Revenue Fund. The Authority's Special Revenue Fund receives PICA truces, interest 
earnings on such collections. and net interest earnings on bond issue funds other than Capital 
Projects Funds (the earnings on Capital Projects Funds are restricted to use for grants to the City 
of Philadelphia for PICA approved capital projects). The Special Revenue Fund receipts are 
utilized to provide, monthly, from the first available funds in that month, one-sixth of the next 
semi-annual interest requirement on. PICA bonds outstanding and one-twelfth of the next annual 
principal requirement on PICA bonds outstanding. in a manner calculated to provide the total 
required semi-annual interest and the tot.al required annual principal at the close of the month 
prior to such requited dare. ~r l)l'Ovision of monthly debt service requirements, the residuaJ 
balances in PICA's Special Revenue Fund are paid to City of Philadelphia as grants to the City's 
General Fund. 

PICA grants to the City of Philadelphia's General Fund during fiscal year 2009 exceeded the 
equation (PICA taxes minus provision for PICA Debt Service equals PICA grants to the City) by 
more than $4.7 million. 

Debt Service Funds. The Debt Service Funds account for the accwnulation of financial 
resources for the payment of principal and interest on PICA 's long-term debt. 

Debt Service Resen-e Fund. This fund is used to hold assets for debt service reserve purposes as 
required by the Trust Indenture. Current year investment earnings were transferred to pay current 
year debt service requirements and to aid in paying for the General Fund's administration 
expenditures. 

&bate Fund. This fund is • maintained in order to fund future potential rebates and/or debt 
service requirements. The only activity that occurred during the current fiscal year was the 
increase from investment earnings. 

At June 30, 2009, the Fund Balances held in the combined Debt Service Funds, by individual 
fund groups, consisted of. 

Debt Service Fund - Cun-ent assets held for interest 
due 12/15/09 and principaldue6/IS/10 • 

Debt Service Reserve Fund -- Current assets held for debt 
service reserve purposes as required by the Trust Indenture 

Rebate Fund •• CUJTent assets held for future 
potential rebate/debt service purposes 

Amount Reserved for Debt Service 

iv 

$2,305,183 

78,325,969 

1.989,462 

$84620,614 



Debt Service Reserve Fund -- Current assets held for 
subsequent PICA administration purposes (Debt Service 
Reserve Fund earnings held for PICA FYlO 
operations - per adopted budget) 

Fund Balances at June 30, 2009- Combined Debt 
ServreeFunds 

1,419.004 

$84,039,618 

Ex~dable Trust/ Capital Projects Funds. Expendable trust funds include amounts held 
s~~y, by bond issue from which such funds were provided, for purposes of grants to the City 
of Ph1ladelphia for specific PICA approved capital projects. The PICA Act restricts the City of 
Philadelphia's use of PICA provided capit.al projects dollars to specific "emergency" and 

. ''prodyctivity'' projects approved _by the PICA Board and, where necessaiy. by specified 
Co~nwealth of Pennsylvania elected officials. 

The -4.uthority, in connection with its three new-money bond issues, approved specific Cify 
capit~ projects totaling· approximately $426 million, while providing bond issue funds of 
appro~ately $400.8 million for such projects. The difference, $25.2 mil1ion. as anticipated, has 
been • from investment earnings of funds dedicated to capital projects. At June 30, 2009, 
suffi8. PICA controlled capital projects funds were available to complete all of the initially 
app ed PICA projects, to complete $16.3 milHon of additional projects subsequently appro"\led 
by th PICA Board, and an additional $31 million of yet to be designated projects. Capital 
proj:'l funds held for PICA capital project grants to the City of Philadelphia totaled· 
apprormately $31.1 million at June 30, 2009. 

Addf«onal information. In accordance with IRS regulations, certain funds already granted to the 
City of Plu1adelphia by PICA continue to be classified as PICA Arbitrage Reportable Funds until 
the C~ of Philadelphia expends such funds for the purpose for which they were provided. 
Accorbingty, and also for oversight purposes. PICA tracks the uses/balances of such grant funds 
and in•erest earnings thereon as yet wtexpended by the City of Philadelphia. As of June 30, 2009, 
sach PilCA provided funds as yet unexpended by the City of Philadelphia included:. 

! 

I 

I '92 Capital Projects Encumbered Funds 
·'93 Capital Projects Encumbered Fwtds 
'94 Capital Projects Encumbered Fmtds 

V 

Amount 
(in thousands) 

$2,554 
$5,339 
$3,476 
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We have audited the accompany.ing financial statements of the governmental activities 
and each major fund of the Pennsylvania fntergovemmemal Cooperation Authority (the 
"'Authority'•) as of and for the year ended .June 30. 2009, which collectively comprise the 
Authority's basic financial statements a.s listed in the foregoing table of contents. These 
financial sbJtemenm are the responsibility of the Authority's management. Our responsibility is 
to expteSS an opinion on these financial statements based on our audit. 

We conducted our audit in accordance with auditing standards generally accepted in the 
United States of America. Those standards require that we plan and perform the audits to obtain 
reasonable assurance about whether the financial statements are :free of material misstatement. 
An audit includes consideration of internal control over financial reporting ~ a basis for 
designing audit procedW'es that .are appropriate in the ciroW11Sflmces, but not for the purpose of 
expressing an opinion on the effectiveness of the Authority's internal control over fina:nciaI 
-reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test 
basis, evidence supporting the amounts and disclosures in the tinanoial statements, assessing 1he 
accounting principles used and significant estimates made by management. as well as evaluating 

. the overall financial statement presentation. We believe th.at our audit provides a xeasonable 
basis for our opinion. 

In our opinion, the financial statements refeued to above present fairly, in all material 
-respects, i'he respective financial position of the governmental activities and eaoh major fund of 
the Pennsylvania Jntergovemmenfal Cooperation Authority as of June 30, 2009, and the 
_respective changes in financial position thereof for the 'Je8I ended, in conformity with accounting 
principles generally accepted in too. United Staies of America.. 

The accompanying Management,s Discussion and Analysis preceding this report on 
pages i to v is not a required part of the financial statemenm, but is supplementary information 
required by the Governmental Accounting $t.andards Board. We have applied certain limited 
procedures. which consist_ principally of inquiries of management regarding the methods of 
miasm:ement and presentation of the required supplementary information. However, we did not 
audit such information and, therefore, express on opinion on it. 

THREE BALA PLAZA o SUITE S01 WEST• BALA CYNWYD e PENNSYLVANIA• 19004~34&4 

(610} 668~4200 • Fax:(215) ISDANER • Fax (610) 667-4329 • www.isdanerllc.com 



Our audit was conducted for the purpose of forming an opmion on • the financial 
state:mpnts that coll<'Ctively comprise the Authority's basic financial statements. The 
supplepiental schedules listed in the foregoing table of contents are presented for purposes of 
addititjnal analysis and are not a required part of the basic financial statements. These 
supplejnental schedules are the responsibility of the Authority's management. Sµch 
suppleplental schedules have been subjected to the auditing procedures applied in our audit of 
the ~ic financial statements ~ in our opinion. are fairly stated in all material respects when 
considp-ed in relation to the basic financial statements taken as a whole. 

I • 
I 

i 

·~/ ~IL(!_ 
Octobt 21, 2009 • 
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PENNSYLVANIA INTEllGOVERNMENTAL COOPERATION AUTHORITY 

STATEMENT OF NETASSETS 
JUNE 30, 2009 

ASSETS 

CURRENT ASSETS 
Cash, cash equivalents and short-term investments 
PlCA taxes receivable 
Accyued interest receivable 

Total current assets 

OTHER ASSETS 

TOTAL 

LIABILITIES AND NET ASSETS (DEFICm 

CURRENT LIABILITIES • 
• Accounts payable and accrued expenses 
Due to the City of Philadelphia 
Deferred revenue 
Bonds payabJo--eurrent portion 

Total cnrrent liabilities 

BONDS PAY ABLB-Long~term portion 

Total liabilities 

NET ASSBTS (DEFICIT): 
R.estticted for debt service 
Restricted for benefit of the City of Philadelphia 
Restrietfflfursubs~uentP~Aadministration 
Unrestricted deficit 

Tdtal net assets { deficit) 

TOTAL 

The accompanying notes are an in1:egral part of this statement. 
3 

Governmental 
Activities 

$154,519,570 
9,141,061 

13.248 

163,673,879 

4,821~93 

$168.495,172 

$ 877,037 
10,460,227 
39,199,268 
40,305,000 

90,841.532 

517.435,000 

608~76,532 

103,838,009 
31,142.526 

1,565,500 
(576.327,39~ 

(439,781,360} 

$1(i8,495,l 72 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTIIODJTY 

STATEMENT OF ACTIVTI1ES 
YEAR ENDED JUNE 30, 2009 

- City of Philadelphia 
. . and support-

• ns 
OJl long.term debt 

InvcJ$1<:m expenses 
~lti<>nofbond costs 

O.'.i.t1 ... .,,.1 .. 1•u .. REVENUES 
l'rellnµ·· m amortization 
~•:tent mcome- net 

NET . (DEFI~Begimung of year 

NET _ (DEFICIT}--F.nd of year 

The accompanyiitg notes qre an~ part of tbissmte.tnent. 
4 

Govermne.ntal 
Activffles 

$278,584,264 

1,002,241 
32,244,961 
54,176.492 

218,241 

366~198 

1,615,28-2 
5,261,991 

6$77,273. 

359,348,925 

348,534,400 
9,700,000 

358,234,406 

(l,114;519) 

(438.666.841) 

($4~9.781,360) , 
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PENNSYLV ANJA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

(1) SUMMARY OF SIGNlFICANT ACCOUNTING POIJCIES AND ORGANIZATION 

Organization 

The Pennsylvania Intergovernmental Cooperation Authority (the .. Authority"), a body corporate and 
politic, was orgwtlz.ed on June 5, 1991 and exists under and by virtue of the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of.the First Class (P.L. 9, No. 6) (the "Act"). 
Pursuant to the Act, the Authority was established to provide· financial assistance to cities of the frrst 
class. The City of Philadelphia (the "City") currently is the only cify' of the first class in the 
Commonwealth of PennSylvania (the "Commonwealth"). Under the Act_ the Authority is 
administered by a governing Board consisting of five voting members and two ex-officio nonvoting 
members. The ex--officio members are presently the Director of Finance of the City and the Budget 
Secretary of the Commonwealth. The Governor, the President pro tempore of the Senate. the 
Minority Leadel" of the Senate, the Speaker of the House of Representativc.s and the Minority ~T 

of the House of Representatives each appoints one voting member of the Boaro. Future operations·of 
the Authority may be subject to legislative action. 

The Act provides that, upon the request of the City to the Authority for financial assistance and for ·so 
long as any bonds of the Authority remain outstanding, the Authority shall have certain financial and 
oversjght functions. First, the Authority shall have the power, subject to satisfaction· of certain 
requirements in the Act, to issue bonds and grant or lend the proceeds thereof to the City. Second, the 
Authority also shall have the power, in its oversight capacity, to exercise certain advisory and review 
powers with respect to the City's financial affairs, includjng the power to review and approve five-

• year f"mancial plans prepared at least annually by the C[ty, and to certify noncompliance by the City 
with its then-existing fivf>-year fmancial plan (which certification would require the Secretaxy of the 
Budget of the Commonwealth to cause certain payments due to the City from the Commonwealth to 
~ withheld by the Commonwealth). 

Government-Wide and Fund Financial Statements 

The govenunent~wide financial statements (i.e., the statement of net assets and the statement of 
changes in net assets) report infonnation on the activities of the primary government. For the most 
part. the effect of interfu.nd activity has been removed from these statements. 

The.statement of activities demonstrates the degree to which the direct expenses of a given function 
or segment are offset by program revenues. Direct expenses are those that are clearly identifiable 
with a specific function or segment Program revenues include (1) charges to customers or applicants 
who purchase, use, or directly benefit from goods, services. or privileges provided by a given function 
or segment and (2) 8fants and contributions that are restricted to meeting the operational or capital 
requirements of a partkular :function or segment. True.es and other items not property included among 
program revenues are reported instead as general revenues. 

Separate financial statements are provided for governmental funds. Majol" individual governmental 
timds are reported as separate columns in the fund financial statements, 

The government-wide financial statements are reported using the economic resources measurement 
focus and the accrual basis of accounting. Revenues from the PICA Tax are recorded when the 
Authority is advised by the Commonwealth of the amounts to be remitted, and expenses are recorded 
when a liability is. incurred, regardless of the timing of related cash flows. The Authority cannot and 
does not account for any PICA Tax not yet collected by the City. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

I 

(1) SpMMAR_y OF SIGNIFICANT ACCOUNTING POLICIES AND ORGANIZATION -
~ontinued 

~e governmental fund financial statements 1Itl:1i.ze a ~'modified accrual basis" of accounting. Under 
th~s basis, certain revenues (those susceptible to accrual, readily measurable and available as to 
~unt and anticipated as being readily collectible) are recorded on the accrual basis. All other 
revenues are recognized only when received in cash. Expenditures, with the exception of interest 
~uirements on Iong-tenn debt, are accounted for on the accrual bm;is of accounting. 

I 

~~ General Fund is used to account for the administiative operations of the Authority, for which a 
bu~t is adopted annually. 

Th~ Special Revenue Fund acco~nts for the proceeds of the PICA Tax (a tax Jevied on the wages and 
netj profits of City of Philadelphia resid~nts) remitted to the Authority via the Commonwealth. It is 
uti~ized to fund the debt service requirements of the Authority and to provide grants to the City. It 
enqompasses the Revenue F1D1destablished with the Trust.ee by the Trust Indenture (see Note3). 

De t Service Funds account for the accumulation of :financial resources for the payment of principal 
interest on the Autltority's long-tenn debt. The Debt Service Reserve Fund holds assets for debt 

s ice reserve purposes as required by the Trust Indenture. The Rebate Flllld is maintained in order 
• to d future potential rebates and/or debt service requirements. The Debt Service funds also 
. inc ude the Bond Redemption Fund which has not yet been required. · 

I 

Th~ Expendable Trust F1.Dlds/Capital Projects Funds account for assets held by the Authority for 
ex~enditure for the benefit of the City. The principal and income of these funds must be expended for 
the~ des1gnated purpose. The Expendable Trust Funds/Gapital· Projects Funds a)so include the 
Deii'ieit md Settlement ftmds which completed their designated purposed in prior years and are 
prelfently inactive. 

I 

PICfA Tax: . . 

Thi"PICA Tax" was enacted by an ordinance adopted by City Council and approved by the Mayor of 
the ity of Philadelphia on June 12, 1991 (Bill No. 1437). The tax levy is one and one--half percent r 
(l.5

1
¼) on the wages and net profits of City residents. The PICA Tax is collected by the Department-

of 1r~nue of the Commonwealth; utilizing the City Revenue and Law Departments (collectively) as 
its 

1
1::t, and remitted to the Treasurer of the Commonwealth for disbursement to the AuthotlW's 

Tru ! • The Aatborb;y does not administer the collection of the PICA tax from taxpayers. 

Cas~ and Cash Equivalents 

Tue Authority considers all short-tenn debt securities purchased with a maturity of three months or 
Jess o be cash equivalents. 

·ves 

The IAuthority's investments are stated at fair value. In accordance with Government Accotu1ting 
Stanij;ds Board Technical Bulletin 2003~1, derivative instruments are not reported at fair value but 
are tbjoot to certain disclosure requirements. • 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AU'l'HORITY 
NOTES TO FINANCIAL STATEMENTS 

JUNE 30~ 2009 

(1) SUMMARY OF SIGNIFICANT ACCOUNT.ING POLICIES AND ORGANIZATION - Continued 

Subseqµent Events 

The date to which events occurring after June 30, 2009, the date of the most recent statement of net 
assets and Governmental Funds balance sheet. have been evaluated for possible adjustment to the 
financial statemetits or disclosure is October 21, 2009, which is the date on which the :financial 
statements were available to be issued. • 

Use of Estimates 

the preparation of financial statements in eonfonnity with accounting principles generally accepted in 
the United States of America requires managemem to make estimates and assumptions that affect the 
reported amounts of assets and liabilities and disclosure of contingent liabilities at the date of the 
financial statements and reported amounts of revenues and expenditutes during the reporting period. 
Actual results could differ from those estimates. 

(2) CASH AND.INVESTMENTS 

Authority funds may be deposited in any bank that is insured by federal deposit insurance. To the extent 
that such deposits exceed federal insurance,. the depositories must deposit {with their trust department or 
other custodians) obligations of the United States, the Commonwealth of Pennsylvania or any political 
subdivision of the Commonwealth. Under Pennsylvania Act 72 of 1971, as amended, the depositories 
may meet this collateralization requirement by pooling appropriate securities to cover all public ftmds on 
deposit with their institution. 

Investments in the Special Revenue Fund. the Debt Services Funds, and the Expendable Trust Funds 
must be invested in accordance with the Trost Indenture (see Note 3). The Trust Indenture restricts 
investments to the following types of securities: 

( a) Obligations of the City of Philadelphia; 

(b) Government obligations; 

(C) Federal funds, unsecured certificates of deposits, ti.me deposits or bankers' acceptances of any 
domestic bank having a combined capital and SUIJJlUS of not less than $50,000,000; 

(d) Federally insured deposits of any bank or savings and loan association which has a combined capital, 
smplus and undivided profits of not less than $3,000,000; 

( e) (i) Direct obligations of. or (ii) obligations, the principal of and interest on which are unconditionally 
guaranteed by any state of the United States of America, the District of Columbia or the 
Common.wealth of Puerto Rico, or my political subdivision or agency thereof, other than the City •. 
whose unsecured, uninsured and unguaranteed general obligation debt is rated, at the time of 
purchase, '•A" or better by Moody's and Standard /k PoPr's {S&P); 

(f} Commercial paper (having original maturities of not more than 270 days rated, at the time of 
purchase. "P-1" by Moody's and "A-1" or better by S&P; 
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PENNSl!LVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
NOTES TO FINANCIAL STATEMENTS 

JUNE 30. :2009 

i 

(2) CAS~ AND CASH INVESTMENTS~ Continued 

(g) /Repurchase agreements collatendized by direct obligations o~ or obligations the payment of 
IPrincipal and interest on which are unconditionally guaranteed as to full and timely payment by, 
jthe United States of America; and direct obligations and fully guaranteed certificates of 
!beneficial interest of the Export-Import Bank of the United States; coDSOlidated debt obligations 
!and letter of ~t-backed issues of the Federal Home Loan Banks; participation certificates and 
!senior debt obligations of the Federal Home Loan Mortgage Coi:poration; debentw'es of the 
federal Housing Administration; mortgaged-backed securities (except stripped mortgage 
~ties which are valued greater than par on the portion of unpaid principal) and senior debt 
pbligations of the Fedexal National Mortgage Association; participation certificates of the 
penera1 Services Administration; guaranteed mortgage-backed secwities and guaranteed 
:participation certificates of the Government National Mortgage Association; guaranteed 
participation certificates and guaranteed pool certificates of the Small Business Administration; 
~t obligations and letters of credit-backed issued of the Student Loan Marketing Association; 
Jocal authority bonds of the U.S. Department of Housing and Urban Development; and 
~teed Title XI financing of the U.S. Maritime Administration; 

(h) koney marlret. mutual fund shares issued by a fund having assets not less than $100,000,000 
[~luding any suoh fund from which the Trustee or any of its affiliates may receive 
{:ompensation) which invests in securities of the types spt:eified in clauses (b) or (f) above and is 
fated "AAAm" or "AAAm-G" by s&P; 

{i) l,,n-..nteed investment contracts (GICs) with a bank, insurance company or other financial 
~on that is rated in one of the three highest rating categories by Moody's .and S&P and 
ivbieh GICs are either insured by a municipal bond insurance company or fully oollateralized at 
f11 times with securities included. in (b) above. 

I 

Inv~ents in the Debt Service Reserve Fund may only 'be invested in the investments included in 
(b) '1rongh (i) above with a maturity of 5 years or less or GICs that can be withdrawn without 
p~ty. 

i 
At ~une 30, 2009, the canying amount of the Authority's deposits with financial institutions 
(inclµding certificates of deposit and shares in U.S. Government money mark.et funds) and other 
short-tenn investments was $101,812,661. Statement balances were insured or collateralized as 
foll~ws: • 

I 
I 

Insured. 
Other uninsured and uncollateralized, but covered. 

under the provisions of Act 72, as amended 

$ 12,075,871 

89,822.449 

$101,898,320 

The ~uthority's deposits include bank certificates of deposit that have .a remaining maturity at time of 
purcJilase of one year or less and shares in U.S. Governi:n.ent money market funds. U.S. Govmunent 
A.geq.cy Investments with a remaining-maturity of one year or less are classified as short-term 
invdtments. 

IO 
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PENNSYLVANIA INTERGOVERM\IENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

(2) CASH AND INVESTMENTs-Contlnned 

Af June 30, 2008, the Authority held auction rate notes with a par value of $8. 7 million. These notes 
are auction rate securities issued by municipalities, having long-term contractual mawri.ties and 
coll~iud by pools of student loans. In February 2008 auctions :failed for certain of these 
securities because there were more sellers than buyers at par, and quoted market values were no 
longer available. The Authority obtained below-par valuations :from UBS· AG ("UBS") based on 
estimated future cash flows, marlret data and other factors and, as of June 30, 2008, recorded an 
impamnent charge of$730,010. 

UBS announced that on August s. 2008, UBS and certain of its affiliates entered into settlements in 
prinoiple with certain regulatory authorities with respect to UBS"s sale and marketing of auction rate 
securities. Pursuant to the settlements, UBS agreed to offer to purchase certain auction rate securities 
from certain holders. On October.8. 2008, the Authority received a settlement offer from UBS 
regarding its auction rate securities, whereby the Authority became eligible to sell its auction rate 
securities held with UBS to UBS at par dwing the period of January 2, 2009 tbrough January 4, 2011. 
Until then, the Authority would be entitled to continued interest payments on its auction rate 
securities in accordance with theit terms. The terms and conditions of the settlement offer included a 
release of c~ against UBS and its affiliates. The Authorify's management elected to accept the 
settlement offer and, in fiscal 2009, liquidated its investment in these securities. A gain of $730,010, 
equal to the prior year charge, is included in investment income. 

The ·following is a schedule of investg:ien~ 9f the Authority by type ( other than certificates of deposit 
and shares in U.S. Government money market funds) showing the carrying value and categorization 
as to credit risk at June 30, 2009: 

FNMA discount note 
due September 29, 2009 

Total 

Total 

$52,706.9(!2 

$52,706,909 

The three credit risk categories are defined a:s follows: 

Category 

Fair Value 
Credit Risk cate~ 

{l) (2)3) 

$52t 706,909 

$52. 706,909 

(1) Insured, registered or securities held _by the entity ot its agent (bank trust department) in the 
entity's name (name of the Authority). 

(2) Uninsured and unregistered, with securities held by the counterparty•s trust department or agent 
in the entity's name. • 

(3) U~ed and Wll'egistered, with securities held by the counterparty, or by its trust department or 
agent but not in the entity's name·. 
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I, PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JONE 30, 2009 

(3) SP¢1AL TAXREVENUE BONDS 
' 

In re government-wide :financial state.m.ents, bonds are reported as liabilities in the statement of net 
asse . Through June 30, 2009, the Authority has issued eight series of Special Tax Revenue Bonds, as 
fo119 : • 

! Series of • Amollllt Issued 
i 

i 
I 

1992 
1993 
1993A 
1994 
1996 
1999 
2003 
2006 
2008A&B 
2009 

$474,555,000 
643,430,000 
178.675.000 
122,020,000 
343,030,000 
610005000 
16s:sso:ooo 
89.950,000 

214.565,000 
354,925,000 

The tllowing summary shows the changes in bonds payable for the year ended Jtme 30, 2009 

feriesof 

~

999 • 
008A&B 
009 

i . 
1· 
' 

Outstanding Outstanding 
July 1, 2008 Additions Retirements June 30, 2009 

$357 ;i30.,000 
214.,.565,000 

$572,095,000 

$ 

354,925,000 

$354,925,000 

$357,530,000 
li,750,000 

$369,280.000 

Less current portion 

202,815,000 
354,925,000 

$557,740,000 

40,305.000 

J Long-term portion 517,4:35,000 

In gunction with in; 1992, 1993, 1993~ and 1996 bond issues, the Authority entered into an 
• Indentµre of Trust dated as of June 1, 1992, which was subsequently amended and supplemented as of 
June~ 1992, July 15, 1993, August 15, 19.93, and June 1, 2006. An Amended and Re.stated Indenture 
of Trt1st dated as of Decetnber 15, 1994 was entered-into-in conjunction with the Auth.oritts 1994 
bond ~ and replaced (amended and restated) the original indenture as amended and supplemented. 
The 1?96 bonds were issued pursuant to the Am.ended and Restated Indenture of Trust dated as of 
December 15, ·1994 (the "1994 Indenture") as amended and supplemented by a First Supplement to the 
Amen.4ed and Restated Inde~e Trust dated as of May 15, 1996. The 1999 bonds were issued 
Pw:suapt ~ the Amended and Restated Indenture of Trust dated as of December 15, 1994 as amended 

. and s1.plemented by a First Supplement to the Amended and Restated Indenture of Trust dated as of 
May l , 1996 and a Secand Supplement to the Am.ended and R{!Stated Jndentwe of Trust dated as of 
April \• 1999 {together the "Trust Inden~") between the Authority and First Union National. Bank as 
Truste, (the 1'rustee"). The.2003 .bonds were issued pursuant to the Trust Indenture as amended and 
supple~ed by a Third Supplement to the.Trost Indenture dated June 1. 2003 between 1he Authority 
and w,chovia _Bank, National Association, formerly First Union National Bank, as Trustee. Toe 2006 
b~ ~e issued pursuant. to the Trust Indenture as amended and. supplemented by a Fourth 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AlJTI(ORITY 

NOTES TO FINANCIAL STATEMENTS 

.JUNE 30, 2009 

(3) SPECIAL TAX REVENUE BONDS-Continued 

Supplement to the Amended and Restated Indenture of Trust between the Authority and Wachovia 
Ban1c, National Assooiation, as Trustee. The 2008A&B and 2009 bohds were issued pursuant to the 
Trost 1ndenttn-e as amended and supplemented by a Fifth Supplement t.o the Amended and Restated 
Indenture of Trust between the Authority and U.S Bank National Association. as successor Trustee. 
The Tnistee's responsibilities include ensuring that the proceeds of the PICA Tax (see Note 1) 
:received by it are used to ftmd the debt service payments (bond prin¢ipal and interest) required under 
the Trust Indenture, as amended. 

Each series of bonds issued by the Authority are limited obligations of the Authority and the 
principal, redemption premium, if auy, and interest thereon, are payable solely from a portion of the 
PICA Tax. 

To issue additional bonds, the Trust Indenture requires that the Authority's collection of PICA Taxes 
in any twelve consecutive months during the :fifteen-month period irmnediately preceding the dare of 
issuance of snch additional bonds equals at least 175% of the inaximum annual debt service 
requirement on the bonds outstanding after the issuance of the additional bonds. The PICA Taxes 
collected during the year ended June 30, 2-009 ($347,577,238) equaled approximately 514% of the 
maximum annnal debt service ($67,601,444} of the bonds oufBtanding at June 30, 2009 (the 
2008A&B and 2009 bonds). 

Total annual debt service requirement.s (annual principal or sinking fund requirements and interest 
payments) on the out.standing bonds at June ~O, 2009 are as follows: 

Fiscal Year Ending 

2010 
2011 
2012 
20.13 

• 2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 

Total Debt Service 
Requirements 

67,601,444 
63,933,394 
63,938,142 
63,904,605 
63,888,525 
63,864,975 
63,836,725 
63,822,850 
54,705,225 
45,971,725 
45,981,850 
36,587,850 •• 
36,586,500 
23,076,000 

Details as to the purpose of each of the respective series of bonds issued by the authority tbrough 
June 30, 2009, and as to bonds outstanding_ at that date follow. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCJAL STATEMENTS 

JONE 30, 2009 

(3) SP:¢CIAL TAXREV&NUE BONDS~ Continued 

A. ~eries of 1992 
I 

f.['he proceeds :from the sale of the Series of 1992 Bonds were used to (l) make grants to the Ci1;y 
pf fund the Fiscal Year 1991 General Fund cumulative deficit and the projected Fiscal Years 1992 
Fd 1993 General Fund deficits, (2) make grants to the City to pay the costs of certain emergency 
~pital projects to be 1U1dertaken by the City and other capital projects to increase productivity in 
the operation of Ci1y govemment, (3) make the required deposit to the Debt Service Reserve 
fund, (4) capitalize interest on a portion of the Series of 1992 Bonds through June 15, 1993, (5) 
~epay amounts previously advanced to the Authority by the Commonwealth to pay initial 
Qperating expenses of the Authorey, (6) fund a portion of the Authority's first fiscal year 
~ting budget. and {7) pay the costs of issuing the Series of 1992 Bonds. 
I . . . 

~eries of 1992 Bonds, initially scheduled to mature June 15, 2006, 2012 and 2022, were a<hance 
if!onded on September 14, 1993 through an irrevocable trust created 'by using a portion of the 
p,oceeds of the Series of 1993A Bonds. Series of 1992 Bonds, initially scheduled to mature June 
•~• 1996, 1997, 1998, 1999, 2000 and 2002 were advance refunded on_May 15, 1996 together 
V'(ith the Refunded 1994 Bonds (see Series of 1994 in this Note 3) through an irrevocable trust 
created by using the net proceeds of the Series of 1996 Bonds together with monies on deposit 
'titb the Trustee on aocount of the R.e~ded 1992 Bonds, monies on deposit with the Trustee on 
ai:count of the Refunded 1994 Bon$ and sums derived from certain forward purchase agreements 
~tered into with respect to the irrevocatile trust. The Refunded 1992 Bonds are no longer 
~d to be outstanding under the Trust Indenture. 

B. Sfries of 1993 
I 

~e proceeds from the sale of the Series of 1993 Bonds were used to (1) make g;rnnts to the City 
~ pay the costs ~r certain emergency capital projects (mcluding eapital improvements to the 
City•s Criminal Justice arid Correctional Facilities) to be undertaken by the City and other capital 
ptpjects to increase productivity in the Operation of City government. (2) make a grant to the City 
for refunding of .certain of the City's General Fund Obligation Bonds, (3) make the required 
d~it to the Debt Service Fund, and (4) to pay the costs of issuing the Series of 1993 Bonds . 
. I 

S~es of 1993 Bonds, initially scheduied to mature Jm1e 15, 1999 through 2009, 2015, 2016 and 
2023 were advance refunded on April 1, 1999 through an irrevocable trust created by using the 
ne,t proceeds of the Series of 1999 ·Bonds together vmh monies on deposit. with the Trustee on 
ac~unt of the Refunded 1993 bonds.' The Refimded 1993 Bonds are no longer deemed to be 
ou,tstanding under the Trust Indenture. 

' 

. i 
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PENNSRVANIAINTERGOVERNMENT.AL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

(3) SPECIAL TAX. REVJtNUE BONDs- Continued 

C. Series of 1993A 

The proceeds from the sale of the Series of 1993A Bonds were used to (1) provide for the 
advance refunding of a portion of the Authority's Special Tax Revenue Bonds Series of 1992, in 
the aggregate principal amount of $136;670,000. (2) make the required deposit to the Debt 
Service Fund, and (3) to pay the costs of issuing the Serles of J 993A Bonds: 

Series of 1993A Bonds, initially soheduled to mature June 15, 2004 through 2023 were currently 
refunded on June 16, 2003 using the net proceeds of the Series of 2003 Bonds .. The Refimded 
1993A Bonds are no longer deemed to be outstanding under the Trust Indenture. • 

D. Series of 1994 

The proceeds :from the sale of the Series of 1994 Bonds were used to (1) make grants to the City 
to pay the costs of certain emergency capital pi;ojects to be undertaken by the City and other 
capital projects t.o increase productivity in the operation of City Government, {2} make the 
required deposit to the Debt Service Reserve Flllld, and (3) pay the costs of issuing the Series of 
1994Bonds. 

Series of 1994 Bonds, initially scheduled to mature on and after Jmte 15, 1996, were advanoe 
refunded on May 15, 1996 together with the Re:fiui.ded 1992 Bonds (see Series of 1992 earlier in 
this Nore 3) through an irrevocable 1rust created by using tlu:: net proceeds of the Series of 1996 
Bonds together With monieR on deposit with the Trustee on accmmt of the Refunded 1994 Bonds, 
monies on deposit with the Tnistee on-accoWlt of the Refunded 1992 Bonds and sums deriv-ed 
:from certain forward purchase agreements entered into with respect to the irrevocable trust. The 
.Refunded .1994 Bonds are no longer deemed to be outstanding under the Trust Indenture. 

E. Series of 1996 

The proceeds from the sale of the Series of 1996 Bonds were used, together with monies available 
in certain of the. separate accounts established under the 1994 Indenture on acCOllllt of the 1992 
Bonds and the 1994 Bonds to (l) provide for the advance refunding of the Authority's Special 
Tax Revenue Bonds Series of 1992 outstanding as of May 15, .1996 and the Authority's Special 
Tax Revenue Bonds Series of 1994 out.standing as of May 15, 1996, (2) pay the premium for a 
Debt Service Reserve Fund Insurance Policy to satisfy the Debt Service Reserve Fwid 
Requirements in ,espeot of the Series of 1996 Bonds, and (3) pay the costs of issuing the Series of 
1996Bonds. 

Series of 1996 Bon~ initially scheduled to mature on and after June 15, 2006, were reftmded on 
June 15_, 2006 using the net proceeds of the Serles of 2006 Bonds. The Refunded 1996 Bonds are 
~o longer deemed to be ontstandmg under the Trust Indenture. 

lS 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AlJTHOlUTY 

NOTES TO FINANCIAL STATEMENTS 

JONE 30, 2009 

(3) SP.CIAL TAX REVENlJE BONDS - Con.tinned 

F. !Series of1999 

l~nie' net proceeds from the sale of the Series of 1999 Bonds were used, together with other monies 
vailable in the Debt Service Fund of the 1993 bonds, to (1) provide for the advance refunding of 

oftlw Authority's Special Tax Revenue Bonds Series of 1993 outsmndi:ttg as of April l, 1999 
pmd maturing J~_e 15 of the years 1999 through 2009, 2015, 2016 and 2023, (the •'Refunded 
~993 Bondsj, (2) pay the premium for a Debt Service Reserve Fund Insurance Policy to help 
Ftisfy the Debt Service Reserve Reqni.rements in respect of the 1993A, 1996 and 1999 bonds 
()utstanding under the Indenture, equally and _ratably, as per the amended provisions of the Trust 

denture with respect to. "Deb~ Service ~erve Requirements," and (3) pay the costs of issuing 
eries of 1999 Bonds. 

. 

s of 1999 Bonds, initially scheduled to mature on and after June 15, 2009, were advance 
ded on June 15, 2009 using the net proceeds of the Series of 2009 Bonds. The refunded 

~999 Bonds ate no longer deemed to be oufsfanding under the Trust Indenture .. 
I 

G. ~eries of 2003 

,the net proceeds from the sale of the :series of 2003 Bonds were used to {l) provide for the 
oµrrent refunding of all of the Authority's Special Tax Revenue Bonds Seri~ of 1993A 
o~g as of June 16, 2003 and maturing June 15 of the years 2004 through 20~. and (2) pay 
t:Jiie costs of issuing the Series of 2003 Bonds. 

' . 
i 

Sf!ries of 2003 Bonds. initially scheduled to mature on and after June 1 S, 2022, were advance 
• funded on May 15, 2008 together with the refunded 2006 Bonds (see Series of2006 in this Note 
using the net proceeds of the Series of 2008A Bonds together with monies on deposit with the 

tee on account of the Series of 2003 Bonds, The refunded 2003 Bonds are no. longer deemed 
be outstanding tmder the Trust Indenture. 

• I 
I 

B. Sfk~ of2006 

T~ net proceeds from the sale of the .Series of 2006 Bonds were used to J)rovide for the current 
Jfe 7, 2006 and maturing June 15 of the years 2007 through 2020. 

I 

Sdries of 2006 Bonds, initi~y scheduled to. mature on and after June 15, 2023, were advance 
~funded on May ts. 2008 ·together with the refunded 2003 Bo~ds (see Series of 2003 earlier in 
tb.fs Note 3) using the net proceeds of the Series of 2008B Bonds together with monies on deposit 

: ~th the Trustee on acoount of the Series of2006 Bonds. The refunded 200~ Bonds are no longer 
depned t.o be outstanding under the Trust Indenture. • • . 

'1 

I 

. I 
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PENNSYLV ANIAlNTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

(3) SPECLU, l'AX REVENUE BONDS- Continued 

L Series of 2008A&B 

The net proceeds ·from the sale of the Serles of 2008A Bonds, mgether with other available funds, 
were used to (1) provide for the eumnt refunding of all of the Authority's Special Tax Revenue 
Bonds Series of 2003 outstanding as of May 15, 2008, and (2) to pay the costs of obtaining credit 
enhancement fur and the costs of issuing the 2008A Bonds. The net proceeds from the sate C?f the 
Series of 2008B Bonds, together with other available funds, were used to (l} provide for the current 
refu.ndmg of al[ of the Authority's Special Tax Revenue Bonds Serles of 2006 outstanding as of May 
15, 2008, and (2) to pay the costs ·of obtaining credit enhancement for and the costs of issuing the 
2008B Bonds. 

The details of Series of 2008A&B Bonds outstruiding at June 30, 2009 are as follows: 

Interest Rate 

S.00-5.52 
5.00-5.52 
S.00-5.52 
5.00-5.52 
5.00-5.52 

• 5.00-5.52 
5.00-5.52 
5.00-5.52 
5.00-5.52 
5.00-5.52" 
5.00-5,52 
5.00-5.52 
S.00-5.52 

Maturing 
June 15 

2010 
2011 
2oi2 
2013 
2014 
2015 
2016 
2017. 
201s· 
2019 

• 2020 
2021 
·2022 

17 

2008A 
Am0tmt 

7,165,000 
7,525,000 
7,900,000 
8,295,000 
8,710,000 
9,145,900 
9,600,000 

10>080,000 
10,585,000 
11,120,000 
11,670,000 
IZ255,000 
12,.865,000 

$ 126,915,000 

2008B 
Amomrt 

5,200,000 
5,475,000 
5,800,000 
6,100,000 
6.450,000 
6,800,000 
7,175,000 
7,575,000 
8,000,000 
8,425,000 
8,900,000 

$ 75,90Q,000 

______ , _____ ...:..___ ______________ ~_ 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

(3) SPECifU, TAX REVENUE BONDS- Continued 
I 

I. Con~nued Series of 2008A&B 

The fo~owing table shows the ~ual principal or sinking fund requirements, interest payments and 
the to~ ~ebt service requirements for the Series of 2008A&B Bonds outstanding at June 30, 2009: 

I •• 

II . Principal or 
i Fiscal Year Sinking 
\ Ending Fund Requirements 

2010 12,365,000 
2011 13,000,000 
2012 13,700,000 
2013 14,395,0~ 
2014 15,160,000 
2015 15,945,000 
2016 16,775,000 
2017 17,655,000 
2018 • 18,585,000 
2019 19,545,000 
2020 20,570,000 
2021 12,255,000 
2022 12,865,000 

I 

Interest 

10,533,669 
9,889,419 
9,212,042 
8,492,255 
7,734,375 
6,944,125 
6,112,875 
5;238,250 
4,317,625 
3,348,375 
2,329,000 
1,256,000 

643,250 

Total Debt 
Service 

Requirements 

22,898,669 
22,889,419 
22,912,042 
22,887,255 
22,894,375 
22,889,125 
22,887,875 
22,893,250 
22,902,625 
22,893,375 
22,899,000 
13,511,000 
13,508,250 

The *erest rate related to the 2008A&B Bonds is based on the payments d~e by the Authority 
under lfue swap agreement, not the floating rate of interest on the 2008A&B bonds. The Authority 
wiJl h~ve an additional interest obligation relating to the 2008A&B Bonds if the floating rate of 
in{ere¥ receivable under the swap agreement is less than the interest rate on the 2008A&B Bonds. 
(See l',Jote 3L.) • I . . . . . . 

J. Se~ies of 2009 
I, 

Then~ proceeds from the sale of the Series of 2009 Bonds, were used to (1) provide for the current 
refunding of all of the Authority's Special Tax Revenue Bonds Series of 1999 outstmding as of 
May 1ls, 2009, and (2) to pay the costs of obtaining credit enhancement for and _the costs of issuing 
the 2099 Bonds. The proceeds of these bonds were used to refund the remaining portion of the 1999 
Series I ma~g through 2023· m the totai amount of $326,865,000. The cas~flows required by the 
new b~i;tds is $36.2 million more than the cash flow required by the refunded° bonds. The economic 
-loss ollt the _refunding· (the adjusted present value of these increased cash flows), as determined by 
the bo~d underwriters, was $28.1 million." • 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

(3) SPECIAL TAX Rli:VENUE BONDS- Continued . . 

J. Series of 2009 

The deatiI.s of Series of2009 B~ outstanding at June 30. 2009 are as follows: 

Maturing 
Interest Rate June IS Amount 

2.00 2oio $ 27,940,000 
250 2011 765,000 
5.00 2011 24,075,000 
3.00 2012 925,000 
s.oo 2012 25,120,000 
3.00 2013 890,000 
5.00 2013 26,430,000 
4.00 2014 4,395,000 
5.00 2014 24,250,000 
4.oo· 2015 375,000 
5.00 2015 29,640,000 
S.00 2016 31,485,000 
5.00 2017 ~3,040,000 
4.00 2018 900,000 
5.00 2018 24.665>000 
5.00 2019 . 18,110,000 

$354z925,000 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

(3) SP~ TAX REVENUE BONDS- Continued 
I 

Jt,' Continued Series of 2009 

following table shows the annual principal or sinking fund requirements, interest payments and 
e total debt service requirements for the Series of 2009 Bonds outstanding at June 30, 2009: 

Fiscal Year 
Ending 

2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 

Principal or Sinking 
Fund Requirements 

$27,940,000 
24,840,000 
26,045,000 
27,320,000 
28,645,000 
30,015,000 
31,485,000 
33,040,000 
25,565,-000 

• 18,110,-000 
19,020,-000 
19,965,000 
20,945,000 
21,990,000 

K. Serles of 1993~ 1996 and 1999 Swaptions 

9bjectiye of the swaptions 
i 

Interest 

$16,762,775 
16,203,975 
14,981,100 
13,697,350 
12,.349,150 
10,960,850 
9,463,850 
7,889,600 
6,237,600 
4,968,350 
4,062.850 
3,111,850 
2,133,250 
1,086,000 

Total Debt 
Service 

Requirements. 

$44,702,775 
41,043,975 
41,026,100 
41,017.,:350 
40,994,150 
40,975,850 
40.948,850 
40,929,600 
31,802,600 
23,078,350 
23,082,850 
23,076,850 
23,078,250 
23,076,000 

_:paring the fiscal year ended J1me 30~ 2002, the Authority entered into three swaption agreements 
fith JPMorgan Chase as the counteiparty that provided the Authority up-front premimn pa)'lllent$ 

• ~-g $26,235,000 ($10,720,000 for the 1993A issuance, $5,815,000 for the 1996 issuance and . 
9,700,000 for the 1999 issuance). These swaption agreements were emered into in order to 

. t a synthetic refi.m.ding of the Authority's J 993A, 1996, and 1999 bond issuances at some 
point in the future (generally, the first call date fqr each bond issuance). The premium payments, 

• thich were recorded as deferred revenue in fiscal year 2002, rt;presented the risk-adjusted. 
J?resen1 value savings of a refunding at the specified call date without issuing refunding bonds at 
~ time the swaption agreements were executed. The swaptions gave the counterparty the option 
tp require the Authority enter into pay-fixed. receive-variable interest rate swaps. If the options 
.\¥ere exercised, the Authority would then expeot to issue variable-rate refunding bonds. {See 
Note 3L below related to the ex:ercising·of the 1993A and 1996 swaptions and tennination of the 
1999 swaption}. 

20 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FiNAN:CIAL STATEMENTS 

JONE 30, 2089 

(3) SPECIAL TAX REVENUE BONDS - Continued 

I 
! 
!_ .... •.•·····-···•-·---

.K. Series of 1993A, 1996 and 1999 Swaptipns - Continued 

Tum§ 

The premium payments were based on a notional amooot r~enting the outstanding bonds for 
each issuance, and at the time any of the related swap agreements are to take effect the notional 
amounts will represent the outstanrung bonds at that time. The counteq,arty has the option to 
exercise the agreements at the first call date of each related bond issuance and the related swap 
will commence on that same date. The fixed swap rates (ranging from approximately 5.0 -5.5%) 
were set at rates that, when added to an assumption for remarketing and liquidity costs, would 
approximate the coupons of the "refunded" bonds. The swap's variable payment would be a 
predetermined percentage (ranging from 62% - 67%) of the London Interbank Offered Rate 
("LIBOR'j. Both the Authority and the counteJparty had the ability to terminate the swaptions, 
with monetary consequences. before the interest rate swaps were set to begin. 

L. Series of 2003 , 2006 and 1999 Swap Agreement and Basis Cap Agreements 

In June 2003 and June 2006, the counteip!lrty exercised its options under the 1993A and 1996 
swaption agreements, respectively, coru::nrreotly with the Authority's Series 2003 and 2006 
Refimding Bond issuances (see Note 30 and 3H). The $10,700,000 premium received (1993A) 
was recognized as swaption premium revenue in the general fund du.ring the fiscal year ended 
June 30, W03. The $5,815,000 (1996) premium was recognized as swaption premium revenue in 
the general fund during the fiscal YtW ended June 30, 2006. At June 30, 2009, the swaption 
premiums continue lo be reflected as deferred revenue in the • govemmeot-wide financial 
statements, net of amortization over the life of the related swap Agreements. 

In June 2009, concurrent with the Authority's Series 2009 Refunding Bond issuance, the 
$9,700,000 (1999) swap agreement was terminated. As such, the revenue from this premium. 
previously deferred. was recogni2ed as income·in both the statements of activities and revenues, 
expenditures and changes in fund balance. In conne<:tion with the termination of this agreemmt, 
PICA paid a termination fee to a counterparty of $52,750,000, which is included in investment 
expenses. 
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. .PENNSYLVANIA INTER~VRRNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STAU:MENTS 

JUNE 30, 2009 

I 

(3) S~EcrAL TAX REVENUE BONDS - Continued 

L.i Series of 2003 , 2006 and 1999 Swap· Aereement and Basis Cap Agreements 
I - eontmued . • 
' 

i Tenns and obie~ 

The Series of 2003 and 2006 bonds and the related smip agreements mature on Juru, 15, 2022 and 
June 15, 2020, respectively. The swap's initial notional amounts of $163,185.000 and 
$89,960,000 match the related 1993A and 1996 bonds that were currently refunded on June 16~ 

. 2003 and June 6, 2006 _and the notional amount declines each year to match the original maturity 
• I schedule of the 1993A and 1996 refunded bonds. The swaps were enrered into at the same time the 
. • i refunding bonds were issued, during June 2003 and 2006. Under the swap agreements, the 

I 

Authority pays the counteiparty a fixed payment of approximately 5% and receives a variable 
payment computed as 67% of the one-month LIBOR. Con'VeTSely, the variable rate bonds are 

l based on the Bond Market Association Municipal Swap Index {''BMA ;. 
! 

IIn June 2003 and 2004, the Authority also entered into basis cap transactions with the counterparty 
las follows: 

~003 Basis Cap 
I 

~g July 15, 2003, the counterparty pays the Authority a fixed rat.e eacll month of .40% per 

E the Authority will pay to the counterparty a variable rate based on the greater of (a) the 
of the BMA for the month divided by the one-month LIDO}{, less 70%, multiplied by the 

nth LIB0R. times the notional amount times the day count fuwtion or (b) zero. The 
ona1 amount and term of this agreement equals the notional amount and tenn of the interest rate 

$wap not.ed above. The objective of the basis cap is to minimize the basis risk as discussed below. 
I • 

~999 Basis Cai! 
I . 
~ July 15, 2009, the counterparty pa.ys the Authority a fixed rate each month of .46% per 
year and the Authority will pay to the counterparty a variable rate based on the ~ of (a) the 
~verage of the BMA for the month divided by the one-month LIB0R, less 70%, multiplied by the 
~-month LIB0R, times the notional amount times the day count fraction or (b) zero. The 

. ~otional amount and term-of this agreement equals the notional amount and tenn of the interest rate 
~ noted above. The objective of the-basis cap is to minimize the basis risk as discussed below . 

• I • . 
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PENNSYLVANIA INTER.GOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STA'JEMENTS 

JUNE 30, 2009 

(3) SPECIAL TAX REVENUE BONDS - Continued 

L. Series of 2003, 2006 and 1999 Swap Agreement and Basis Cap Agreements - Continued 

FairV~ 

At, June 30, 2009, The swap and basis cap agreements had fi1ir values as follows: 

Instnnnegc 
2003 Swap Agreement 
2003 Basis Cap 
2006 Swap Agreement 
1999 Basis Cap 

Fair Value 
($22.587,721) 

(2,774,708) 
(14,562,023) 
(5,316,475) 

The swap and basis cap negative :fair values may be countered by a reduction in total interest 
payments required by the variable rate bonds, creating a lower synthetic interest ram. Because the 
coupons on dw variable .rate bonds· adjust to changing interest rates, the bonds do not haw a 
~ponding fair value ·mcrease. • 

C~Risk 

As of June 301 2009, the A~thority was not e-xposed to credit risk because the swap had a negative 
&ir value. However, should interest rates change and the :fuir value of the swap become positive, 
the Authority would be exposed to credit risk in the amount of the swap's fair value. The 
oounterparty was rated '0AA" by Standard & Poor's anµ "Aaa" by Moody's Investors Service as of 
June 30, 2009. To miti~ thf: potmtial for credit risk, if the count.erparty's credit quality fulls 

• below "A-~' or "A3", respectively, the fair value of the swap will be fully collateralized by the 
COUDterparty within is days of it having ceased to have sum minimum ratings. The collateral 
would be posed with a third party custodian. 

BasisR,isk 

As noted above, the swap exposes the A•rity to basis risk should the relationship between 
. µHOR ~d BMA (lOJIVel'ge, _clumging t1)e synthetic rate on the bonds. If a change OCCUl'S tbat 
. results in the rates moving to converge," 1he expected cost savings may not be realized. At 

Jut1e 30, 2009, the 67% of LIDOR rate was approximately .21% and the SIFMA rate was 
ai>Proximately .45%. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORlTY 

NOTES TO FINANCIAL STATEMENTS 

JlJNE 30t 2009 

(3) S]fECIAL TAX REVENUE BONDS - Continued 
I 

L~ Series of 2003, 2006 and 1999 Swap Agreement and Basis Cap Agreement- Continued 

Termination Risk 

The derivative contract for ~ swap and the basis cap uses the International Swap Dealers • 
Association Master Agreement. which includes standard termination events, such as failure to pay 
and bankruptcy. The Schedule to the Master Agreement includes an "additional termination 
events" secµon. Under each of the transactions the Authority has the right at its option to 
terminate the related interest rate swap or basis cap and any such termination will result in a 
termination payment calcu1ated under the Master Agreement either owing by the .Authority to the 
countetparty or owing by the counterparty to the Authority. Additionally, the swap may be 

, terminat.ed by the Authority if the countel'p~•s credit falls below "A-!' as issued by Standard & 
i ~oor's or "A3'' by Moody's Investors $ervice and collateral is not posted within 15 days of it 

having ceased to have such :minimum ratings. The Authority or the counterparty may terminate 
the swap if the other party :fails to perfonn under the terms of the contract. If the swap is 
terminated, the variable rate bonds would no longer carry a synthetic interest rate. Also, if at the 

i time of tennination the swap has a negative fair value, the Authority would be liable to the 
\ coanterparty for a payment equal to the swap•s :lair value. 
' 

(4) F'OltWARD DELIVERY AGREEMENT 

Q~ 
: 

On ~une 6, 2000, the Authority ent:ered into a debt service reserve forward delivery agreement which 

! on August 1, 2003, whereby the Authority received a premium of $4,450,000 on December I, 
for the debt service reserve fund in exchange for the filtnre ea.mings from the debt service reserve • 

1 

investments. The premium amount was deferred and is bemg recognized as revenue over the 
rem~ining life oftheagteememorthroughJune 15. 2010. 

~ 
I u;~ .. ~ agreement, the Authority is pranteed a fued interest rate on the debt service reserve 

in~ of 4.79%. 
I 
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PENNSYLVANIA OOERGOVERNMENTAL COOPERA'l'ION AurHOlUTY 

NOTES TO FINANCIAL STATEMENTS 

JlJNE 30, 2009 

(4) FORWARD DELIVERY AGREEMENT~ Continued 

Interest rate risk 

Under this agreement. the Authority has agreed upon a rate of return equal to 4.79% in order to 
minimize the risks resulting :from fluctuations in interest. rates; however. the Authority has also 
forgone the possibility of receiving greater returns should the intereSt rates rise above 4. 79%. 

Tennination risk 

Either party to the ~ent may terminate the agreement if the other party fails to perfonn under the 
terms oftbe contract. Depending on prevailing interest rates at the time of the termination the amount 

owed by the Authority could be substantial • 

Rollover risk, 

The Authority is exposed to rollover risk on this agreement as this agreement matures or may be 
terminated p~ior to the maturity of the associated debt. When this agreement terminates, the 
Authority may not realize the nrte of interest offered by this agreement 

(S) D.EFIN.tD BENEFIT PENSION PLAN 

Plan description 

The Authority covers all full-time employees. in the State Empl())'ees' Retirement System (the 
"System") which was established as of June 27, 1923, under the provisions of Public Law 858, No. 
33 1. The System is the administrator of a cost-sharing, multiple-employer defined benefit retirement 
system established by the Commonwealth to provide pension benefits for employees of state 

government and certain independent agencies. 

Toe System is a component Wlit of the Commonwealth and is included in the Commonwealth's 
financial report as a pension trust fund. The System also issues a publicly available financial report 
~t includes financial sta~ents and required supplementary information. That report may be 
obtained by writing to -commonwealth of Pennsylvania, State Employees' Retirement Board, 30 

North Third Street, P.O. Box 1147, Harrisburg, Pennsylvania I 7108. 
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PENNSYLV ANJA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30~ 2009 

(5) DEFINED BENEFIT PENSION PLAN- Continued 
i 

Plav Deseri,ptions - Continued 
' 

~em provides retirement. death and disability benefits. Retirement benefits vest after five 
f credited service. Employees who retire with three years of service at age 60, or with 35 years 

o ce if under age 60, are entitled to a normal annual retirement benefit. Members of the General 
A bly and certain employees classified in hazardous duty positions can retire with full benefits at 

• ag:E50, with at least three years of service. The general annual benefit is 2% of the member's highest 
thr year annual average salary times years of service times class of service mutiplier. The 
A rity's total and annual covered payroll for the year ended June 30, 2009 was $515,068. 

I 

ConJributions recm,ired 
I 

eoJpred employees are required to contnbute to the System at a rate of 6.25% of their gross pay. The 
continbutions are recorded in an individually identified account which is also credited with interest, 
calc~~ quarterly to yield 4% per annum, as mandated by statute. Accumulated employee 
con¥butions and credited interest vest immediately and are returned to the employee upon 
ten:nination of service if the employee is not eligible for other benefits. 

pnJn:pating agency contn'butions are also mandat«t by statute and are based upon an actuarially 
~~ed. percentage of gross pay that is necessary to provide the System with assets sufficient to 
meet the benefits to be paid to System participants. 

I 

TheiAuthority did not and was not required to contribute to the System for the years ended June 30, 
2ooi through 2009. 

Accbrdmg to the retirement code, all obligations of the System wi1l be assumed by the 
Corrlroonwealth should the System terminate. 

i 

(6) L~E COMMITMENT 
I 

The)Authority is obligated under an operating lease for office space, expiring December 31, 2019. 
Th~ lfollo~ is a schedule of future minimmn lease payments: 

Fiscal Year 
Ending Jwe 30 Amount 

2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 

$ 99.056 
102.020 
105,086 
108,230 
lll,486 
114,832 
118,272 
121.818 
125,472 
211014 

$1,027,286 

Ren$} expense for the year ended June 30, 2009 was $89,992. 
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• PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

BUDGETARY COMPARISON SCHEDULE 

GENERAL FUND- OPER,ATIONS . . 
YEAR ENDED JUNE 30, 1009 

I 

Interest imd ~rt term investment eamings 
I 

! . . 

Expen~- administration 
Personnel salaries and benefits 
Professi services: 

Legal • ·· 
Audit ! 

Consultiqgtresearch 
In~ services 
Trustee : 
Miscel]aqeous 

Rent i 

Computer lftware and minor hardware Office supp ies 
Telephone 
Subscriptio and reference services 
Postage and,express • 
Dues and prj' fessional education 
Travel 
General and I administrative 
Miscelianeoµs • 

I 

Capital outl~ys - furniture. fixtures and equipment . 
Additional ~versight duties 

Total expendibes 
I 

Excess of .ditures over revenues 

Other ~g sources: 
Transfers, for PICA draw for operations 

Ex~ess of revfnues and other .financing sources 
overexpen~ 

' 
FUND B➔CE. JULY 1, 2008 

FUND BAL.Af"Trn, JUNE 30, 2009 . 

Budget 
(Original 

and Final) 

$ 150,000 

904,500 

50,000 
90,000 
40,000 
6,000 

85,000 
40,000 

100,000 
20,000 
6,S00 

15,000 
7,500 
6,000 
3,000 
7,500 

12,000 
2.500 

1,395,500 

20,000 
300!000 

1,715,500 

(1,565,500) 

1.565.500 

.17,110.848 

$17,110,848 
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Actnal 

$ 60.768 

645,312 

99,017 
56,000 
5,200 

10,262 
8,789 

89,992 
2,678 
3,957 

12,476 
5,705 
3,710 

675 
5.13 

5,727 
39,309 

989,321 

38,758 

1202~079 

(967,311) 

1,565.500 

598,189 

17,110,848 

. $17,7091037 

Over 
(Under) 
Budget 

$ (89,232) 

(259,188) 

49,017 
(34,000) 
(34,800) 

(6.000) 
(74,738) 
(31,212) 
(10,009) 
(17,322) 
(2,543) 
(2,524) 
(1,795) 
(2,290) 
(2,325} 
(6,987) 
(6,273} 
36,809 

(406,179) 

18,758 
(300,000) 

{687,421) 

598,189 

(598,189) 

$ 598,189 

I 
j 

I. 

t 
I 
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PENNSYLv ANIA INTERGOVERNMENTAL COOPERATION AUl'.HOIUTY 

GENERAL FUND 

SUPPLEMENTALSCREDULE OF CASH ACTIVITY 

YEAR ENDED JONE 30, 2009 

Revenues collected - interest 
Other :financing sources - operating transfers in ft-om 
interest eamings on debt service.funds • 

Total cash receipts 

Cash disbUISelttents: 
Expenditures paid - adminis~tion 

Excess cash receipts ova: cash disbursements 

CASH, CASH EQUIVALENTS AND SHORT TERM 
INVESTMENTS BEOINNJNG OF YEAR 

CA.SH. CASH EQUIVALENTS :AND SHORT TERM 
1NVBS~ END OFY.BAR 

29 

.---------···· .... ·••·••····· ....................... . 

$ 1,344,432 

1,586,330 

2.930,762 

972,700 

1,958,062 

43,248,382 

$45)06,444 



I PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHOIUTY 

SPECIAL REVENUE FUND 

SUPPLEMENTAL SCHEDULE OF'CASH ACTMTY 

YEAR. ENDED JUNE 30, 2009 

ea: r~: e:~ollected: 
PIC Tax~ 

est 

To~ cash receipts 
I 

Cash dish~ts;. . 
E,cpenditures paid - grants to the City of Philadelphia 
oi:&;r &ancing uses - operating transfers out for debt service requirements 
lnvestnlent expenses 

I 

Totd cash disbursements 
i 

Excess c+ receipts over cash_disbursements 
I 

CASH, c..-,.sa EQUIVALENTS AND SHORT TERM 
lNVES'J.1MENTS BEGINN™G OF YEAR 

CASH, C4-SH EQUIVALENTS AND SHORT TERM 
INVESTfMENTS END OF YEAR 

30 

$347,577,238 
188.995 

347,766,232 

276,809,819 
70,906,601 

49,812 

347,766).33 



APPENDIXB 
Certain Information Concerning the City of Philadelphia 



THE GOVERNMENT OF THE CITY OF PHILADELPlllA 

General 

The ~ity was incorporated in 1789 by an Act of the General Assembly of the Commonwealth of 
Pennsylvani, (the "Commonwealth") (predecessors of the City under charters granted by William Penn in 
his capacity 1as proprietor of the colony of Pennsylvania may date to as early as 1684). In 1854, the 
General Assfmbly, by an act commonly referred to as the Consolidation Act, made the City's boundaries 
coterminous i with the boundaries of Philadelphia County (the same boundaries that exist today) (the 
"County"), 4bolished all governments within these boundaries other than the City and the County and 
consolidated! the legislative functions of the City and the County. Article 9, Section 13 of the 
Pennsylvani, Constitution abolished all county offices in the City and provides that the City performs all 
functions of pounty government and that laws applicable to counties apply to the City. 

I 

Sincb 1952, the City has been governed under a Home Rule Charter authorized by the General 
Assembly (Eirst Class City Home Rule Act, Act of April 21, 1949, P.L. 665, Section 17) and adopted by 
the voters of the City. The Home Rule Charter, as amended and supplemented to this date, provides, 
among othe~ things, for the election, organization, powers and duties of the legislative branch (the "City 
Council"); ~e election, organization, powers and duties of the executive and administrative branch; and 
the basic ru~es governing the City's fiscal and budgetary matters, contracts, procurement, property and 
records. ~e Home Rule Charter, as amended, now also provides for the governance of The School 
District of PMadelphia (the "School District") as a home rule school district. Certain other constitutional 
provisions ~d Commonwealth statutes continue to govern various aspects of the City's affairs, 
notwithstanqing the broad grant of powers of local self-government in relation to municipal functions set 
forth in the ~irst Class City Home Rule Act. 

I 

Und~r the Home Rule Charter, as currently in effect, there are two principal governmental entities 
in Philadelp~a: (1) the City, which performs ordinary municipal functions as well as traditional county 
functions; apd (2) the School District, which has boundaries coterminous with the City and has 
responsibilitf for all public primary and secondary education. 

I 

The lcourt system in Philadelphia, consisting of Common Pleas, Municipal and Traffic Courts, is 
part of the i Commonwealth of Pennsylvania judicial system. Although judges are paid by the 
Commonwe,lth, most other court costs are paid by the City, with partial reimbursement from the 
Commonweflth. 

GovernmeJ Services 
I 

! 

Mu,·cipal services provided by the City include: police and fire protection; health care; certain 
welfare pro ams; construction and maintenance of local streets, highways, and bridges; trash collection, 
disposal an recycling; provision for recreational programs and facilities; maintenance and operation of 
the water ~nd wastewater systems (the "Water and Wastewater Systems"); the acquisition and 
maintenance! of City real and personal property, including vehicles; maintenance of building codes and 
regulation of licenses and permits; maintenance of records; collection of taxes and revenues; purchase of 
supplies an~ equipment; construction and maintenance of airport facilities; and maintenance of a prison 
system. Th~ City owns the assets that comprise the Philadelphia Gas Works ("PGW" or the "Gas 
Works"). P<!iW serves residential, commercial, and industrial customers in the City. PGW is operated by 
Philadelphiaj Facilities Management Corporation ("PFMC"), a non-profit corporation specifically 
organized t°l'nanage and operate the PGW for the benefit of the City, 



Local Government Agencies 

There are a number of significant governmental authorities and quasi-governmental non-profit 
corporations that also provide services within the City. 

The Southeastern Pennsylvania Transportation Authority ("SEPTA"), which is supported by 
transit revenues and Federal, Commonwealth, and local funds, is responsible for developing and operating 
a comprehensive and coordinated public transportation system in the southeastern Pennsylvania region. 

The Philadelphia Parking Authority is responsible for the construction and operation of parking 
facilities in the City and at the Philadelphia International Airport and, by contract with the City, for 
enforcement of on-street parking regulations. 

The Philadelphia Municipal Authority (formerly The Equipment Leasing Authority of 
Philadelphia) ("PMA") was originally established for the purpose of buying equipment and vehicles to be 
leased to the City. PMA's powers have been expanded to include, without limitation, the construction 
and leasing of municipal solid waste disposal facilities, correctional facilities, and other municipal 
buildings. 

The Redevelopment Authority of the City of Philadelphia (the "Redevelopment Authority") and 
the Philadelphia Housing Authority develop and/or administer low and moderate income rental units and 
housing in the City. The Redevelopment Authority, supported by Federal funds through the City's 
Community Development Block Grant Fund and by Commonwealth and local funds, is responsible for 
the redevelopment of the City's blighted areas. 

The Hospitals and Higher Education Facilities Authority of Philadelphia (the "Hospitals 
Authority") assists non-profit hospitals by financing hospital construction projects. The City does not 
own or operate any hospitals. The powers of the Hospitals Authority have been expanded to permit the 
financing of construction of buildings and facilities for certain colleges and universities and other health 
care facilities and nursing homes. 

The Philadelphia Industrial Development Corporation ("PIDC") and its affiliate, the Philadelphia 
Authority for Industrial Development ("PAID"), coordinate the City's efforts to maintain an attractive 
business environment and to attract new businesses to the City and retain existing ones. 

The Pennsylvania Convention Center Authority (the "Convention Center Authority") constructed 
and maintains, manages, and operates the Pennsylvania Convention Center, which opened on June 25, 
1993. The Convention Center Authority is currently undertaking an expansion of the Pennsylvania 
Convention Center as further described in the forepart of this Official Statement. 

School District 

The School District was established by the Educational Supplement to the City's Home Rule 
Charter to provide free public education to the City's residents. Under the Home Rule Charter, its board 
is appointed by the Mayor and must submit a lump sum statement of expenditures to the City annually. 
Such statement is used by City Council in making its determination to authorize the levy of taxes on 
behalf of the School District. Certain financial information regarding the School District is included in 
the City's Comprehensive Annual Financial Report. It has no independent taxing powers and may levy 
only the taxes authorized on its behalf by the City and the Commonwealth. Under the Home Rule 
Charter, the School District is managed by a nine-member Board of Education appointed by the Mayor 
from a list supplied by an Educational Nominating Panel that is chosen by the Mayor. In some matters, 
including the incurrence of short-term and long-term debt, both the City and the School District are 
governed primarily by the laws of the Commonwealth. The School District is a separate political 
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subdivision ~f the Commonwealth and the City has no property interest in or claim on any revenues or 
property of the School District. 

I 

The ~chool District was declared distressed by the Secretary of Education of the Commonwealth 
pursuant to r.ection 69l(c) of the Public School Code of 1949, as amended (the "School Code"), effecti.ve 
December 2 , 2001. During a period of distress under Section 691(c) of the School Code, all of the 
powers and duties of the Board of Education granted under the School Code or any other law are 
suspended ~d all of such powers and duties are vested in the School Reform Commission (the "School 
Reform Corp.mission") provided for under the School Code. The School Reform Commission is 
responsible for the operation, management and educational program of the School District during such 
period. It ir also responsible for financial matters related to the School District. The School Code 
provides thalthe members of the Board of Education continue to serve during the time the School District 
is governed by the School Reform Commission, and that the establishment of the School Reform 
Commission shall not interfere with the regular selection of the members of the Board of Education. 
During the t nure of the School Reform Commission, the Board of Education will perform those duties 
delegated to ~t by the School Reform Commission. As of the date hereof, the School Reform Commission 
has not dele~ated any duties to the Board. 

i 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
I 

General 

The I Pennsylvania Intergovernmental Cooperation Authority ("PICA") was created on June 5, 
1991 by the !Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class (the 
"PICA Act"). PICA was established to provide financial assistance to cities of the first class. The City is 
the only cit~ of the first class in the Commonwealth. The PICA Act provides that, upon request by the 
City to PICA for financial assistance and for so long as any bonds issued by PICA remain outstanding, 
PICA shall ~ave certain financial and oversight functions. Under the PICA Act, PICA no longer has the 
authority to ~ssue bonds for new money purposes, but may refund bonds previously issued by it. PICA 
has the pow1r, in its oversight capacity, to exercise certain advisory and review procedures with respect to 
the City's fi~ancial affairs, including the power to review and approve five-year financial plans prepared 
at least anntjally by the City, and to certify non-compliance by the City with the then-existing five-year 
plan adopte4 by the City pursuant to the PICA Act. PICA is also required to certify non-compliance if, 
among othet things, no approved five-year plan is in place; and PICA is required to certify non
compliance ~ith an approved five-year plan if the City has failed to file mandatory revisions to an 
approved fi✓e-year plan. Under the PICA Act, any such certification of non-compliance would require 
the Secre~· of the Budget of the Commonwealth to withhold payments due to the City from the 
Commonwe. th or any of its agencies (including, with certain exceptions, all grants, loans, entitlements 
and paymen of the portion of the PICA Tax, hereinafter described, otherwise payable to the City). See 
"Source of ayment of PICA Bonds" below. 

On June 16, 1992, PICA, at the request of the City, issued $474,555,000 Special Tax Revenue 
Bonds (City I of Philadelphia Funding Program), Series of 1992 (the "1992 PICA Bonds"). The proceeds 
of the 1992 !PICA Bonds were used (i) to make grants to the City to fund the Fiscal Year 1991 General 
Fund cumul~tive deficit ($153.5 million) and the then-projected Fiscal Year 1992 General Fund deficit 
($71.4 milli~n); (ii) to make grants to the City to pay the costs of certain capital projects to be undertaken 
by the Cityj and (iii) to make a grant to the City to provide it with financial assistance to enhance 
productivity I in the operation of City government. It had been anticipated that the proceeds of the 1992 
PICA Bond~ would also be used to fund the City's projected Fiscal Year 1993 General Fund deficit; 
however, b¢ause no deficit occurred, a grant from PICA for this purpose was not required. These 
proceeds, iq the amount equal to $23.5 million, were instead used to provide funds for other City 
purposes. 
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On July 29, 1993, PICA, at the request of the City, issued $643,430,000 Special Tax Revenue 
Bonds (City of Philadelphia Funding Program), Series of 1993 (the "1993 PICA Bonds"), the proceeds of 
which were used to make grants to the City to pay the costs of certain capital projects to be undertaken by 
the City and to make a grant to the City to provide for the defeasance of certain outstanding genera] 
obligation bonds of the City in the aggregate amount of $336,225,000. 

On September 14, 1993, PICA issued $178,675,000 Special Tax Revenue Refunding Bonds (City 
of Philadelphia Funding Program), Series of 1993A (the "1993A PICA Bonds"), the proceeds of which 
were used to advance refund $136,670,000 principal amount of the 1992 PICA Bonds. 

On December 15, 1994, PICA, at the request of the City, issued $122,020,000 Special Tax 
Revenue Bonds (City of Philadelphia Funding Program) Series of 1994 (the "1994 PICA Bonds"), the 
proceeds of which were used to make grants to the City to pay the costs of certain capital projects to be 
undertaken by the City. 

On May 30, 1996, PICA issued $343,030,000 Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1996 (the "1996 PICA Bonds"), the proceeds of v.:hich were 
used to advance refund $304,160,000 principal amount of the 1992 PICA Bonds and $120,180,000 
principal amount of the 1994 PICA Bonds. 

On April 15, 1999, PICA issued $610,005,000 Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1999 (the "1999 PICA Bonds"), the proceeds of which were 
used to advance refund $610,730,000 principal amount of the 1993 PICA Bonds. 

On June 16, 2003, PICA issued $165,550,000 Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 2003, the proceeds of which were used to refund $163,185,000 
principal amount of the 1993A PICA Bonds. 

On June 15, 2006, PICA issued $89,950,000 Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program) Series of 2006 (Auction Rate Securities), the proceeds of which were 
used to refund $89,960,000 principal amount of the 1996 PICA Bonds. 

On May 15, 2008, PICA issued $133,740,000 Series 2008A and $80,825,000 Series 2008B 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program). The proceeds of the 
Series 2008A bonds were used to refund $142,085,000 principal amount of the 2003 PICA Bonds; the 
proceeds of the Series 2008B Bonds together with other available funds of the Authority were used to 
refund $85,500,000 principal amount of the 2006 PICA Bonds. 

On June 15, 2009, PICA issued $354,925,000 Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 2009, the proceeds • of which were used to refund the 
outstanding 1999 PICA Bonds and pay the costs of terminating an associated swap. 

As of the close of business on June 30, 2009, the principal amount of PICA bonds outstanding 
was $557,740,000. 

Source of Payment of PICA Bonds 

The PICA Act authorized the City to impose a tax for the sole and exclusive purposes of PICA. 
In connection with the adoption of the Fiscal Year 1992 budget and the adoption of the first Five-Year 
Plan, the City reduced the wage, earnings, and net profits tax on City residents by 1.5% and enacted a 
PICA Tax of 1.5% tax on wages, earnings and net profits of City residents (the "PICA Tax"). Proceeds of 
the PICA Tax are solely the property of PICA. The PICA Tax, collected by the City's Department of 
Revenue, is deposited in the "Pennsylvania Intergovernmental Cooperation Authority Tax Fund" (the 
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"PICA Tax ]fund") of which the State Treasurer is custodian. The PICA Tax Fund is not subject to 
appropriatiod by City Council or the General Assembly of the Commonweal.th. 

The~ICA Act authorizes PICA to pledge the PICA Tax to secure its bonds and prohibits the 
Commonwe th and the City from repealing the PICA Tax or reducing the rate of the PICA Tax while 
any bonds s ured by the PICA Tax are outstanding. 

I 

The l>ICA Act requires that proceeds of the PICA Tax in excess of amounts required for (i) debt 
service, (ii) ~eplenishment of any debt service reserve fund for bonds issued by PICA, and (iii) certain 
PICA operaqng expenses, be deposited in a trust fund established pursuant to the PICA Act exclusively 
for the benefit of the City and designated the "City Account." Amounts in the City Account are required 
to be remitte<i to the City not less often than monthly, but are subject to withholding if PICA certifies the 
City's non-c~mpliance with the then-current five-year plan. 

i 

The :PICA Act establishes a ''Bond Payment Account" for PICA as a trust fund for the benefit of 
PICA bondhplders and authorizes the creation of a debt service reserve fund for bonds issued by PICA. 
Since PICA has issued bonds secured by the PICA Tax, the PICA Act requires that the State Treasurer 
pay the procfds of the PICA Tax held in the PICA Tax Fund directly to the Bond Payment Account, the 
debt service reserve fund created for bonds issued by PICA and the City Account. 

! 

! 
The total amount of PICA Tax remitted to PICA by the State Treasurer (which is net of the costs 

of the State Treasurer in collecting the PICA Tax) for each of the Fiscal Years 2001 through 2009, and the 
current estiIT\ate for Fiscal Year 2010, are set forth below: 

I 

Year 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 (Current Estimate) 

Amount 
273.6 million 
278.0 million 
281.5 million 
285.0 million 
300.2 million 
309.9 million 
327 .9 million 
341.8 million 
348.5 million 
354.3 million 

PIC.ii\ bonds are payable from the PICA revenues, including the PICA Tax, pledged to secure 
PICA's bonqs, the Bond Payment Account and any debt service reserve fund established for such bonds 
and have no f laim on any revenues of the Commonwealth or the City. 

Five-Year P~ans of the City 
I 

One I of the conditions precedent to the issuance of bonds by PICA was the development by the 
City and apfroval by PICA of a five-year financial plan. The original five-year plan, which covered 
Fiscal Years.11992 through I 996, was prepared by the Mayor, approved by City Council on April 29, 1992 
and by PIC~ on May 18, 1992. In each subsequent year, the City updated the previous year's five-year 
plan, each ot which was adopted by City Council, signed by the Mayor and approved by PICA. 

' 

The !Mayor presented the Seventeenth Five-Year Plan (the "Seventeenth Five-Year Plan") to City 
Council on february 14, 2008. City Council approved the Fiscal Year 2009 Budget and the revised 
SeventeenthlFive-Year Plan on May 22, 2008. The Mayor signed the budget into law on May 22, 2008. 
The Sevente~nth Five-Year Plan was approved by PICA on June 17, 2008. 

i 
I 
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The Mayor presented the Eighteenth Five-Year Plan (the "Eighteenth Five-Year Plan") to City 
Council on March 19, 2009. City Council reviewed the Fiscal Year 2010 Operating Budget and 
Eighteenth Five-Year Plan on March 25, 2009. City Council approved the Fiscal Year 2010 Budget on 
May 21, 2009, and the Mayor signed it on May 27, 2009. The City submitted the revised Eighteenth 
Five-Year Plan to PICA in June 2009 for PICA's approval. The Eighteenth Five-Year Plan included a 
one percent City Sales Tax increase through Fiscal Year 2014. Additionally, the Eighteenth Five-Year 
Plan assumed a partial deferral of the City's pension payment in Fiscal Year 2010 ($150 million) and 
Fiscal Year 2011 ($80 million) to be paid back by Fiscal Year 2014. In addition to the deferral, the City 
changed the amortization period from 20 years to 30 years and lowered the interest rate assumption from 
8.75 percent to 8.25 percent. 

PICA's Board approved the City's Eighteenth Five-Year Plan on July 21, 2009 with several 
conditions, including that the Eighteenth Five-Year Plan would be deemed disapproved if (i) the General 
Assembly of the Commonwealth failed to enact legislation authorizing the City to increase the City's 
sales tax and change the City's pension fund payments by August 15, 2009 or such earlier date that the 
General Assembly recessed for the summer, or (ii) the City failed to provide PICA by August 20, 2009 
with a list of items that could generate at least $25 million in additional savings or recurring revenues in 
each year of the Eighteenth Five-Year Plan. If either of the conditions referred to above were not met, the 
City would be required to submit a revised Eighteenth Five-Year Plan within 15 days of the deemed 
disapproval. The City prepared the information required in clause (ii) and submitted )t to PICA on 
August 20, 2009. In addition, on September 1, 2009, the City formally submitted a revised Five-Year 
Plan for FY2010-FY2014. PICA approved the revised Eighteenth Five-Year Plan on September 16, 
2009, subject to the enactment of the legislation authorizing the increase in the City's sales tax and 
change in the City's pension fund payments. The Commonwealth enacted such legislation on September 
18, 2009. 

The Mayor presented the Nineteenth Five-Year Plan (the "Nineteenth Five-Year Plan") to City 
Council on March 4, 2010. City Council review is currently underway. 

CITY FINANCIAL PROCEDURES 

Except as otherwise noted, the financial statements, tables, statistics, and other information shown 
below have been prepared by the Office of the Director of Finance and can be reconciled to the financial 
statements in the City's Comprehensive Annual Financial Report and Notes therein. 

Independent Audit and Opinion of the City Controller 

The City Controller has examined and expressed opinions on the basic financial statements of the 
City of Philadelphia contained in the City's Comprehensive Annual Financial Report for the Fiscal Year 
ended June 30, 2009 (the "Fiscal Year 2009 Comprehensive Annual Financial Report"). 

The City Controller has not participated in the preparation of this Official Statement nor in the 
preparation of the budget estimates and projections and cash flow statements and forecasts set forth in 
various tables contained in this Official Statement. Consequently, the City Controller expresses no 
opinion with respect to any of the data contained in this Official Statement other than what is contained in 
the Fiscal Year 2009 Comprehensive Annual Financial Report. 

Principal Operations 

The major operations of the City are conducted through the General Fund. In addition to the 
General Fund, operations of the City are conducted through two other major governmental funds and 12 
minor governmental funds. The two major governmental funds and three of the minor governmental 
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funds are financed solely through grants from the Commonwealth and Federal government. The City's 
Debt Servic~ Fund and Capital Projects Fund are also included with the minor governmental funds. 

Fund Accot;nting 
I 

Fun~s are groupings of activities that enable the City to maintain control over resources that have 
been segreg~ted for particular purposes or objectives. All of the funds of the City can be divided into 
three categopes: governmental funds, proprietary funds and fiduciary funds. 

I 

Go\jernmental Funds. The governmental funds are used to account for the financial activity of 
the City's b~sic services, such as: general government; economic and neighborhood development; public 
health, welf~e and safety; cultural and recreational; and streets, highways and sanitation. The funds' 
financial ac,vities focus on a short-term view of the inflows and outflows of spendable resources, as well 
as on the ~alances of spendable resources available at the end of the fiscal year. The financial 
information !presented for the governmental funds is useful in evaluating the City's short term financing 
requirement$. 

i 

The! City maintains twenty-three individual governmental funds. The City's Comprehensive 
Annual Fin~ncial Report (including for the City's fiscal year ended June 30, 2009), presents data 
separately lr the General Fund, Grants Revenue Fund and Health Choices Behavioral Health Fund, 
which are c nsidered to be major funds. Data for the remaining twenty funds are combined into a single 
aggregated resentation. 

I 

Pro~rietazy Funds. The proprietary funds are used to account for the financial activity of the 
City's oper~tions for which customers are charged a user fee; they provide both a long and short-term 
view of fimp1cial information. The City maintains three enterprise funds that are a type of proprietary 
funds - airp1rt, water and wastewater operations, and industrial land bank. 

Fiduciary Funds. The City is the trustee, or fiduciary, for its employees' pension plans. It is also 
responsibl~for PGW's employees' retirement reserve assets. Both of these fiduciary activities are 
reported in e City's Comprehensive Annual Financial Report (including for the City's fiscal year ended 
June 30, 2 9), as separate financial statements of fiduciary net assets and changes in fiduciary net assets. 

i 

Basis of Ac~ounting and Measurement Focus 
I 

GO\lemmental funds account for their activities using the current financial resources measurement 
focus and tile modified accrual basis of accounting. Revenues are recognized as soon as they are both 
measurable pod available. Revenues are considered to be available when they are collectible within the 
current peri~ or soon enough thereafter to pay liabilities of the current period. For this purpose, the City 
considers reivenues to be available if they are collected within 60 days of the end of the current fiscal 
period. Ext?enditures are generally recorded when a liability is incurred, as in the case of full accrual 
accounting.-! Debt service expenditures, as well as expenditures related to compensated absences and 
claims and }.udgments, are recorded only when payment is due; however, those expenditures may be 
accrued if ~ey are to be liquidated with available resources. 

I 

lmppsed non-exchange revenues, such as real estate taxes, are recognized when the enforceable 
legal claim 4fises and the resources are available. Derived tax revenues, such as wage, business privilege, 
net profits aµd earnings taxes, are recognized when the underlying exchange transaction has occurred and 
the resourCfS are available. Grant revenues are recognized when all the applicable eligibility 
requirement~ have been met and the resources are available. All other revenue items are considered to be 
measurable ~d available only when cash is received by the City. 

I 
I 

Rev~nue that is considered to be program revenue includes: (1) charges to customers or 
applicants fpr goods received, services rendered or privileges provided, (2) operating grants and 
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contributions, and (3) capital grants and contributions. Internally dedicated resources are reported as 
general revenues rather than as program specific revenues; therefore, all taxes are considered general 
revenues. 

The City's financial statements reflect the following three funds as major Governmental Funds: 

• The General Fund is the City's primary operating fund. It accounts for all financial 
resources of the general government, except those required to be accounted for in other 
funds. 

• The Health Choices Behavioral Health Fund accounts for resources received from the 
Commonwealth. These resources are restricted to providing managed behavioral health 
care to residents of the City. 

• The Grants Revenue Fund accounts for the resources received from various federal, state 
and private grantor agencies. The resources are restricted to accomplishing the various 
objectives of the grantor agencies. 

The City also reports on Permanent Funds, which are used to account for resources legally held in 
trust for use by the park and library systems of the City. There are legal restrictions on the resources of 
the funds that require the principal to remain intact, while only the earnings may be used for the 
programs. 

The City reports on the following Fiduciary Funds: 

• The Municipal Pension Fund accumulates resources to provide pension benefit payments 
to qualified employees of the City and certain other quasi-governmental organizations. 

• The Philadelphia Gas Works Retirement Reserve Fund accounts for contributions made 
by PGW to provide pension benefit payments to its qualified employees under its 
noncontributory pension plan. 

The City reports on the following major Proprietary Funds: 

• The Water Fund accounts for the activities related to the operation of the City's water 
delivery and sewage systems. 

• The Aviation Fund accounts for the activities of the City's airports. 

Proprietary funds distinguish operating revenues and expenses from non-operating items. 
Operating revenues and expenses generally result from providing services and producing and delivering 
goods in connection with a proprietary fund's ongoing operations. The principal operating revenues of 
the Water Fund are charges for water, sewer and stormwater service. The principal operating revenue of 
the Aviation Fund is charges for the use of the airport. Operating expenses for enterprise funds include 
the cost of sales and services, administrative expenses, and depreciation on capital assets. All revenues 
and expenses not meeting this definition are reported as nonoperating revenues and expenses. 

Legal Compliance 

The City's budgetary process accounts for certain transactions on a basis other than generally 
accepted accounting principles (GAAP). In accordance with the Home Rule Charter, the City has 
formally established budgetary accounting control for its operating and capital improvement funds. 
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The I operating funds of the City, consisting of the General Fund, ten Special Revenue Funds 
(County Liqµid Fuels Tax, Special Gasoline Tax, Health Choices Behavioral Health, Hotel Room Rental 
Tax, Grants! Revenue, Community Development, Car Rental Tax, Wage Tax Reduction, Acute Care 
Hospital As$essment and Housing Trust Funds) and two Enterprise Funds (Water and Aviation Funds), 
are subject tlo annual operating budgets adopted by City Council. Included with the Water Fund is the 
Water Resid~al Fund. These budgets appropriate funds for all City departments, boards and commissions 
by major cl4ss of expenditure within each department. Major classes are defined as: personal services; 
purchase o~ services; materials and supplies; equipment; contributions, indemnities and taxes; debt 
service; paytnents to other funds; and advances and other miscellaneous payments. The appropriation 
amounts fo~ each fund are supported by revenue estimates and take into account the elimination of 
accumulat~ deficits and the re-appropriation of accumulated surpluses to the extent necessary. All 
transfers bet(Ween major classes (except for materials and supplies and equipment, which are appropriated 
together) mtjst have councilmanic approval. Appropriations that are not expended or encumbered at year
end are lapstd. 

I 

The;City's capital budget is adopted annually by City Council. The capital budget is appropriated 
by project ti r each department. Requests to transfer appropriations between projects must be approved 
by City Co ncil. Any appropriations that are not obligated at year-end are either lapsed or carried 
forward to je next fiscal year. 

ScMdules prepared on the legally enacted basis differ from the GAAP basis in that both 
expenditurei and encumbrances are applied against the current budget, adjustments affecting activity 
budgeted inlrior years are accounted for through fund balance or as reduction of expenditures and certain 
interfund tr I sfers and reimbursements are budgeted as revenues and expenditures. 

Budget Protedure 
i 

At l~ast ninety days before the end of the Fiscal Year the operating budget for the next Fiscal 
Year is pre~ared by the Mayor and must be submitted to City Council for adoption. The budget, as 
adopted, mu!st be balanced and provide for discharging any estimated deficit from the current Fiscal Year 
and make a}ropriations for all items to be funded with City revenues. The Mayor's budgetary estimates 
of revenues for the ensuing Fiscal Year and projection of surplus or deficit for the current Fiscal Year 
may not be tered by City Council. Not later than the passage of the operating budget ordinance, City 
Council mu t enact such revenue measures as will, in the opinion of the Mayor, yield sufficient revenues 
to balance e budget. 

At l~ast thirty days before the end of each Fiscal Year, City Council must adopt by ordinance an 
operating bldget and a capital budget for the ensuing Fiscal Year and a capital program for the six 
ensuing ye~s. If the Mayor disapproves the bill, he must return it to City Council with the reasons for his 
disapproval ~t the first meeting thereof held not less than ten days after he receives it. If the Mayor does 
not return tfie ordinance within the time required, it becomes law without his approval. If City Council 
passes the ijil] by a vote of two-thirds of all of its members within seven days after the bill has been 
returned wi~h the Mayor's disapproval, it becomes law without his approval. The capital program is 
prepared an*ually by the City Planning Commission to present the capital expenditures planned for each 
of the six epsuing Fiscal Years, including the estimated total cost of each project and the sources of 
funding (local, state, Federal, and private) estimated to be required to finance each project. The capital 
program is r~viewed by the Mayor and transmitted to City Council for adoption with his recommendation 
thereon. St Table 11 for a summary of the City's capital improvement program for the Fiscal Years 
2010 througl 2015. 

The[capital budget ordinance, authorizing in detail the capital expenditures to be made or incurred 
in the ens~ng Fiscal Year from funds that City Council appropriates, is adopted by City Council 
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concurrently with the capital program. The capital budget must be in full confonnity with that part of the 
capital program applicable to the Fiscal Year that it covers. 

Awards 

For the twenty-ninth consecutive year, the Government Finance Officers Association of the 
United States and Canada (GFOA) awarded its prestigious Certificate of Achievement for Excellence in 
Financial Reporting to the City for its Comprehensive Annual Financial Report for the fiscal year ended 
June 30, 2008. The City received this recognition by publishing a report that was well organized and 
readable and satisfied both generally accepted accounting principles and applicable legal requirements. 

CITY CASH MANAGEMENT AND INVESTMENT POLICIES 

Consolidated Cash 

The Act of the General Assembly of the Commonwealth of June 25, 1919, P.L. 581, Art. XVIl, § 
6, gives the City the authority to make temporary inter-fund loans between operating and capital funds. 

The Consolidated Cash Account provides for the physical commingling of the cash of all City 
Funds, except those which, for legal or contractual reasons, cannot be commingled (e.g., the Municipal 
Pension Fund, sinking funds, sinking fund reserves, funds of PGW, the Water Fund, the Aviation Fund 
and certain other restricted purpose funds). A separate accounting is maintained for the equity of each 
member fund in the Consolidated Cash Account. The City manages the Consolidated Cash Account 
pursuant to the following procedures: 

To the extent that any member fund temporarily experiences the equivalent of a cash deficiency, 
the required advance is made from the Consolidated Cash Account, in the amount necessary to result in a 
zero balance in the cash equivalent account of the borrowing fund. All subsequent net receipts of a 
borrowing fund are applied in repayment of the advance. 

All advances are made within the budgetary constraints of the borrowing funds. Within the 
General Fund, this system of inter-fund advances has historically resulted in the temporary use of tax 
revenues or other operating revenues for capital purposes and the temporary use of capital funds for 
operating purposes. 

Procedures governing the City's cash management operations require the General Fund-related 
operating fund to borrow initially from the General Fund-related capital fund, and only to the extent there 
is a deficiency in such fund may the General Fund-related operating fund borrow money from any other 
funds in the Consolidated Cash Account. 

Investment Practices 

Cash balances in each of the City's funds are managed to maintain daily liquidity to pay expenses, 
and make investments that preserve principal while striving to obtain the maximum rate of return. In 
accordance with the Home Rule Charter, the City Treasurer is the City Official responsible for managing 
cash collected into the City Treasury. The available cash balances in excess of daily expenses are placed 
in demand accounts, swept into money market mutual funds, or used to make investments directed by 
professional money managers. These investments are held in segregated trust accounts at a separate 
financial institution. Cash balances related to Revenue Bonds for Water and Sewer and the Airport are 
directly deposited and held separately in trust. A Fiscal Agent manages these cash balances per the 
related bond documents and the investment practice is guided by administrative direction of the City 
Treasurer per the Investment Committee and the Investment Policy. In addition, certain operating cash 
deposits (such as Community Behavioral Health, Special Gas/County Liquid and "911" surcharge) of the 
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City are restri¢:ted by purpose and required to be segregated into accounts in compliance with Federal or 
State reportin~. 

I 

Inves~· ent guidelines for the City are embodied in legislation approved by City Council appearing 
in the Philad lphia City Code, Chapter 19. In furtherance of the City, State, and Federal legislative 
guidelines, th Director of Finance adopted a written Investment Policy (the "Policy") that first went into 
effect in August 1994 and most recently was revised in April 2001. This Policy supplements other legal 
requirements /and establishes a comprehensive investment policy for the overall administration and 
effective manfgement of all monetary funds (except the Municipal Pension Fund and PGW Retirement 
Reserve Fundr. 

The 1· licy delineates the authorized investments as approved by City Council Ordinance and the 
funds to whic the Policy applies. The authorized investments include U.S. Government Securities, U.S. 
Treasuries, U S. Agencies, Collateralized Certificates of Deposit, Bankers Acceptance Notes, Eurodollar 
Deposits, E o Certificates of Deposit, Commercial Paper, Corporate Bonds, Money Market Mutual 
Funds, Repurphase Agreements and Commonwealth of Pennsylvania securities, all of investment grade 
rating or betler. Each category of instruments, excluding U.S. Government Treasury and Agency 
securities wNch carry no limitation, is limited to investment of no more than 25% of the total portfolio, 
and no more£' an 10% of the total portfolio per institutional or corporate issuer. The Policy also restric.ts 
investments t those having a maximum maturity of two years. Daily liquidity is maintained through the 
use of SEC- gistered money market mutual funds with the balance of funds invested by the City or 
money manaters in accordance with the Policy. 

I 

The P licy provides for an ad hoc Investment Committee consisting of the Director of Finance, the 
City Treasur rand the Deputy City Treasurer with ex-officio membership of a representative of each of 
the principal operating and capital funds, i.e., Water Fund, Aviation Fund, Philadelphia Gas Works and 
Philadelphia Municipal Authority. The Investment Committee meets quarterly with each of the 
investment anagers to review each manager's performance to date and to plan for the next quarter. 
Investment lanagers are given any changes in investment instructions at these meetings. The Investment 
Committee a· proves all modifications to the Policy. 

The plicy expressly forbids the use of any derivative investment product whose yield or market 
value does nbt follow the normal swings in interest rates. Investment in derivatives such as "inverse 
floaters," letraged variable rate debt and interest-only or principal-only Collateralized Mortgage 
Obligations e specifically forbidden. The use of any other derivative investment products is restricted 
to identified "core cash" in any fund but never to exceed 25% of any fund's balance at the time of 
purchase. i 

General FuJd Cash Flow 
! 

Beca~se the receipts of General Fund revenues lag behind expenditures during most of each fiscal 
year, the Ci y issues notes in anticipation of General Fund revenues and makes payments from the 
Consolidate Cash Account to finance its on-going operations. The City has issued notes in anticipation 
of the receipl of income by the General Fund in each fiscal year since Fiscal Year I 972 (with a single 
exception) . .pich issue was repaid when ~ue, prior to the end of the fiscal year. 

The ~ming imbalance referred to above results from a number of factors, principally the 
following: q) real property, business privilege tax and certain other taxes are not due until the latter part 
of the fiscal tear; and (2) the City experiences lags in reimbursement from other governmental entities for 
expenditures/ initially made by the City in connection with programs funded by other governments. 

I 
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DISCUSSION OF FINANCIAL OPERATIONS 

Fiscal Year 2009 Adopted Budget 

The City's Fiscal Year 2009 budget was approved by City Council on May 22, 2008 and signed 
into law that day. The budget projects estimated revenues of $3.9 billion, obligations of $4.03 billion and 
an ending fund balance of $62.5 million on the legally enacted basis. This budget was adopted by the 
City in conjunction with the Seventeenth Five-Year Plan which was approved by PICA on June 17, 2008. 

Fiscal Year 2009 Actual 

Results for Fiscal Year 2009 reflect revenues of $3.64 billion and obligations of $3.92 billion on a 
legally enacted basis. Tax revenues were $172 million below adopted budget levels. The real estate 
transfer tax and business privilege tax account for more than $127 million of the reduction. Total general 
fund revenue was $249.8 million below budget. Obligations were $116.4 million below budgeted levels 
as the administration took action to reduce obligations and reduce the projected deficit. The Fiscal Year 
2009 fund balance was negative $137.2 million; of this amount $45 million was due to a delay in the 
receipt from the Commonwealth for child welfare reimbursement under Title IV-E of the Social Security 
Act ("Title IV-E") and an additional $10 million was due to an Act 148 ("Act 148") funding settlement 
from Fiscal Year 2008. The Commonwealth has implemented a new billing system in response to Federal 
audit requirements and because of this, the Title IV-E funds were not received in Fiscal Year 2009, but 
are anticipated to be received in Fiscal Year 2010. 

Fiscal Year 2010 Adopted Budget 

The City's Fiscal Year 2010 budget was presented to City Council on March 19, 2009, was 
approved by City Council on May 21, 2009, and signed by the Mayor on May 27, 2009. The budget 
projects estimated revenues of $3.815 billion, obligations of $3.694 billion and an ending fund balance of 
$85.3 million after discharging the Fiscal Year 2009 fund balance deficit on the legally enacted basis. 
The budget includes a 1 percent City Sales Tax increase which is estimated to yield $97 million in Fiscal 
Year 2010 increasing to an estimated $121 million in Fiscal Year 2014. The Sales Tax increase became 
effective on October 8, 2009. 

Fiscal Year 2010 Current Estimate 

With the delay in Commonwealth approval of the temporary Sales Tax increase, reduced child 
welfare funding, revisions to the pension amortization schedule and other reductions and delays in 
implementation of revenue initiatives, the City revised the Fiscal Year 2010 budget and Eighteenth 
Five-Year Plan and submitted the revision to PICA on September 1, 2009. PICA approved the revised 
Eighteenth Five-Year Plan on September 16, 2009. The revised Fiscal Year 2010 estimate projects 
revenues of $3.769 billion, obligations of $3.696 billion and an ending fund balance on the legally 
enacted basis of $3 million. However, after the second quarter results were known, the City revised the 
Fiscal Year 2010 fund balance estimate to negative $37.9 million. This revision reflects weaker Wage, 
Earnings and Sales tax receipts, partially offset by increased Real Estate Transfer Tax collections and an 
improved Business Privilege Tax base; reduced State funding for Police, weakened recycling revenue and 
increased spending for technology improvements. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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Table 1 
City of Philaclelphia General Fund •I 

Summary of Operations 
(Legal Basis) (Amounts In Millions of USO) 

Actual Actual Actual Actual Actual Actual Estimate 
Z004 2005 2006. 2007 2008 2009 2010 

REVENUES 
Real Property Taxes 377.7 392.7 395.8 397.5 402.8 400.1 413.4 
Wage and Earnings Tax 1,049.6 1,073.6 1,111.2 1,167.4 1,184.8 1,117.0 1,117.0 
Net Profits Tax 13.0 13.7 14.6 15.3 • 12.5 12.2 14.4 
Business Privilege Tax 309.2 379.5 415.5 r 436.4 398.8 386.0 376.6 
Sales Tax(a> 108.0 119.9 127.8 132.6 137.3 128.2 199.8 
Other Taxes(b> 2-QU 250.9 304.1 286.7 260.3 ZQ2.J. 213.4 

Total Taxes 2,059.7 2.230.3 2.369.0 2.435.9 2.396.5 2.252.8 ~ 

Locally Generated Non-Tax Revenue ·207.4 200.9 .235.9 247.9 265.8 256.3 247.3 
Revenue from Other Governments 801.1 1,054.6 924.5 1,032.9 1,033.4 993.4 1,168.9 
Receipts from Other City Funds 24.7 26.3 24.2 lli 27.2 135.4 33.0 

Total Revenue 3,092.9 U!.2J. 3,554.3 3.744.l um ~ 3.783,.9 

OBLIGATIONS/APPROPRIATIONS 
Personnel Services 1,278.3 1,243.5 1,250.2 1,327.6 1,390.7 1,406.3 1,381.3 
Purchase of Services 1,050.3 1,090.1 1,065.7 1,151.6 • 1,188.7 1,174.2 1,127.7 

Materials, Supplies and Equipment 70.6 71.5 82.1 89.1 92.1 82.7 75.4 
Employee Benefits 598.9 704,7 760.2 890.3 983,0 973.2 835.2 
Indemnities, Contributions and Grants 95.1 113.5 110.9 119.0 120.9 130.0 107.9 
City Debt Service 93.7 89.7 82.9 89.1 87.2 . 100.9 128.1 
Other 32.0 36.7 38.6 31.2 32.3 22.7 • 25;0 
Payments to Other City Funds 29.1 36.6 ~ ru ~ 25.3 ~ 

Total Obligations/ Appropriations 3,248.0 ·~ 3,426.0 3,736.6 ~ ~ 3.709.1 

Operating Surplus (Deficit) for the Year (155.4) 125.8 128.2 7.5 (197.0) (277.4) 74.8 
Net Adjustments -Prior Year 17.3 17.2 30.1 35.9 18.6 20.7 24.S 
Funding for Contingencies 0.0 0.0 0.0 0.0 0.0 0.0 0.0 
Cumulative Fund Balance Prior Year 91.3 ~ 96.2 254.S 221.,2 ~ ~ 
Cu.mulative Adjusted Year End Fund ~ ~ ~ m.2' ~ ~ ~ 
Balance (Deficit) 

(a) Reflects one percent increase effective October 8, 2009. 
(b) Includes Real Estate Transfer Tax, Parking Tax, Amusement Tax, and 6ther Taxes. 

FIGURES MAY NOT ADD DUE TO ROUNDING. 

B-13 



REVENUES 
General Fund 
Water Fund(a) 
Aviation Fund(bl 
Other Operating Fundi"l 

Total Revenue 

OBLIGATIONS/ APPROPRIATIONS 
Personnel Services 
Purchase of Services 
Materials, Supplies and Equipment 
Employee Benefits 
Indemnities, Contributions and Taxes 
Debt Service<ct> 
Other 

Payments to Other City Funds 
Total Obligations/ Appropriations 

Operating Surplus (Deficit) for the Year 
Net Adjustments Prior Year 
Funding for Contingencies 
Cumulative Fund Balance (Deficit) Prior Year End 
Cumulative Adjusted Year End Fund Balance 
(Deficit) 

Actual 
2004 

3,092.8 
438.3 
241.4 

39.0 
3.811.5 

1,444.7 
1,197.0 

119.2 
662.1 
99.7 

344.6 
32.0 

95.5 
3,994.8 

(183.4) 
41.0 
0.0 

132.0 
(10.4) 

Table2 
City of Philadelphia 

Principal Operating Funds (Debt Related) 
Summary of Operations (Legal Basis) 

(Amounts in Millions of USD) 

Actual Actual Actual 
2005 2006 2007 

3,512.1 3,554.3 3,744.1 
451.4 490.3 519.7 
249.0 271.5 268.6 
38.6 41.9 44.9 

4.251.1 4,358.0 4,577.3 

1,409.0 1,412.9 1,498.2 
1,250.0 1,233.5 1,328.5 

121.9 136.2 145.9 
784.9 845.3 990.1 
117.3 116.5 122.6 
336.8 337.6 348.8 
36.7 38.6 31.2 

97.0 119.4 144.9 
4,153.6 4,240.0 4,610.2 

97.5 118.0 (32.8) 
45.8 60.6 69.6 

0.0 0.0 0.0 
(10.4) 132.9 311.5 
~ 311 5 .34.8...3. 

Current 
Actual Actual Estimate 
2008 2009 2010 

3,722.8 3,637.9 3,783.9 
589.7 543.5 574.7 
287.9 294.1 296.7 
113.2 49.5 49.6 

4,713.6 4,525.0 4,704.9 

1,568.9 1,579.0 1,556.9 
1,441.4 1,369.2 1,353.7 

151.1 140.7 145.6 
1,095.8 1,091.4 941.0 

127.1 135.9 140.2 
346.7 384.8 401.4 
32.3 22.7 25.0 

154.7 88.1 122.1 
4,917.9 4,811.8 4,685.9 

(204.3) (286.8) 19.1 
51.0 41.8 56.7 

0.0 0.0 0.0 
348.3 236.8 (50.0) 
195.0 ~ 25.8 

(a) Revenues of the Water Fund are not legally available for payment of other obligations of the City until, on an annual basis, all revenue bond debt service requirements and covenants relating to those 
bonds have been satisfied, and then only to the extent of $4,994,000 per year, provided certain further conditions are satisfied. From Fiscal Year 1991 to Fiscal Year 2003, the maximum transfer, per 
administrative agreement, was $4,138,000. For Fiscal Year 2004, the budgeted transfer was not made. For Fiscal Year 2005, the transferred amount was $4,401,000. For Fiscal Year 2006, 2007 and 
2008, the transferred amount was $4,994,000. For Fiscal Year 2009, the transferred amount was $4,185,463. The current estimate for Fiscal Year 2010 is $2,553,000. 

(b) Airport revenues are not available for other City purposes. 

(c) Includes County Liquid Fuels Tax Fund, Special Gasoline Tax Fund and Water Residual Fund. 

(d) Excludes PICA bonds. 

FIGURES MAY NOT ADD DUE TO ROUNDING. 
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Quarterly Rrporting to PICA 

On ~ovember 16. 1992. the City submitted the first of its quarterly reports to PICA. This 
reporting is r~quired under the PICA Act so that PICA may determine whether the City is in compliance 
with the thenl-current Five-Year Plan. Under the PICA Act. a "variance" is deemed to have occurred as of 
the end of a ~porting period if (i) a net adverse change in the fund balance of a covered fund of more than 
1 % of the revenues budgeted for such fund for that fiscal year is reasonably projected to occur, such 
projection to lbe calculated from the beginning of the fiscal year for the entire fiscal year, or (ii) the actual 
net cash flo~s of the City for a covered fund are reasonably projected to be less than 95% of the net cash 
flows of the ~ity for such covered fund for that fiscal year originally forecast at the time of adoption of 
the budget, *ch projection to be calculated from the beginning of the fiscal year for the entire fiscal year. 
The Mayor~- required to provide a report to PICA that describes actual or current estimates of revenues, 
expenditures and cash flows by covered funds compared to budgeted revenues, expenditures, and cash 
flows by cov red funds for such previous quarterly or monthly period and for the year-to-date period from 
the beginnin of the then-current fiscal year of the City to the last day of the fiscal quarter or month, as 
the case ma I be, just ended. Each such report is required to explain any variance existing as of such last 
day. ! 

! 

PIC4, may not take any action with respect to the City for variances if the City (i) provides a 
written expl~nation of the variance that PICA deems reasonable; (ii) proposes remedial action that PICA 
believes willl restore overall compliance with the then-current Five-Year Plan; (iii) provides information 
in the imme~iately succeeding quarterly financial report demonstrating to the reasonable satisfaction of 
PICA that tlie City is taking remedial action and otherwise complying with the then-current Five-Year 
Plan; and (iv~ submits monthly supplemental reports as required by the PICA Act. 

On february 20, 2009, based on results as reported in the December 31, 2008 Quarterly City 
Managers Rtport for December 31, 2008, PICA informed the City that a variance had been declared as 
defined in Siction 4.lO(a) of the Intergovernmental Cooperation Agreement. The City provided monthly 
information ~o PICA as requested. PICA agreed to accept the submission of the Eighteenth Five-Year 
Plan as the tity's proposed remedial action to address the variance. The City revised the Eighteenth 
Five-Year Pll~ and submitted it to PICA on September 1, 2009. On September 16, 2009, PICA approved 
the Eighteenµi Five-Year Plan. The variance has been removed. 

I 
I REVENUES OF THE CITY 
I 

General 

In lp32, the Pennsylvania General Assembly adopted an act (commonly referred to as the 
Sterling Act) under which the City was permitted to levy any tax that was not specifica11y pre-empted by 
the Commo<lwealth. Prior to 1939, the City relied heavily upon the real property tax as the mainstay of 
its revenue;!ystem. Acting under the Sterling Act and other legislation, the City has taken various steps 
over the ye s to reduce its reliance on real property taxes as a source of income, including: (1) enacting 
the wage, e ings, and net profits tax in 1939; (2) introducing a sewer service charge to make the sewage 
treatment sy~tem self-sustaining after 1945; (3) requiring under the Home Rule Charter that the water, 
sewer, and qther utility systems be fully self-sustaining; and (4) enacting in 1952 the Mercantile License 
Tax (a grossi receipts tax on business done within the City); which was replaced as of the commencement 
of Fiscal Ye~ 1985 by the Business Privilege Tax. 

I 
I 

Major Rev~nue Sources 
! 

The ICity derives its revenues primarily from various taxes, non-tax revenues, and receipts from 
other governments. See Table 3 for revenues by major source for Fiscal Years 1999-2010 and Table 4 for 
General Fund tax revenues for Fiscal Years 2004-2010. The following description does not take into 

I 
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account revenues in the Non-Debt Related Funds. The tax rates for Fiscal Years 1999 through 2009 are 
contained in the Fiscal Year 2009 Comprehensive Annual Financial Report. 

Wage. Earnings. and Net Profits Taxes. These taxes are levied on the wages, earnings, and net 
profits of all residents of the City and all non-residents employed within the City. The rate for both 
residents and non-residents was 4.3125% from Fiscal Year 1977 through Fiscal Year 1983. For Fiscal 
Years 1984 through 1991 the wage and earnings tax rate was 4.96% for residents and 4.3125% for non
residents and the net profits tax rate was 4.96% for both residents and non-residents. 

In Fiscal Year 1992, the City reduced the City wage, earnings, and net profits tax on City 
residents by 1.5% and imposed the PICA Tax on wages, earnings and net profits at the rate of 1.5% on 
City residents. The table below sets forth the resident and non-resident wage and earnings tax rates for 
Fiscal Years 2001-2010, and the annual wage and earnings tax receipts in Fiscal Years 2001-2009 and the 
estimated receipts in Fiscal Year 2010. 

Fiscal Year 

2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 •• 

2010 

Resident Wage and 
Earnings Tax Rates• 

4.5635% 
4.5385 
4.5000 
4.4625 
4.3310 
4.3010 
4.2600 
4.2190 
3.9800 (July 1) 
3.9300 (January 1) 
3.9296 

• Includes PICA Tax. 

Non-Resident Wage and 
Earnings Tax Rates 

3.9672% 
3.9462 
3.9127 
3.8801 
3.8197 
3.7716 
3.7557 
3.7242 
3.5392 (July 1) 
3.5000 (January 1) 
3.4997 

""There were two rate decreases during Fiscal Year 2009. 

Annual Wage and Earnings 
Tax Receipts (including 

PICA Tax) 
(Amounts in Millions) 

$1,332.6 
1,297.3 
1,306.6 
1,347.6 
1,387.5 
1,435.6 
1,510.6 
1,527.5 
1,488.7 

1,533.2 (Current Estimate) 

In the Seventeenth Five-Year Plan, the Mayor approved further reductions in this tax rate for each 
of the Fiscal Years 2009-2013. The Seventeenth Five-Year Plan approved reducing the wage tax from its 
then-current level of 4.2190% for residents and 3.7242% for non-residents to 3.60% for residents and 
3.25% for non-residents by Fiscal Year 2013. These reduced rates include rate reductions funded through 
tax reduction funding provided by the Commonwealth of Pennsylvania from gaming proceeds. In Fiscal 
Year 2009 there were two rate reductions: one that took effect July 1, 2008 and the other that took effect 
January 1, 2009. The Eighteenth Five-Year Plan suspends future City-funded rate reductions until Fiscal 
Year 2015; however, the proposed Nineteenth Five-Year Plan suspends future City-funded rate reductions 
until Fiscal 2014. 

Business Privilege Tax. In May 1984, the City enacted an ordinance substituting the Business 
Privilege Tax for the Mercantile License Tax. The Business Privilege Tax has been levied since January 
1985 on every entity engaging in business in the City. 

The Business Privilege Tax is a composite tax. Tax rates vary according to business 
classification (regulated, non-regulated, persons registered under the Pennsylvania Securities Act of 1972, 
manufacturing, wholesale, or retail) and method of tax computation employed. The various methods of 
tax computation are as follows: effective Fiscal Year 1989, all regulated industries, banks, trust 
companies, insurance companies, and public utilities, among others, were taxed at an annual rate of 3.25 
mills on annual receipts not to exceed 6.5% of their net income. The tax on annual receipts and net 
income of all businesses, other than regulated industries, was levied at 3.25 mills and 6.5%, respectively, 
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provided th* persons registered under the Pennsylvania Securities Act of 1972 shall in no event pay a tax 
of less than 5.711 mills on all taxable receipts plus the lesser of 4.302% of net income or 4.302 mills on 
gross taxabl~ receipts. 

None-regulated industry manufacturers can opt for a lower 5.395% rate on receipts from sales after 
deducting ~e applicable cost of goods. Non-regulated wholesalers may choose a gross receipts tax on 
wholesale transactions at a lower rate of 7.55% after deducting applicable product and labor costs. Non
regulated retailers have the option of choosing the lower rate of 2.1 % on receipts from retail sales after 
deducting a~plicable product and labor costs. 

I 

All persons subject to both the Business Privilege Tax and the Net Profits Tax are entitled to 
apply a creclh of 60% of their Business Privilege Tax liability against what is due on the Net Profits Tax, 
which credi~. may be carried back or forward for up to three years. 

' 

In ~iscal Year 1996, the City began a program of reducing the gross receipts portion of the 
Business Prifilege Tax from its previous level of 3.25 mi11s. The tax rates for tax years 2001-2010 are set 
forth below 1 

Tax Year 

2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 

Business Privilege 
Tax/Gross Receipts 

2.525 mills 
2.400 mills 
2.300 mills 
2.100 mills 
1.900 mills 
1.665 mills 
1.540 mills 
1.415 mills 
1.415 mills 
1.415 mills 

In tllie Seventeenth Five-Year Plan, the Mayor approved further reductions in the gross receipts 
portion of tije Business Privilege Tax for each of the Fiscal Years 2009-2013. The Eighteenth Five-Year 
Plan suspeqds future City-funded rate reductions until Fiscal Year 2015; however, the proposed 
Nineteenth live-Year Plan suspends future City-funded rate reductions until Fiscal 2014. 

I 

Alllbusiness activity is also assessed a one-time $200 licensing fee administered by the 
Department of Licenses and Inspections. 

Rea~ Property Taxes. A real estate tax on all taxable real property is levied on the assessed value 
of residenti,l and commercial property located within the City's boundaries. From Fiscal Year 2003 
through Fisqal Year 2007 the City's portion of the rate was 34.74 mills and the School District's portion 
was 4 7 .90 !f lls. In Fiscal Year 2008, City Council shifted 1.69 mills of City tax to the School District. 
In Fiscal Year 2008, the City's portion of the rate became 33.05 mills and the School District's portion 
became 49.5,9 mills. Those rates remain in effect. 

I 

Saids and Use Tax. In connection with the adoption of the Fiscal Year 1992 Budget, the City 
adopted a ~v sales and use tax (the "City Sales Tax") for City general revenue purposes. The 
Commonwe Ith authorized the levy of this tax under the PICA Act. Vendors are required to pay this 
sales tax to e Commonwealth Department of Revenue together with the similar Commonwealth sales 
and use tax.) The State Treasurer deposits the collections of this tax in a special fund and disburses the 
collections, ! including any investment income earned thereon, less administrative fees of the 
Commonwerlth Department of Revenue, to the City on a monthly basis. 

I 
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The City Sales Tax is imposed in addition to, and on the same basis as, the Commonwealth's 
sales and use tax. The City Sales Tax became effective September 28, 1991 and is collected for the City 
by the Commonwealth Department of Revenue. The Fiscal Year 2010 budget assumes an increase to 2 
percent from the current 1 percent rate. The Pennsylvania General Assembly enacted legislation 
authorizing this increase effective October 8, 2009. The Eighteenth Five-Year Plan assumes this 
temporary increase will sunset on June 30, 2014. The table below sets forth the City Sales Tax collected 
in Fiscal Years 2001 through 2009 and estimated collections for Fiscal Year 2010. 

Fiscal Year 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 (Current Estimate) 

City Sales Tax Collections 
$ 111.3 million 

108.1 million 
108.0 million 
108.0 million 
119.9 million 
127.8 million 
132.6 million 
137.3 million 
128.2 million 
199.8 million 

Other Taxes. The City also collects real property transfer taxes, parking lot taxes, and other 
miscellaneous taxes such as the Amusement Tax. 

Other Locally Generated Non-Tax Revenues. These revenues include license fees and permit 
sales, traffic fines and parking meter receipts, court related fees, stadium revenues, interest earnings and 
other miscellaneous charges and revenues of the City. 

Revenue from Other Governments. The City's Fiscal Year 2010 General Fund current estimate 
projects that approximately 30.8% of General Fund revenues will be received from other governmental 
jurisdictions, including: (1) $610.1 million from the Commonwealth for health, welfare, court, and 
various other specified purposes; (2) $192.2 million from the Federal government; and (3) $74.5 million 
from other governments, in which revenues are primarily rental and payments from the Philadelphia Gas 
Works and parking fines and fees from the Philadelphia Parking Authority. In addition, the projected net 
collections of the PICA Tax of $288.2 million are included in "Revenue from Other Governments." 
These amounts do not include the substantial amounts of revenues from other governments received by 
the Grants Revenue Fund, Community Development Fund, and other operating and capital funds of the 
City. 

Revenues from City-Owned Systems 

In addition to taxes, the City realizes revenues through the operation of various City-owned 
systems such as the Water and Wastewater Systems and PGW. The City has issued revenue bonds with 
respect to the Water and Wastewater Systems and PGW to be paid solely from and secured by a pledge of 
the respective revenues of these systems. The revenues of the Water and Wastewater Systems and PGW 
are not legally available for payment of other obligations of the City until, on an annual basis, all revenue 
bond debt service requirements and covenants relating to those bonds have been satisfied and then, in a 
limited amount and upon satisfaction of certain other conditions. 

Effective June 1991, the revenues of the Water Department were required to be segregated from 
other funds of the City. Under the City's Restated General Water and Wastewater Revenue Bond 
Ordinance of 1989 (the "Water Ordinance"), an annual transfer may be made from the Water Fund to the 
City's General Fund in an amount not to exceed the lesser of (a) all Net Reserve Earnings, as defined 
below, or (b) $4,994,000. Net Reserve Earnings means the amount of interest earnings during the fiscal 
year on amounts in the Debt Reserve Account and Subordinated Bond Fund, as defined in the Water 
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Ordinance. !Commencing in Fiscal Year 1991, the $4,994,000 amount was reduced to $4,138,000 by 
administrati~e agreement that remained in effect through Fiscal Year 2003. No such transfer was made in 
Fiscal Year i992; however, the transfer was made in each subsequent year through Fiscal Year 2003. For 
Fiscal Year t004, the transfer was to have increased to $4,994,000 but no payment was made. For Fiscal 
Year 2005, e transferred amount was $4,401,000; for Fiscal Years 2006 through 2008, the transferred 
amount was $4,994,000. In Fiscal Year 2009, the transferred amount was $4,185,463. In Fiscal Year 
2010, the bupgeted amount is $4,994,000 and the current estimate is $2,553,000. 

I 

The ~venues of PGW are segregated from other funds of the City. Payments for debt service on 
Gas Works ievenue Bonds are made directly by PGW. In previous years, PGW has also made an annual 
payment of ~18,000,000 to the City's General Fund. For Fiscal Year 2005 the City agreed to forgo the 
$18,000,000lpayment, and for Fiscal Years 2006, 2007, 2008 and 2009, the City budgeted the receipt of 
the $18,000,POO payment and the grant back of such amount to PGW. The City's Eighteenth Five-Year 
Plan assume~ that the $18,000,000 payment will be made in each of Fiscal Years 2010 through 2014 and 
that the Cit)! will grant back such payment to PGW in each such Fiscal Year, and the City's proposed 
Nineteenth ijive-Year Plan contemplates the same for each of the Fiscal Years 2011 through 2015. 

Philadelphi~ Parking Authority 

The !Philadelphia Parking Authority ("PPA") was established by City ordinance pursuant to the 
Pennsylvani~ Parking Authority Law, P.L. 458, No. 208 (June 5, 1947). Various statutes, ordinances, and 
contracts au~orized PPA to plan, design, acquire, hold, construct, improve, maintain and operate, own or 
lease land apd facilities for parking in the City, including such facilities at Philadelphia International 
Airport (the !"Airport"), and to administer the City's on-street parking program through an Agreement of 
Cooperation! ("Agreement of Cooperation") with the City. 

I 

! 

PP~ owns and operates five parking garages at the Airport, as well as operating a number of 
surface park.Jng lots at the Airport. The land on which these garages and surface lots are located is ]eased 
from the City, acting through the Department of Commerce, Division of Aviation, pursuant to a lease 
expiring in 2030 (the "Lease Agreement"). The Lease Agreement provides for payment of rent to the 
City, which I is equal to gross receipts less operating expense, debt service on PPA's bonds issued to 
finance impivements at the Airport and reimbursement to PPA for capital expenditures and prior year 
operating d~ 1cits relating to its Airport operations, if any. The City received transfers of rental payments 
in Fiscal Y ars 2003 through 2009 that totaled $11,629,311, $14,539,053, $27,239,000, $30,186,642, 
$33,184,9181, $33,570,037, and $31,239,909 respectively. The Fiscal Year 2010 budgeted transfer 
amount is $i6,000,000 and the current estimate is projected to be $26,000,000. 

I 

Onel component of the operating expenses is PPA's administrative costs. In 1999, at the request 
of the Fede~al Aviation Administration ("FAA"), PPA and the City entered into a Jetter agreement (the 
"FAA Letter Agreement") which contained a formula for calculating PPA's administrative costs and 
capped suctj administrative costs at 28% of PPA's total administrative costs for all of its cost centers. 
PPA owns .mi/or operates parking facilities at a number of non-Airport locations in the City. These 
parking facijities are revenue centers for purposes of the FAA Letter Agreement. 

I 

Assessment[ and Collection of Real and Personal Property Taxes 

In Ij>ecember 2009, the Board of the Revision of Taxes (BRT) ratified a Memorandum of 
Understandipg separating the assessment and appeals functions for property valuation and transferring 
day-to-day <1,uthority for oversight of assessments to the Finance Department. The BRT did not extend 
the MOU ~hich expired in April 2010. On December 17, 2009, City Council passed legislation that 
would disb~nd the BRT and replace it with separate offices for assessments and appeals. Before the 
changes in tpe legislation can become effective, they must be approved by the voters and they are likely 
to be placedlon the ballot for the May 2010 primary. 

! 
I 
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If the voters assent, the BRT will cease to exist at the end of September 2010 and the changes 
described in this paragraph will take effect. Beginning October 1, 2010, the newly created Office of 
Property Assessment will take over the annual assessment of all real estate located within the City. The 
new head assessor will be appointed by the Mayor with approval by City Council. The new Board of 
Appeals will be comprised of seven members appointed by the Mayor after recommendations by an 
independent panel. City Council will have the right to approve or disprove the Mayor's selections. As 
with the existing appeals mechanism, the Board may increase or decrease the property valuations 
contained in the returns of the assessors in order that such valuations conform with law. After all changes 
in property assessments, and after all assessment appeals, assessments will be certified and the results 
provided to the Department of Revenue. 

Real estate taxes, if paid by February 28, are discounted by I%. If the tax is paid during the 
month of March, the gross amount of tax is due. If the tax is not paid by the last day of March, tax 
additions of 1.5% per month are added to the tax for each month that the tax remains unpaid through the 
end of the calendar year. Beginning in January of the succeeding year, the 15% tax additions that 
accumulated during the last ten months of the preceding years are capitalized and the tax is registered 
delinquent. Interest is then computed on the new tax base at a rate of 0.5% per month until the real estate 
tax is fully paid. Commencing in February of the second year, an additional 1 % per month penalty is 
assessed for a maximum of seven months. See the Fiscal Year 2009 Comprehensive Annual Financial 
Report for assessed and market values of taxable realty in the City and for levies and rates of collections. 

During Fiscal Year 1997 and subsequent to the adoption of the Fiscal Year 1998 budget, the City 
decided to abandon the collection of the Personal Property Tax due to uncertainty as to the outcome of 
litigation challenging specific aspects of the tax then pending in other jurisdictions of the Commonwealth. 
As a result, the City realized no Personal Property Tax revenues in Fiscal Year 1998 or in subsequent 
years. The Personal Property Tax had been levied on the value of certain personal property of the 
residents of the City. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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Table3 
City of Pbiladelpliia 

Summary of 
Principal Operating Funds (Debt Related) 

Revenues by Major Source 
Fiscal Years 2001-2010 (Legal Basis) 

(Amounts in MillioQS of USD) 

Revenue 
Other from 

Wage Earnings Busin~ Water& Locally Other 
Real Property & Net Profits Priv~e Sales and Use Wastew11.ter Airport Generated Total Local Revenue from City Total 

Fiscal Year ~· ~ ~ ~ Other Taxes(b) Total Truces Qmrm ·~ ~ ~ 01;herG,Qvts ~ Revenues 

2001 363.4 1,059.o<•> 314.o(c) 111.3 130.o(c) 1,977.7 285.8 175.7 251.3 2.690.S 781.7 90.5 3,562.7 
2002. 376.8 1,019.3 295.8 108.1 148.6 1,945.4 302;8 181.7 257.9 2,687:8 • 722.S 80.8 3,491.1 
2003 361.1 1,025.1 286,1 108.0 156.3 1,936.6 329.6 • 219.4 327.4 .2,813.0 9()9..7 ·. 62.8 3,785.5 
2004 377.7 1,062.6 309.2 108.0 202.2 2,059.7 383.1 235.0 207.4 2,885.2 834.2 92.l 3,811.5 

2005 392.7 1,087;3 379.5 119.9 250.9 2,23().3 419.7. 246.3 200.8 3,097.1 1,082.4 71.6 4,251.1 
2006 395.8 1,125.8 4.15.5 127.8 304'.l 2,369.0 460.4 269.4 236.2 • 3,335.0 953.1 69.9 4,358.0 
2007 397.5 1,182.7 436.4 132.6 286.7 2,435.9 486.9 266.0 248.3 3,437.1 1,063.3 77.0 4,577.4 
2008 402.8 1,197.3 398.8 137.3 260.3 2,396.5 555.0 275.3 267.5 3,494.3 1,066.2 153.l Cdl 4,713.6 
2009 400.l 1,129.2 386.0 128.2 209.3 2,252.8 484.5 291.3 258.3 3,286.9. 1,025.4 212.7 (c) 4,525.0 
2010 413.4 1,131.4 376.6 199.8 (l) 213.4 2,334.6 513.0 293.7 249.3 3,390.6 1,202.4 111.9<s> 4,704.9 
(Current 
Estimate) 

(a) See Table 7 in the Fiscal Year 2009 Comprehensive Annual Fmancial Report for Tax Rates. 
(b) Includes Real Estate Transfer Tax. Parking Tax. Amusement Tax, and Other Taxes. 
(c) Accounting accrual changes required by GASB #33 resulted in additional one~time uu. revenue .accruals in Fiscal YIW 2001. (Wage Tax. $50.4 million; Business 

Privilege. $5.2 million; Other Taxes, $4.3 million). • 
(d) In Fiscal Year 2008, there was an increase of $73 million 41 payment from Water Fund to Water Residual Fund. 
(-e) In Fiscal Year 2009, there was an $86 million payment from the Wage Tax Reduction Fund. 
(t) Reflects one percent increase effective October &, 2009. 
(g} In Fiscal Year 2010, the Wage Tax Reduction payment is shown in the Revenue from Other Governments column. 
FIGURES MAY NOT ADD DUE TO ROUNDING. 
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Table4 
City of Philadelphia General Fund 

Tax Revenues (a) 
Fiscal Years 2004-2010 

(Amounts in Millions of USD) 

Current 
Actual Actual Actual Actual Actual Actual Estimate 

2004 2005 2006 2007 2008 2009 2010 
REAL PROPERTY TAXES 

Current 332.6 353.2 354.1 367.2 366.5 365.6 371.4 
Prior 45.1 39.5 41.7 30.3 36.3 Md 42.0 
Total 'JIL1 392.7 ~ ~ ~ ~ ~ 

WAGE AND EARNINGS 
TAX(b) 

Current 1,034.5 1,066.0 1,104.0 1,162.4 1,176.5 1,105.9 1,093.0 
Delinquent 15.1 7.6 u ti 8.3 11.1 24.0 
Total ~ ~ ~ ~ ~ WLQ lJJ,1,2 

BUSINESS TAXES 
Business Privilege 

Current 269.9 326.7 390.5 401.9 376.1 367.1 349.6 
Delinquent 39.2 52.8 25.0 34.5 22.7 18.9 27.0 
Sub-Total Business .JQ2J, ~ ~ ~ ~ ~ lZM 

Privilege 
Net Profits Tax 

Current 11.3 12.0 11.8 10.9 9.1 9.5 8.4 
Delinquent .Ll 1.7 2.8 4.3 M 2.7 6.0 
Sub-Total Net Profits 13.0 13.7 14.6 15.3 12.5 12.2 14.4 

Tax 
Total Business Taxes ml, ~ ~ 451.6 411.3 ~ 3.21..Q 

OTHER TAXES 
Sales and Use Tax 108.0 119.9 127.8 132.6 137.3 128.3 199.8 (c) 

Amusement Tax 18.3 13.5 17.0 16.4 18.0 21.4 20.9 
Real Property 141.3 192.3 236.4 217.3 184.0 115.1 118.7 

Transfer Tax 
Parking Taxes 42.5 45.0 48.4 50.3 55.5 70.4 70.7 
Other Taxes QJ. 0.1 u 2.6 2.8 2.4 3.1 
Sub-Total Other ~ 370.8 ~ ~ l2M 337.6 ilU 

Taxes 
TOTAL TAXES ~ 2,230.3 ~ ~ ~ ~ ~ 

(a) See Table 7 in the Fiscal Year 2009 Comprehensive Annual Financial Report for Tax Rates. 
(b) Beginning in Fiscal Year 1992, the City reduced the. resident Wage and Earnings and Net Profits Tax from4.96% to 3.46% and levied the PICA Tax at a rate of 1.50%, 

the proceeds of which are remitted to PICA for payment of debt service on PICA bonds and the PICA expenses. After paying debt service and expenses, net proceeds 
from the tax are remitted to the City as Revenue from Other Governments. 

(c) Effective October 8, 2009, there is a one percent increase to the City Sales tax. 

FIGURES MAY NOT ADD DUE TO ROUNDING 
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Table5 
Ten Largest Certified Market and Assessment Values 

of Tax-Abated Properties 
Certified Values for 2010 

2010 Certified Total Taxable Total Exempt 
I Location Market Value Total Assessment Assessment Assessment 

1 1701 Jo F Kennedy Blvd. $181,500,000 $58,080,000 $2,897,184 $ 55,182,816 
2 2929L h Street 117,000,000 37,440,000 0 37,440,000 
3 1500 Sp. , g Garden Street 50,000,000 16,000,000 2,944,000 13,056,000 
4 2201 PartTowne Place 48,000,000 15,360,000 13,452,400 1,907,600 
5 819 Ches ut Street 45,200,000 14,464,000 5,440,000 9,024,000 
6 4300 S ~th Street 41,486,500 13,275,680 0 13,275,680 
7 3711 M ket Street 40,994,900 13,118,368 0 13,118,368 
8 2760 Re~ Lion Rd. 39,820,000 12,742,400 480,006 12,262,394 
9 3401 Ch~stnut Street 35,261,800 11,283,776 718,000 10,565,776 
10 1327-29 fhestnut Street 35,000,000 11,200,000 10,880,000 320,000 

I 

Source: City of Philadelphia, Board of Revision of Taxes 

EXPENDITURES OF THE CITY 

The ipajor City expenditures are for personal services, employee benefits, purchase of services 
(including parments to SEPT A), and debt service. 

Personal Se~ces (Personnel) 

As of June 30, 2009, the City employed 27,482 full-time employees with the salaries of 22,912 
employees p~id from the General Fund. Additional employment is supported by other funds, including 
the Water Fu1d and the Aviation Fund. 

Addi~onal operating funds for employing personnel are contributed by other governments, 
primarily forl categorical grants, as well as for the conduct of the community development program. 
These activiti~s are not undertaken if funding is not received. 

I 

The ~ollowing table sets forth the number of filled full-time positions of the City as of the dates 
indicated. I 

I 

I Table 6 
I City of Philadelphia 

Filled, Full Time Positions - All Operating Funds 
at June 30 (Actual) 

2004 2005 2006 2007 2008 2009 2010* 
General Fund 

Police 7,668 7,368 7,287 7,424 7,367 7,443 7,478 
Streets 1,946 1,788 1,858 1,814 1,839 1,724 1,797 
Fire 2,337 2,248 2,270 2,399 2,326 2,252 2,328 
Health i 745 667 662 664 665 662 739 
Courts I 2,046 2,004 1,936 1,928 1,970 1,889 1,%5 
Prisons I 2,033 2,152 2,225 2,176 2,131 2,294 2,360 
Human S1rvices 1,815 1,743 1,703 1,721 1,784 1,743 1,858 
All Other 5,170 4,995 4,878 4,941 5,029 4,905 4,982 

Total General fund 23,760 22,965 22,819 23,067 23.111 22,912 23,507 
Other Funds 

I 
4,659 4,649 4,616 4,598 4,642 4.570 5,044 

TOTAL I 28,419 27,614 27,435 27,665 27,753 27,482 28,551 

* Adopted BuJget includes vacant positions. 
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Labor Agreements 

Four major bargaining units represent City employees for collective bargaining purposes. District 
Councils 33 and 47 of the American Federation of State, County and Municipal Employees, AFL-CIO 
represents approximately 15,000 non-uniformed employees. The bargaining units for uniformed 
employees are the Fraternal Order of Police, Lodge 5 (the "FOP") and the Philadelphia Fire Fighters 
Association, Local 22, International Association of Fire Fighters AFL-CIO ("IAFF Local 22"), which 
together represent approximately 9,400 employees. The non-uniformed employees bargain under Act 195 
of 1972, which allows for the limited right to strike over collective bargaining impasses. The unifonned 
employees bargain under Pennsylvania Act 111 of 1968, which provides for final and binding interest 
arbitration to resolve collective bargaining impasses. All contract expiration dates are June 30 unless 
otherwise noted. 

In September 2004, a collective bargaining agreement was reached with District Council 47. This 
four-year contract includes a $750 payment to each member with no general wage increase in Fiscal Year 
2005 and wage increases of 2, 3 and 4 percent effective July 1 of each succeeding year, respectively. In 
December 2004, a collective bargaining agreement was reached with District Council 33, which mirrored 
the agreement previously reached with District Council 47. Each of the collective bargaining agreements 
included a health benefit reopener provision for the final two years of the agreement. The City concluded 
negotiations with District Councils 33 and 47 and agreed to increase the per member per month 
contributions to the unions by fourteen percent in Fiscal Year 2007 and an additional fourteen percent in 
Fiscal Year 2008. 

On June 28, 2006, an arbitration panel issued a 3-year award to the IAFF Local 22. The award 
granted wage increases of 3.0% effective July 1, 2005, 3.0% effective July I, 2006, and 4.0% effective 
July 1, 2007. In addition, the panel granted Local 22 health medical increases of 11.3% effective July 1, 
2005, 14.1 % effective July 1, 2006, and 14.0% effective July 1, 2007. The arbitration panel also 
addressed management issues believed by the City to be outside its jurisdiction. On August 24, 2007, the 
Commonwealth Court issued an opinion affirming in part and revising in part. The Court upheld the 
medical increases granted by the arbitrator's and revised the decision that limited the City's management 
rights. 

The FOP contract contained a 3% increase in wages effective July 1, 2004, 3% effective July 1, 
2005, 3% effective July 1, 2006 and a 4% increase effective July 1, 2007. The award also called for a re
opener for health medical coverage for Fiscal Year 2006 and Fiscal Year 2007. 

At the re-opener in August of Fiscal Year 2006, the arbitrators ordered the City to increase FOP 
healthcare contributions by 15.7 percent and 10 percent in Fiscal Year 2006 and Fiscal Year 2007, 
respectively. After a City appeal, the Court of Common Pleas remanded the ruling back to arbitration, but 
the panel reissued its original ruling with no change. The City appealed the ruling to Common Pleas 
Court on February 13, 2006, and lost. The City has appealed that ruling in Commonwealth Court which 
ruled in favor of the City. The FOP petitioned the Pennsylvania Supreme Court asking the Court to 
review the matter, which the Court declined to do. The Mayor and the FOP reached a settlement in which 
the City agreed to pay the amounts awarded by the arbitrator. Accordingly, the matter has been 
withdrawn as moot. 

On July 10, 2008 the arbitration panel awarded a one-year contract to the FOP effective July 1, 
2008. The award called for a 2 percent wage increase effective July 1, 2008, a 2 percent wage increase 
effective January 1, 2009 and a 1 percent increase in longevity pay effective January 1, 2009. In addition, 
the panel reduced the per member per month health medical payment from the current monthly rate of 
$1,303 per member to $1,165 per member. 

On October 17, 2008, an arbitration panel awarded a one-year contract to the IAFF Local 22 
effective July 1, 2008. The award called for a 2 percent wage increase effective July 1, 2008, a 2 percent 
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wage increase effective January 1. 2009, and a 1 percent increase in longevity pay effective January 1, 
2009. In addi ·on,·tbe panel reduced the per member per month health medical payment from the current 
monthly rate $1,444 per memberto $1,270 per member.· 

The ity also reached a one year agreement!witb District Council 33 and District Council 47, 
which was e tive July 1, 2008. ·. The agreement called for a lump sum bonus of $1.100 per member. 
The agreeme also called for no increase in the current per member per month health benefit payment. . 
The union roe rships have ratified the agreements. • • 

for the four major. bargaining units. representing City employees e,xpired on· June 30~ 
2009. 

ember· 1 s, 2009, ·an· arbitration panel .awarded a five-year .contract to the FOP effective 
hich calls for no raise the first year, a 3% wage increase and one percent stress differential 

increase effi ·ve July 1, 2010, a 3% wage increase effective July 1, 2011, and reopeners on wages in 
Fiscal Year 2 13 and ·2014 . The award also includes higher employee co--pays in the police medical plan, 
reduced City nttibutions to the union's healthcare fund in Fiscal Year 2010, self insurance for employee 
health benefi and a requirement that new employees choose between a 20% increase in ·pension 
contributions ver the amount current employees pay or entering a 401 K type retirement plan for the first 
time. 

Nego • ations are currently underway with District Councils 33 and 47 and the contract with the 
IAFF Local is in arbitration: 

[REMAINDER OF PAGEINTENTIONALL Y LEFI'BLAN~] 
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The following table presents employee wage increases for the Fiscal Years 1998 through 2009. 

Table7 
City of Philadelphia 

Employee Wage Increases 
Fiscal Years 1998-2010 

Fraternal International 
District Council District Council Order Association of 

Fiscal Year No.33 No.47 of Police Fire Fighters 

1998 3.0% (a) 3.0% (a) 4.0% (b) 4.0% (c) 
1999 3.0% (a) 3.0% (a) 3.0% (b) 3.0% (c) 
2000 4.0% (d) 4.0% (d) 4.0% (e) 4.0% (f) 
2001 No increase No increase 3.0% 3.0% 
2002 3.0% (b) 3.0% (h) 4.0% 4.0% 
2003 3.0% (i) 3.0% (i) 3.0% 3.0% 
2004 3.0% 3.0% 3.5% 3.5% 
2005 No increase G) No increase G) 3.0% 3.0% 
2006 2.0% 2.0% 3.0% 3.0% 
2007 3.0% (k) 3.0% (k) 3.0% 3.0% 
2008 4.0% (1) 4.0% (1) 4.0% 4.0% 
2009 No increase (m) No increase (m) 4.0% (n) 4.0% (n) 
2010 (o) (o) 0.0% (p) (q) 

(a) Third year of a four year contract: 3% effective December 15, 1998. 
(b) First year of a two year contract: 3% effective September 15, 1998. 
(c) Third year of a four year contract: 3% effective September 15, 1998. 
(d) Fourth year of a four year contract: 4% effective March 15, 2000. 
(e) Second year of a two year contract: 4% effective September 15, 1999. 
(f) Fourth year of a four year contract: 4% effective September 15, 1999. 
(g) First year of a four year contract: cash bonus of $1,500 paid in August 2000. 
(h) Second year of a four year contract: 3% effective December 15, 2001. 
(i) Third year of a four year contract: 3% effective December 15, 2002. 
(j) First year of a four year contract: cash bonus of $750 paid in October 2004 to District 

Council 47 members and in December 2004 to District Council 33 members. 
(k) Third year of a four year contract: 3% effective July 1, 2006. 
(I) Fourth year of a four year contract: 4% effective July 1, 2007. 
(m) Cash bonus of $1,100 paid 15 days after ratification. 
(n) One year contract: 2% effective July 1, 2008 and 2% effective January 1, 2009. 
(o) Contract expired on June 30, 2009, negotiations are currently underway. 
(p) Five year contract: 0% effective July 1, 2009, 3% effective July I, 2010, 3% effective July 1, 2011, 

and re-openers on wages in Fiscal Years 2013 and 2014. 
(q) Existing contract expired on June 30, 2009, arbitration proceedings are currently underway. 

Employee Benefits 

The City provides various pension, life insurance, health, and medical benefits for its employees. 
General Fund employee benefit expenditures for Fiscal Years 2004 through 2010 are shown in the 
following table. 
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Table 8 
City of Philadelphia 

General Fund Employee Benefit Expenditures 
Fiscal Years 2004-2010 

(Amounts in Millions of USD) 

! Actual Actual Actual Actual Actual Actual 
I 

i 2004 2005 2006 2007 2008 2009 
Pension Contributiop• 229.4 315.5 346.5 436.8 430.8 459.0 
Health/Medical/De1tal 253.7 285.9 291.8 331.5 421.0 377.0 
Social Security : 60.6 59.9 60.8 64.1 69.7 68.8 
Other 55.2 43.4 61.1 57.9 61.5 68.4 
Total I m2 704.7 760.2 .820.J. 983.0 973.2 

• The Pension tontribution amount includes debt service on the Pension Obligation Bonds, Series 1999. 
I 

' I 

Municipal Pfnsion Fund (Related to All Funds) 
! 

Current 
Estimate 

2010 
350.1 
368.8 
69.2 
47.1 

835.2 

The pty is required by the Home Rule Charter to maintain an actuarially sound pension and 
retirement sy~tem covering all officers and employees of the City. Court decisions have interpreted this 
requirement to mean that the City must make contributions to the Municipal Pension Fund sufficient to 
fund: 1 

A. Accrued actuarially determined normal costs. 

B. : Amortization of the unfunded actuarial accrued liability ("UAAL") determined as of July 
1, 1985. Theil portion of that liability attributable to a class action lawsuit by pension fund beneficiaries is 
amortized in evel installments, including interest, over 40 years through June 30, 2009. The remainder of 
the liability i~ amortized over 34 years with increasing payments expected to be level as a percentage of 
each year's aggregate payroll. 

I 
C. I Amortization in level percent of pay of the changes in the July 1, 1985 liability due to: 

nonactive m~mber's benefit modifications (10 years); experience gains and losses (15 years); changes in 
actuarial assQmptions (20 years); and active members' benefit modifications (20 years). 

The i,ension fund was actuarially valued every two years through 1984, and beginning with the 
July 1, 1985 valuation report, is required to be actuarially valued each year. 

The ~uly 1, 1980 unfunded liability, as amended by subsequent reports, will be amortized over 38 
years througµ annual contributions which will closely approximate a level percent of payroll. The 
Pennsylvani1 Municipal Pension Plan Funding Standard and Recovery Act, enacted December 18, 1984 
adopted chfillges in funding of municipal pensions that have been reflected in the valuation report for 
July 1, 1985.i In particular, this act generally requires that unfunded actuarial accrued liability be funded 
in annual levpl dollar payments. The City is permitted to amortize the July 1, 1985 UAAL over 40 years 
as a level perpentage of pay of each year's aggregate payroll ending in 2025. 

I 

A Ju~y 2004 amendment to Act 205 allowed for 2001 and 2002 calendar year investment losses to 
be amortized lover 30 years, rather than the usual 15. 

Basep on the City's most recent actuarial report dated as of July 1, 2009, the unfunded accrued 
liability was $4.933 billion which equals a funding ratio of 45%. 

I 

Non-luniformed employees become vested in the Municipal Pension Plan upon the completion of 
ten years of ~ervice. Upon retirement, non-uniformed employees may receive up to 80% of their average 
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final compensation depending upon their years of credited service. Uniformed employees become vested 
in the Municipal Pension Plan upon the completion of ten years of service. Upon retirement, uniformed 
employees may receive up to 100% of their average final compensation depending upon their years of 
credited service. City employees participate in one of two Municipal Pensions Plans, Plan 67 or Plan 87, 
depending, primarily, on such employee's date of hire. The retirement age differs for Plan 67 (age 55) 
and Plan 87 (age 60) for non-uniformed employees and also for Plan 67 (age 45) and Plan 87 (age 50) for 
uniformed employees. 

Effective January 1, 1987, the City adopted a new plan (''Plan 87") to cover employees hired after 
January 8, 1987, as well as members in the previous Plan who elected to transfer to Plan 87. Except for 
elected officials, Plan 87 provides for less costly benefits and reduced employee contributions. For 
elected officials, Plan 87 provides for enhanced benefits, with participating elected officials required to 
pay for the additional normal cost. Police and Fire personnel became eligible for Plan 87 on July 1, 1988. 
Because of Court challenges, members of District Council 33 and Locals 2186 and 2187 of District 
Council 4 7 were not eligible for Plan 87 until October 2, .1992. 

The Eighteenth Five-Year Plan assumes several changes to the pension system. The City 
changed the amortization period from 20 to 30 years and lowered the assumed rate of interest from 8.75 
percent to 8.25 percent. Additionally, the Eighteenth Five-Year Plan assumes a partial deferral of the 
pension payment in Fiscal Year 2010 ($150 million) and Fiscal Year 2011 ($80 million) to be paid back 
by Fiscal Year 2014. The change in amortization period and the partial deferral have been approved by 
the Pennsylvania General Assembly. 

A comprehensive statement of operations of the City Municipal Pension Fund for Fiscal Years 
1999 through 2009 is contained in the Fiscal Year 2009 Comprehensive Annual Financial Report. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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Purchase o Services 

The City accounts for a number of expenditures as purchase of services. The following table 
presents m • or purchases of services in the General Fund in Fiscal Years 2004 through 20 l 0. 

TABLE9 
CITY OF PHILADELPHIA 

PuRCHASE OF SERVICE IN THE GENERAL FuND 
FlsCAL YEARS 2004-2010 

(AMOUNTS IN MILi.JONS OF USD) 

Current 
Actual Estimate 

2004 2005 2006 2007 2008 :zoo, 2010 

Streets (c) 

Sinking Fund Lease Debt 
(d). 
Legal Service (e) 

Licenses & 

Emergency 

Prisons 

493.7 

69.1 

13-2.4 

53.9 

70.8 

33.4 

23.0 

6.0 

12.0 

80.8 

~ 

511.8 467.9 

60.7 61.l 

133.3 137.6 

54.6 54.8 

70.7 77.0 

33.5 33.6 

28.3 24;4 

3.1 11.5 

22.1 28.6 
84.9 82.8 
87.l 86.4 

495.3 515.3 499.0 465-5 

65.5 65.1 67.9 68.6 

156.3 139.5 142.6 134.0 

58.3 58.4 51.0 47.4 

84.3 85.1 86.1 93.7 

35;4 37.3 37.3 35.9 

24.8 25.6 23.6 23.0 

1L4 11.9 9.6 8.4 

31.3 33.9 32.3 31.7 

87.5 93.6 110.7 110.2 

101.5 123.0. 114.1 102.l All Other 

Total ~ lJl'lQJ. ~ ~ ~ ~ .um· 
(a) 
(b) 

(c) 
(d) 

(e) 
(t) 
(g) 

Includes payments for care of dependent and delinquent children. 
Includes payments for SEPT A, space rentals, utilities, and telecommunications. In Fiscal Year 2008, the 
telecommunications division was transferred to the Managing Director - Division of Technology (DOI). 
Services purchased for DOT appear in the table under the category "All Other." 
Includes solid waste disposal costs. 
Includes, among other things, Justice Center, Neighborhood Transformation Initiative and Stadium lease 
debt. 
Includes payments to the Defender Association to provide legal representation for indigents. 
Includes payments for demolition in Fiscal Year 2006 through Fiscal Year 2010. 
Includes homeless shelter and boarding home payments. 

MAY NOT ADD DUE TO ROUNDING 

In e h fiscal year since Fiscal Year 1996, the City has made an annual grant of $15 million to the 
School Dis ·ct. Pursuant to negotiations with the Commonwealth to address the School District's current 
and future ducational and fiscal situation, the Mayor and City Council agreed to provide the School 
District wi .an additional annual $20 million beginning in Fiscal Year 2002. In Fiscal Year 2008, the 
Mayor and ity Council agreed to provide an additional $2 nnllion, bringing the total contribution to $37 
million. In Fiscal Year 2009, the City made a $38.5 million contribution, and the Fiscal Year 2010 
budget inclu es a $38.5 million contribution. 
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City Loan to PGW 

The City made a loan of $45 million to PGW during Fiscal Year 2001 to assist PGW in meeting 
its cash flow requirements. This loan was scheduled to mature in Fiscal Year 2007; however, PGW did 
not make the $45 million payment. PGW repaid $2 million to the City on August 31, 2007. PGW 
remitted a payment for $20.5 million before December 28, 2007; and PGW remitted a payment for the 
balance of $22.5 million on August 29, 2008. In addition, in order to assist PGW, (i) the City agreed to 
forgo the $18 million annual payment in Fiscal Year 2004, (ii) for Fiscal Years 2005, 2006, 2007, 2008, 
2009 and 2010 the City made a grant to PGW equal to the annual payment received from PGW in such 
fiscal years, and (iii) the City's proposed Nineteenth Five-Year Plan contemplates that in each of the 
Fiscal Years 2011 through 2015, the City will make a grant to PGW equal to the annual payment received 
from PGW in such Fiscal Years. 

City Payments to SEPT A 

The City's Fiscal Year 2008 operating subsidy payment to SEPTA was $61.3 million. The City's 
Fiscal Year 2009 operating subsidy payment to SEPTA was $62.9 million. The Fiscal Year 2010 budget 
projects operating subsidy payments to SEPT A of $64.2 million. The Eighteenth Five-Year Plan 
provides that the City's contribution to SEPTA will increase to $70.9 million by Fiscal Year 2014. The 
proposed Nineteenth Five-Year Plan provides that the City's contribution to SEPTA will increase to 
$72.9 million by Fiscal Year 2015. 

DEBT OF THE CITY 

The Constitution of the Commonwealth provides that the authorized debt of the City "may be 
increased in such amount that the total debt of said City shall not exceed 13.5% of the average of the 
annual assessed valuations of the taxable realty therein, during the ten years immediately preceding the 
year in which such increase is made, but said City shall not increase its indebtedness to an amount 
exceeding 3.0% upon such average assessed valuation of realty, without the consent of the electors 
thereof at a public election held in such manner as shall be provided by law." It has been judicially 
determined that bond authorizations once approved by the voters will not be reduced as a result of a 
subsequent decline in the average assessed value of City property. 

The Constitution of the Commonwealth further provides that there shall be excluded from the 
computation of debt for purposes of the Constitutional debt limit, debt (herein called "self-supporting 
debt") incurred for revenue-producing capital improvements that may reasonably be expected to yield 
revenue in excess of operating expenses sufficient to pay interest and sinking fund charges thereon. In the 
case of general obligation debt, the amount of such self-supporting debt to be so excluded must be 
determined by the Court of Common Pleas of Philadelphia County upon petition by the City. Self
supporting debt is general obligation debt of the City, with the only distinction from tax-supported debt 
being that it is not used in the calculation of the Constitutional debt limit. Self-supporting debt has no 
lien on any particular revenues. 

As of June 30, 2009, the Constitutional debt limitation for tax-supported general obligation debt 
was approximately $1,469,376,000 (based upon a formula of 13.5% of the assessed value of taxable real 
estate within the City on a 10 year rolling average). As of June 30, 2009, the City's total amount of 
authorized general obligation debt was $1,710,551,000 which includes approximately $358,305,000 of 
self-supporting debt, which does not count against the Constitutional debt limit. As of June 30, 2009, 
$1,352,246,000 of general obligation debt subject to the constitutional debt limit was authorized, and of 
this authorized amount, $1,278,621,000 was issued and outstanding. As of June 30, 2009, a balance of 
$73,625,000 remained authorized and unissued, and after legally authorized deductions for appropriations 
of approximately $34,255,000 for Fiscal Year 2010 maturing serial bonds, there remained a balance of 
$151,385,000 available for future authorization and issuance. 
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The City is also authorized to issue revenue bonds pursuant to The First Class City Revenue Bond 
Act of 197 . Currently, the City issues revenue bonds to support the Division, of Aviation, the Water 
Department and PGW. Bonds so issued are excluded for purposes of the calculation of the Constitutional 
debt limit 

Short-Te 

The City has issued notes in anticipation of the receipt of income by the General Fund in each 
fiscal year nee Fi~ Year 1972 (with a single exception). Each note issue was repaid when due prior to 
the end of e :fiscal· year of issuance. The City issued· $275 million of Tax and Revenue Anticipation 
Notes Serie Bin November 2009. These notes are scheduled to be repaid on June 30, 2010; 

Tab e 15, presents a synopsis of the bonded debt of the City and its component units at the close 
of Fiscal Y 2Q09. In addition, for tables setting :forth a ten-year historical summary of tax-supported 
debt of the City,_and ·School District and the debt service requirements to maturity of the City's 
outstanding bonded indebtedness as of June 30, 2009, see the Fiscal Year 2009 Comprehensive Annual 
Fmancial R rt. 

total balance of City tax.:supported general obligation boJ;Kls issued and outstanding at 
, approxilnately 16% is scheduled to mature within 5 years and approximately 37% is 

mature within 10 years. 
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TablelO 
City of Philadelphia 

City-related Bond Indebtedness 
June 30, 2009 

(Amounts in Millions of USD) 

Governmental Fund TYJX:s Enterprise FI.J!!(ls 

Municipal All 
General Authority Water Aviation Funds 

Fund Fund PICA Total EJmg EYrui Tutfil Total 

Bonded Debt Outstanding, 

July 1, 2008 1,147.0 185.9 572.1 1,905.0 1!669.8 1,302.8 2,972.6 _j,_877.6 

Increases: 
Par Value of Bonds Issued: 

General Obligation 165.0 97.9 354.9 617.8 617.8 
Revenue - - 140.0 45.7 185.7 ~-1 

Total ;Bonds Sold 165.0 97.9 354.9 617.8 140;0 45.7 185.7 803.5 

Decreases: 
Matured Bonds: 

General Obligation 31.0 14.2 42.4 87.6 1.2 - 1.2 88.8 
General Obligation 
Refunded 326.9 326.9 - - 326.9 
Revenue - - 90.0 36.3 126.3 126.3 
Revenue Refunded - - . 41.0 41.0 ---11.:0 -
Total Decrease 31.0 14.2 369.3 414.5 91.2 77.3 168.5 583.0 

Bonded Debt Outstanding, 
June 30, 2009 1,281.0 269.6 557.7 2,108.3 1,718.6 1,271.2 2,989.8 5,098.1 

-== 

Source: Office of Director of Finance. 
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Other Lon Term Debt Related Obligations 

authorities 
general rev 
outstanding 
follows: 

ity has entered into other contracts and leases to support the issuance of debt by public 
ted to the City pursuant to which the City is required to budget and appropriate tax or other 

ues to satisfy such obligations. As of June 30, 2009, the principal amounts of the 
nds of each of these authorities relating to the City's contract and lease obligations were as 

PMA 
PAID'" 
Parking Authority 
Redevelopment Authority 
Convention Center Authority 

Source: Office of the Director of Fmance 

$ 269.6 million 
$ 1,973.1 million 
$ 16.4 million 
$ 259.3 million 
$ 201.8 million 

*This includes 100% of Pension Bonds, only 86% applicable to the general fund. 

The bonds of the Parking Authority included in the previous table are payable from project 
revenues, an by the City only if and to the extent that net revenues are inadequate for this purpose. The 
City paid $2 3 million in Fiscal Year 2006, $1.2 million in Fiscal Year 2007, $2.0 million in Fiscal Year 
2008 and $1 2 million in Fiscal Year 2009 toward the repayment of these bonds. The budgeted amount in 
Fiscal Year 010 is $1,335,650. See "REVENUES OF THE CITY -Philadelphia Parking Authority." 

The Hospitals Authority and the State Public School Building Authority have issued bonds on 
behalf of th Community College of Philadelphia ("CCP"). Under the Community College Act, each 
community ollege must have a local sponsor, which for CCP is the City. As the local sponsor, the City is 
obligated to ay up to 50% of the annual capital expenses of the college, which includes debt service. The 
remaining 5 % is paid by the Commonwealth. Additionally, the City annually appropriates funds for a 
portion of C 's operating costs (less tuition and less the Commonwealth's payment). The total payment 
to CCP in F'scal Year 2008 was $24,467,924. The amount paid in Fiscal Year 2009 is $26,467,924. The 
budgeted ount in Fiscal Year 2010 is $26,467,924. This amount represents the portion of operating 
costs (less s dent tuition and the Commonwealth payment) and up to half of the annual capital expenses 
for the year. 
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Swap Information 

The City has entered into various swaps related to its outstanding General Fund supported bonds 
as detailed in the following chart: 

City Entity City GO City I,.ease - PAID Citv Lease - PAID Citv Lease - PAID 
Related Bond Series 2009Bol 2001 (Stadium) 2007B (Stadium) 20078 (Stadium) 

Initial Notional Amount $313,505,000 $298,485,000 $217,275,000 $72,400,000 

Current Notional Amount $100,000,000 $193,520,000 $217,275,000 $72,400,000 

Termination Date 8/1/2031 10/1/2030 10/1/2030 10/1/2030 
Product Fixed Payer Swap Basis SwaoC2l Fixed Paver Swao Ftxed Paver Swap 

67% 1-month LIBOR 
Rate Paid by Dealer SIFMA + 0.20%, plus fixed SIFMA SIFMA 

annuitv 
Rate Paid bv City Entity 3.829% SIFMA 3.9713% 3.9713% 

Dealer Royal Bank of Merrill Lynch Capital JP Morgan Chase Merrill Lynch Capital 
Canada Services, Inc. Bank,N.A. Services, Inc. 

Fair Value(3J ($4,259,482 ) ($4,330,602) ($19,479,940) ($6,491,024) 

Notes: 

( 1 )On 7/23/09, the City terminated a ponion of the swap in the amount of $213,505,000 in conjunction with the refunding of its Series 
2007B bonds with the Series 2009A faced rate bonds and the Series 2009B variable rate bonds. The City made a tennination payment of 
$15,450,000 to RBC. 

(2) PAID receives annual faced payments of $1,216,500 from 711/2004 through 7/112013. As the result of an amendment on 7/14/2006, 
$104,965,000 of the total notional was restructured as a constant maturity swap (the rate received by PAID on that portion was convened 
from a percentage of I-month UBOR to a percentage of the 5-year UBOR swap rate from 10/1/2006 to 10/1/2020). The constant maturity 
swap was terminated in December 2009. 

( 3) Fair values are as of March 3 I, 2010 and are shown from the City's perspective and include accrued interest. 

While the City is party to several interest rate swap agreements for which there is General Fund 
exposure and on which the swaps currently have a negative mark against the City, the City has no 
obligation to post collateral on these swaps while the City's underlying ratings are investment grade. 

For more information related to certain swaps entered into in connection with revenue bonds 
issued for the Water and Wastewater Systems, PGW and the Airport, see the City's 2009 Comprehensive 
Annual Financial Report attached as Appendix C. In addition, PICA has entered into swaps which are 
detailed in the City's 2009 Comprehensive Annual Financial Report attached as Appendix C. 

Recent and Upcoming Financings 

The following is a list of financings that the City has entered into since the close of Fiscal Year 
2009: 

The City, in conjunction with PMA, issued $97.8 million of Lease Revenue Bonds, Series 2009. 
The proceeds of the bonds will be used to design, construct and equip a youth center facility. The 
transaction closed on June 30, 2009. 

The City and the Water Department restructured $83.6 million of its outstanding Water and 
Wastewater Revenue Refunding Bonds, Series 2005B on July 1, 2009. The City replaced the Assured 
Guaranty Municipal Corp. (formerly known as Financial Security Assurance Inc.) ("AGM") insurance 
policy with a letter of credit from Bank of America N.A. 

The City executed a $31 million, four-year tax-exempt lease to finance an upgrade to its municipal 
radio communications system for emergency and normal public safety purposes. This financing closed 
July 7, 2009. 
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The City also had outstanding variable rate debt consisting of $313.5 million of General 
Obligation Bqnds, Series 2007B insured by AGM with Dexia as the liquidity provider. AGM' s financial 
difficulties negatively impacted these bonds and the City refunded the 2007B Bonds with the proceeds of 
the 2009A Bcinds and the 2009B Bonds and terminated a portion of the swap related to the 2007B Bonds. 
The City closf<I this transaction on August 13, 2009. 

I 

The fGW 6th Series Revenue Bonds were insured by AGM and had liquidity provided by 
J.P. Morgan, fachovia Bank N.A., and Scotia Bank. The liquidity expired in January 2009. All of the 
6th Series Revenue Bonds were owned by the banks. The City, together with PGW, refunded the 6th 
Series Reven~e Bonds with the Eighth Series Bonds. The variable rate bonds (Eighth Series B, C, D & E) 
in the amoul of $255 million are secured by letters of credit from Bank of America, N.A., Wachovia 
Bank, N.A., cotia Bank and J.P. Morgan. The remaining bonds were refunded as fixed rate bonds (Series 
A) and a po on of the swap related to the 6th Series Revenue Bonds was terminated. The City and PGW 
closed this tr"1}saction on August 20, 2009. 

I 
i 

In Sebtember 2009, the City issued the Series A, Tax and Revenue Anticipation Note ("TRAN") 
in the maximµm principal amount of $275 million to J.P. Morgan Securities, Inc ("JP Morgan"). The City 
drew $270 million under the JP Morgan private placement. The City issued a publicly offered TRAN, 
Series B and I repaid the principal of and accrued interest on the Series A TRAN with a portion of the 
proceeds of ~e TRAN, Series B, together with other available funds of the City. This transaction closed 
on Novembe~ 5, 2009. 

In D~cember 2009, PAID in conjunction with the City terminated the portion of the swap related 
to the $104,t65,000 million constant maturity swap on PAID's 2001 Stadium financing. The swap 
counterparty :paid a termination payment to the City/PAID. 

! 

The City's 2003 Variable Rate Series, Water and Wastewater Revenue Refunding Bonds are 
insured by ~GM with Dexia as the liq.uidity provider. The liquidity facility expired on April 1, 2010. 
The City pl s to refund such variable rate bonds and to terminate a swap related to such bonds. The 
refunding an related swap termination closed in April 2010. 

i CITY CAPITAL IMPROVEMENT PROGRAM 

The Capital Improvement Program for Fiscal Years 2010-2015 contemplates a total budget of 
$7,964,291,000 of which $2,026,341,000 is to be provided from Federal, Commonwealth, and other 
sources andie remainder through City funding. The following table shows the amounts budgeted each 
year from v • ous sources of funds for capital projects. City Council adopted the Capital Improvement 
Program for iscal Years 2010-2015 on May 21, 2009 and adopted an amendment to the FY2010 capital 
budget in De• ember 2009. 

I 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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CITY FUNDS-TAX 
SUPPORTED 
Carried-forward Loans 
Operating Revenue 
New Loans 
Pre-financed Loans 
PICA Pre-financed Loans 
Tax-supported Subtotal 

CITY FUNDS - SELF
SUSTAINING 
Carried-forward Loans 
Operating 
New Loans 
Self-Sustaining Subtotal 

REVOLVING FUNDS 

OTHER THAN CITY FUNDS 
Federal* 
Federal Off Budget 
State* 
State Off Budget 
Other Governments * 
Other Governments/Off Budget 
Private* 
Private Off Budget 
Other Than City Funds 
Subtotal 

Table 11 
City of Philadelphia 

Fiscal Years 2010-2015 
Capital Improvement Program 

(Amounts in Thousands of USD) 

2010 
229,502 
38,339 
63,000 
6,042 

43,017 
379,900 

653,509 
146,926 
667.144 

1,467,579 

26,000 

427,767 
96,553 

107,050 
20,772 
62,663 
9,883 

81,670 
_Q 

806,358 

2011 
0 

17,439 
68,020 

1,000 
_Q 

86,459 

0 
41,961 

532.113 
574,074 

0 

84,762 
95,859 
6,205 

35,902 
0 

11,989 
26,020 

100 

260.837 

2012 
0 

20,439 
78,023 

1,000 
Q 

99,462 

0 
40,352 

525.404 
565,756 

0 

70,048 
79,906 
5,837 

36,933 
0 

5,435 
26,020 

Q 

224.179 

~ 
0 

17,439 
88,013 

1,000 
_Q 

106,452 

0 
40,743 

582.679 
623,422 

0 

68,008 
81,815 
6,897 

35,058 
0 

5,514 
25,020 

_Q 

222.312 

w..4 
0 

17,439 
97,944 

1,000 
_Q 

116,383 

0 
40,134 

883.025 
923,159 

0 

77,023 
97,600 
5,968 

36,799 
0 

5,793 
25,020 

_Q 

248,203 

2015 2010-2015 
0 229,502 

17,439 128,534 
99,946 494,946 

1,000 11,042 
_Q 43,017 

118,385 907,041 

0 
40,525 

810,394 
850,919 

0 

74,458 
117,840 

6,321 
34,732 

0 
6,081 

25,020 
_Q 

264,452 

653,509 
350,641 

4,000.759 
5,004,909 

26,000 

802,066 
569,573 
138,278 
200,196 
62,663 
44,695 

208,770 
100 

2,026.341 

TOTAL 2,679,837 921,370 889,397 952,186 1,287,745 1,233,756 7,964,291 

*Other Than City Funds in Fiscal Year 2010 contain both New and Carried-Forward amounts as follows: 

Federal New - $79,984 Carried Forward - $ 347,783 
State New- 25,799 Carried Forward- 81,251 
Other Governments New - 0 Carried Forward - 62,663 
Private New - 5,030 Carried Forward - 76,640 

LITIGATION 

Generally, judgments and settlements on claims against the City are payable from the General 
Fund, except for claims against the Water Department, the Aviation Division, and the Gas Works. Claims 
against the Water Department are paid first from the Water Fund and only secondarily from the General 
Fund. Claims against the Aviation Division, to the extent not covered by insurance, are paid first from the 
Aviation Fund and only secondarily from the General Fund. Claims against the Gas Works, to the extent 
not covered by insurance, are paid first from Gas Works revenues and only secondarily from the General 
Fund. 
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The ~ct of October 5, 1980, P.L. 693, No. 142, known as the "Political Subdivision Tort Claims 
Act," (the ''tort Claims Act") establishes a $500,000 aggregate limitation on damages for injury to a 
person or property arising from the same cause of action or transaction or occurrence or series of causes of 
action, trans~ctions or occurrences with respect to governmental units in the Commonwealth such as the 
City. The c~nstitutionality of that aggregate limitation has been repeatedly upheld by the Pennsylvania 
Supreme Court. In February 1987, an appeal of a decision upholding such constitutionality to the United 
States Supre~e Court was dismissed for want of jurisdiction. However, under Pennsylvania Rule of Civil 
Procedure 238, delay damages in State Court cases are not subject to the $500,000 limitation. Moreover, 
the limit on ~amages is inapplicable to any suit against the City which does not arise under state tort law 
such as clai$ made against the City under Federal civil rights laws. 

I 

I 

The tggregate loss resulting from general and special litigation claims was $30.2 million for 
Fiscal Year 001, $30.0 million for Fiscal Year 2002, $24.1 million for Fiscal Year 2003, $24.5 million 
for Fiscal Y ar 2004, $27.5 million for Fiscal Year 2005, $23.0 million for Fiscal Year 2006, $26.6 
million for I'-scal Year 2007, $29.8 million for Fiscal Year 2008, $34.5 million for Fiscal Year 2009 and 
$14.33 milli , n in the first half of Fiscal Year 2010. Estimates of settlements and judgments from the 
General Fun are $34.5 million, $42 million, $34.5 million, $34.5 million, and $34.5 million for Fiscal 
Years 2010 . ough 2014, respectively (based on the proposed Nineteenth Five-Year Plan). In budgeting 
for settlemetjts and judgments in the annual Operating Budget and projecting settlements and judgments 
for each Fiv~-Year Plan, the City bases its estimates on past experience and on an analysis of estimated 
potential lia]?ilities and the timing of outcomes, to the extent a proceeding is sufficiently advanced to 
permit a proj~' ction of the timing of a result. General and special litigation claims are budgeted separately 
from back-p y awards and similar settlements relating to labor disputes. Usually, some of the costs 
arising from labor litigation are reported as part of current payroll expenses. For the first half of Fiscal 
Year 2010, I!ayments for claims arising from labor settlements in the General Fund were $0.41 million of 
which $0.381 million were paid from the Indemnities account, and $0.03 million from the Operating 
budgets of ~e affected departments. For Fiscal Year 2009, payments for claims arising from labor 
settlements ~f. the General Fund were $1.74 million of which $1.7 million was paid from the Indemnities 
account, an~ $0.04 million from the Operating budgets of the affected departments. Actual claims paid 
out from th9_ General Fund for settlements and judgments averaged $28.3 million per year over the five 
years from F~scal Year 2005 through Fiscal Year 2009. . 

In a4dition to routine litigation incidental to performance of the City's governmental functions and 
litigation arising in the ordinary course relating to contract and tort claims and alleged violations of law, 
certain speci~ litigation matters are currently being litigated and/or appealed and adverse final outcomes 
of such litig.tion could have a substantial or long-term adverse effect on the City's General Fund. These 
proceedings I involve: environmental-related actions and proceedings in which it has been or may be 
alleged that lhe City is liable for damages, including but not limited to property damage and bodily injury, 
or that the CCity should pay fines or penalties or the costs of response or remediation, because of the 
alleged gendration, transport, or disposal of toxic or otherwise hazardous substances by the City, or the 
alleged disp~sal of such substances on or to City-owned property; a class action suit alleging that the City 
failed to p~perly oversee management of funds in the deferred compensation plan of City employees; 
civil rights c aims; and a pay dispute with former and current paramedics. The ultimate outcome and fiscal 
impact, if y, on the City's General Fund of the claims and proceedings described in this paragraph are 
not current!~ predictable. 

I 

Varibus claims in addition to the lawsuits described in the preceding paragraph have been asserted 
against the Water Department and in some cases lawsuits have been instituted. Many of these Water 
Department ~laims have been reduced to judgment or otherwise settled in a manner requiring payment by 
the Water department. The aggregate loss for Fiscal Year 2003 which resulted from these claims and 
lawsuits war, $3.9 million, $2.9 million for Fiscal Year 2004, $2.4 million for Fiscal Year 2005 
$4.2 mil1ion~for Fiscal Year 2006, $2.5 million in Fiscal Year 2007, $4.6 million in Fiscal Year 2008, 
$5.0 million in Fiscal Year 2009 and $2.38 million in the first half of Fiscal Year 2010. The Water Fund's 
budget for iscal Year 2010 contains an appropriation for Water Department claims in the amount of 
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$6.5 million, although the current estimate, based on the prior three fiscal years' expenditures, is for only 
$4.0 million. The Water Fund is the first source of payment for any of the claims against the Water 
Department 

In addition, various claims have been asserted against the Aviation Division and in some cases 
lawsuits have been instituted. Many of these Aviation Division claims have been reduced to judgment or 
otherwise settled in a manner requiring payment by the Aviation Division. The aggregate loss for Fiscal 
Year 2008 which resulted from these claims and lawsuits was $1.3 million and $0.43 million for Fiscal 
Year 2009. The aggregate loss for the first half of Fiscal Year 2010 was $0.30 million. The Indemnities 
budget for Aviation Fund claims for Fiscal Year 2010 contains an appropriation in the amount of 
$2.5 million, although the current estimate, based on the prior three fiscal years' expenditures, is only 
$0.7 million. The Aviation Division is the first source of payment for any of the claims against the 
Aviation Division. 

ELECTED AND APPOINTED OFFICIALS 

The Mayor is elected for a term of four years and is eligible to succeed himself for one term. Each 
of the seventeen members of the City Council is also elected for a four-year term which runs concurrently 
with that of the Mayor. There is no limitation on the number of terms that may be served by members of 
the City Council. Of the members of the City Council, ten are elected from districts and seven are elected 
at-large, with a minimum of two of the seven representing a party or parties other than the majority party. 
The District Attorney and the City Controller are elected at the mid-point of the terms of the Mayor and 
City Council. 

The City Controller's responsibilities derive from the Home Rule Charter, various City ordinances 
and state and federal statutes, and contractual arrangements with auditees. The City Controller must 
follow GAGAS, Generally Accepted Government Auditing Standards established by the federal 
Government Accountability Office (formerly known as the General Accounting Office), and GAAS, 
Generally Accepted Auditing Standards promulgated by the American Institute of Certified Public 
Accountants. As of January 4, 2010, the Office of the City Controller had 123 employees, including 
77 auditors, 27of whom were certified public accountants. 

The City Controller post-audits and reports on the City's combined financial statements, federal 
assistance received by the City, the performance of City departments and the finances of the School 
District. The City Controller also conducts a pre-audit program of expenditure documents required to be 
submitted for approval, such as invoices, payment vouchers, purchase orders and contracts. Documents 
are selected for audit by category and statistical basis. The Pre-Audit Division verifies that expenditures 
are authorized and accurate in accordance with the Home Rule Charter and other pertinent legal and 
contractual requirements before any moneys are paid by the City Treasurer. The Pre-Audit Technical 
Unit, consisting of auditing and engineering staff, inspects and audits capital project design, construction 
and related expenditures. Other responsibilities of the City Controller include investigation of allegations 
of fraud, preparation of economic reports, certification of the City's debt capacity and the capital nature 
and useful life of the capital projects, and opining to the Pennsylvania Intergovernmental Cooperation 
Authority on the reasonableness of the assumptions and estimates in the City's five-year financial plans. 

The principal officers of the City's government appointed by the Mayor are the Managing 
Director of the City (the "Managing Director"), the Director of Finance of the City (the "Director of 
Finance"), the City Solicitor (the "City Solicitor"), the Deputy Mayor for Planning and Economic 
Development and Director of Commerce (the "Director of Commerce") and the City Representative (the 
"City Representative"). These officials, together with the Mayor and the other members of the Mayor's 
cabinet, constitute the major policy-making group in the City's government. 

The Managing Director is responsible for supervising the operating departments and agencies of 
the City that render the City's various municipal services. The Director of Commerce is charged with the 
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responsibility i of promoting and developing commerce and industry. The City Representative is the 
Ceremonial ~epresentative of the City and especially of the Mayor. The City Representative is charged 
with the respQnsibility of giving wide publicity to any items of interest reflecting the activities of the City, 
its inhabitants! and for the marketing and promotion of the image of the City. 

The CCity Solicitor is head of the Law Department and acts as legal advisor to the Mayor, the City 
Council, and ~I of the agencies of the City government. The City Solicitor is also responsible for all of 
the City's cotjtracts and bonds, for assisting City Council, the Mayor, and City agencies in the preparation 
of ordinancesjfor introduction in City Council, and for the conduct of litigation involving the City. 

' 

The IPirector of Finance is the chief financial and budget officer of the City and is selected from 
three names $ubmitted to the Mayor by a Finance Panel. The Director of Finance is responsible for the 
financial fun9tions of the City including development of the annual operating budget, the capital budget, 
and capital :Brogram; the City's program for temporary and long-term borrowing; supervision of the 
operating bu~get's execution; the collection of revenues through the Department of Revenue; and the 
oversight of !pension administration as Chairperson of the Board of Pensions and Retirement. The 
Director of F~nance is also responsible for the appointment and supervision of the City Treasurer, whose 
office manag~s the City's debt program and serves as the disbursing agent for the distribution of checks 
and electroni~ payments from the City Treasury and the management of cash resources. 

The following are brief biographies of Mayor Nutter, his chief of staff, bis cabinet, as defined in 
the City Ch➔er, the City Controller and the City Treasurer: 

Mic~ael A. Nutter, Mayor, was sworn in as Philadelphia's 98th Mayor on January 7, 2008. He 
won the De~ocratic nomination in a five-way primary election. Elected to Philadelphia City Council in 
1992, the M~yor represented the City's Fourth Councilmanic District for nearly fifteen years. During his 
time in Coutjcil, he engineered groundbreaking ethics reform legislation, led successful efforts to pass a 
citywide smE'ng ban, worked to lower taxes for Philadelpbians and to reform the City's tax structure, and 
labored to in rease the number of Philadelphia police officers patrolling the streets and to create a Police 
Advisory Bo. to provide a forum for discussion between citizens and the Police Department. Mayor 
Nutter receiv~d his B.A. from the Wharton School of Business at the University of Pennsylvania in 1979. 

Clar¢nce D. Armbrister, Chief of Staff, was appointed on January 7, 2008. Prior to his 
appointmentJ Mr. Armbrister was Executive Vice President and Chief Operating Officer of Temple 
University. ~- Armbrister began his career at Temple in April 2003 when he was named Senior Vice 
President. He was elevated to the position of Executive Vice President and Chief Operating Officer in 
January 2007. Prior to joining Temple, Mr. Armbrister was a Director in the UBS Financial Services 
Municipal S~curities Group in Philadelphia and had served as Managing Director of the School District of 
Philadelphiaj Treasurer of the City of Philadelphia, and was a partner in the law firm of Saul Ewing LLP. 
Mr. Armbrisrer holds a J.D. from the University of Michigan Law School and a B.A. degree in political 
science and ~onomics from the University of Pennsylvania. 

I 

C~lle Cates Barnett, Ph.D., Managing Director, was appointed in January 2008. Dr. Barnett is a 
professional manager, having worked in the cities of Sunnyvale, California, Dallas, Houston and Austin, 
Texas and . ashington, DC. Prior to her appointment as Managing Director, Dr. Barnett served as an 
advisor and consultant to public sector clients to improve governance, with the Public Strategies Group, 
and Public *nancial Management. Dr. Barnett encourages collaborative approaches to growth, disaster 
recovery, eqonomic strength, environmental sustainability and other issues that cross governmental 
jurisdictions land has written numerous articles on emerging networks in governing and transforming the 
public secto:rr. Dr. Barnett has a Ph.D. in public administration from the University of Southern California 
and has taukht at the University of Southern California and the University of Texas at Austin. On 
March 17, 2010, Dr. Barnett, announced her resignation effective June 30, 2010. The Administration will 
seek a repladement 
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Rob Dubow, Director of Finance, was appointed on January 7, 2008. Toe Director of Finance is 
the Chief Financial Officer of the City. Prior to his appointment, Mr. Dubow was the Executive Director 
of the Pennsylvania Intergovernmental Cooperation Authority (PICA), which is a financial oversight 
board established by the Commonwealth in 1991. He served as Chief Financial Officer of the 
Commonwealth of Pennsylvania from 2004 to 2005. From 2000 to 2004, he served as Budget Director for 
the City of Philadelphia, where he had also been a Deputy Budget Director and Assistant Budget Director. 
Before working for the City, Mr. Dubow was a Senior Financial Analyst for PICA. He also served as a 
Research Associate at the Pennsylvania Economy League and was a reporter for the Associated Press. 
Mr. Dubow earned a Masters in Business Administration degree from the Wharton School of Business and 
a Bachelor of Arts degree from the University of Pennsylvania. 

Shelley R. Smith, City Solicitor, was appointed on January 7, 2008. The City Solicitor of the City 
of Philadelphia is the City's chief legal officer, the head of the City's Law Department, and a member of 
the Mayor's Cabinet. Prior to her appointment, Ms. Smith was the Associate General Counsel for 
Regulatory Affairs - East at Exelon Corporation. Prior to joining Exelon, Ms. Smith was with Ballard 
Spahr as Of Counsel in the Labor, Employment & Immigration Group. Ms. Smith also spent more than a 
decade with the City of Philadelphia's Law Department where she was trial attorney and supervisor in the 
Civil Rights Unit, Chief of the Affirmative Litigation and Labor and Employment Units, and, finally, 
Chair of the Corporate and Tax Group. 

Alan Greenberger, Acting Deputy Mayor for Planning and Economic Development and Director 
of Commerce, was appointed on June 30, 2009. Mr. Greenberger is also the Executive Director of the 
City Planning Commission where he chairs the Philadelphia Zoning Code Commission. A native of New 
York City, he moved to Philadelphia in 1974 to join Mitchell/Giurgola Architects. He became an 
associate of Mitchell/Giurgola in 1980, moved to Australia to join Mitchell/Giurgola & Thorpe, architects 
for the Australian Parliament House, and rejoined Mitchell/Giurgola in Philadelphia as a partner in 1986. 
In 1990, he and several partners at MIG changed the name of the firm to MGA Partners, where he 
practiced through 2008. He has been the lead designer on numerous MGA projects including the 
Department of State National Foreign Affairs Training Center, the West Chester University School of 
Music and Performing Arts Center, America on Wheels Museum, Lehigh University Linderman Library 
Renovation, Mann Center for the Performing Arts Master Plan and Pavilions, and the Centennial District 
Master Plan. 

Melanie Johnson, City Representative, was appointed on January 7, 2008. The City 
Representative will promote and give wide publicity to items of interest reflecting the accomplishments of 
the City and its inhabitants and the growth and development of its commerce and industry. Ms. Johnson 
had served as the Director of Communications for the Nutter for Mayor Campaign since August of 2006. 
Prior experience includes her time as Press Secretary to Former Mayor Ed Rendell, Director of 
Communication for Multicultural Affairs Congress at Philadelphia Convention and Visitors Bureau, and 
Senior Account Executive at Beach Advertising. 

Alan L. Butkovitz is serving his second term as Philadelphia's elected City Controller, an office 
independent of the Mayor. Prior to his election as City Controller, Mr. Butkovitz served 15 years in the 
Pennsylvania House of Representatives, representing the 174th Legislative District in Northeast 
Philadelphia where he served on the Veterans Affairs and Urban Affairs Committees as well as 
committees on Aging and Older Adults, Children and Youth and Insurance. Mr. Butkovitz was widely 
praised for leading the bi-partisan investigation into violence in Philadelphia public schools. He authored 
legislation creating the Office of the Safe Schools Advocate, the first of its kind in the nation. Mr. 
Butkovitz was born and raised in Philadelphia. He is an attorney and received his Juris Doctor degree from 
Temple University Law School in 1976 and a bachelor's degree from Temple University in 1973. 

Rebecca Rhynhart was appointed the City Treasurer of the City of Philadelphia in July 2008. Her 
responsibilities include oversight of all activities related to the issuance of debt by the City, managing the 
investment of approximately $2.0 billion of operating and bond funds as well as managing the City's 
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depository biµ1king. Ms. Rhynhart previously served as the Deputy Finance Director for Debt 
Management :from February 2008 to July 2008. Prior to joining the City, Ms. Rhynhart headed up the Tax
Exempt Group in Bear Stearns' Global Credit Department, assessing the creditworthiness of 
municipalitie~ and not-for-profit organizations for derivative trading. From 2001 to 2005, she worked as a 
credit analys~ for Fitch Ratings. Ms. Rhynhart received her Masters of Public Administration from 
Columbia U~versity and her Bachelor of Arts from Middlebury College. 

I 
I 
I 

I ADDITIONAL INFORMATION 
! 

Current Cityj Practices 
i 

It is tbe City's practice to file its Comprehensive Annual Financial Report ("CAFR"), which 
contains the J.dited combined financial statements of the City, with the Municipal Securities Rulemaking 
Board ("MSRiB") as soon as practicable after delivery of such report. The CAFR for the City's fiscal year 
ended June 3~, 2009 was deposited with the MSRB on February 25, 2010. The CAFR is prepared by the 
Director of F~nance of the City in conformance with guidelines adopted by the Governmental Accounting 
Standards Bord and the American Institute of Certified Public Accountants' audit guide, Audits of State 
and Local Gqvernment Units. Upon written request to the Office of the Director of Finance and payment 
of the costs gr duplication and mailing, the City will make available copies of the CAFR for the Fiscal 
Year ended J/une 30, 2009. Such a request should be addressed to: Office of the Director of Finance, 
Municipal Setces Building, Suite 1300, 1401 John F. Kennedy Boulevard, Philadelphia, PA 19102. The 
CAFR is al o available online at www.phila.gov/investor, the City's website ("City Website" or 
"Website"). , e City also expects to provide financial and other information from time to time to 
Moody's Inv~stors Service, Standard & Poor's Ratings Services, a division of The McGraw-Hill 
Companies, ]!nc. and Fitch Ratings, in connection with the securities ratings assigned by those rating 
agencies to ~nds or notes of the City. 

The f~regoing statement as to filing or furnishing of additional information reflects the City's 
current praCtifeS, but is not a contractual obligation to the holders of the City's bonds or notes. 

I 

The dity Website contains information in addition to that set forth in the CAFR. The ''Terms of 
Use" statemeht of the City Website, incorporated herein by this reference, provides, among other things, 
that the infot1mation contained therein is provided for the convenience of the user, that the City is not 
obligated to ~pdate such information, and that the information may not provide all information that may be 
of interest to investors. 

I 

CITY SOCIOECONOMIC INFORMATION 

lntroductio~ 
i 

The ¢ity includes within its boundaries an area of approximately 130 square miles and a resident 
population of approximately 1.54 million according to the U.S. Census Bureau, 2008 Population 
Estimates. The City is in the heart of a nine-county metropolitan area with approximately 5.5 million 
residents. Air, rail, highway, and water routes provide easy access to the City. 

The bty is strategically located on the east coast with easy access to markets, resources, 
government qenters, and transportation. The City's metropolitan area is the nation's fourth largest in the 
retail market ~ith over 2,400 retail stores. 

i 
Quality of Lff e 

The ~ity is rich in history, art, architecture, and entertainment. World-class cultural and historic 
attractions i°f lude the Philadelphia Museum of Art (which houses the third largest art collection in the 
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United States), the Philadelphia Orchestra, Academy of Music, Pennsylvania Ballet, the Constitution 
Center, the Kimmel Center (which had over 1 million people in attendance in 2007), Pennsylvania 
Academy of Fine Arts, Franklin Institute, Mann Music Center, Opera Company of Philadelphia, and the 
Rodin Museum. The South Philadelphia sports complex, currently consisting of Lincoln Financial Field, 
Citizens Bank Park, the Wachovia Spectrum and the Wachovia Center, is home to the Philadelphia 76ers, 
Flyers, Phillies and Eagles. The City also offers its residents and visitors America's most historic square 
mile, which includes Independence Hall and the Liberty· Bell, as well as Fairmount Park, which spans 
8,000 acres and includes Pennypack Park and the country's first zoo. 

The City is a center for health, education, and science facilities with the nation's largest 
concentration of healthcare resources within a 100-mile radius. There are presently more than 30 hospitals, 
seven medical schools, two dental schools, two pharmacy schools, as well as schools of optometry, 
podiatry and veterinary medicine, and the Philadelphia Center for Health Care Sciences in West 
Philadelphia. The City is one of the largest health care and health care education centers in the world, and 
a number of the nation's largest pharmaceutical companies are located in the Philadelphia area. 

The City has the second largest concentration of students on the East Coast with eighty degree 
granting institutions of higher education and a total enrollment of over 300,000 students. Included among 
these institutions are the University of Pennsylvania, Temple University, Drexel University, St. Joseph's 
University, and LaSalle University. Within a short drive from the City are such schools as Villanova 
University, Bryn Mawr College, Haverford College, Swarthmore College, Lincoln University, and the 
Camden Campus of Rutgers University. The undergraduate and graduate programs at these institutions 
help provide a well-educated and trained work force to the Philadelphia community. 

Hospitals and Medical Centers 

The City also has major research facilities, including those located at its universities, the medical 
schools, the Wistar Institute, the Fox Chase Cancer Center, and the University City Science Center. The 
Children's Hospital of Philadelphia (ranked number one in U.S. children's hospitals) has recently 
completed the construction of a new $100 million biomedical research facility located within the 
Philadelphia Center for Health Care Sciences in West Philadelphia. A Comprehensive Cancer Center is 
also located at the University of Pennsylvania. 

Hospitals and Medical Centers: The following table presents the most recent published data 
regarding hospitals and medical centers in Philadelphia. Due to mergers, consolidations and closures that 
have occurred or may occur in the future, this table is accurate only as of its publication date. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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· Table12 
City of Philadelphia 

Hospitals and Medical Centers 

(As of July 2009) 

in Medical Center 

Beds 
511 

477 

Belmont Ce ter for Comprehensive Treatment 147 

Chestnut • Hospital l I 9 

Department of Veterans Affairs Medical Center-Philadelphia 145 

185 

100 

192 

Girard Med cal Center/Continuing Care Hospital of Philadelphia 106-

Hospital of e University of Pennsylvania 

Jeanes Hos ital 

Kensington ospital 

Kindred H thcare-Philadelphia 

Magee Reh· bilitation Hospital 

Mercy Hos ital of Philadelphia 

Methodist ospital Division - TJUH 

Roxborou Memorial Hospital 

Shriners Ho pitals for Children - Philadelphia 

St. Christop er's Hospital for Children 

St. Joseph's ospital 

Temple Uni ersity Hospital c2> 

The Childre 's Hospital of Philadelphia 

497 

760 

160 

35 

52 

% 

180 

199 

195 

223 

410 

137 

39 

58 

175 

146 

746 

456 

666 

Source: Del ware Valley Healthcare Council of HAP, Monthly Utilization Report, July 2009 
(I) Aria (fo rly Frankford Health Ciµ-e Systems) includes data for all~ divisions - Frankford, Torresdale 
and Bucks ounty. 
(2) Temple includes data for Episcopal Hospital. 

n's os ital Ex sion. The Children's Hospital of Philadelphia is expanding its research 
facilities in est Philadelphia~ The $400 miUion first phase of the new complex was completed in the Fall 
of 2009; the $500 million second phase has been put on hold for the time being due to market conditions. 
CHOP rece tly purchased the JFK Building on the banks of the Schuylkill River just .south of South 
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Street. Administrative offices and research laboratories will be housed in this new space. The construction 
schedule is not yet known. 

University of Pennsylvania. A major new $302 million cancer research and treatment center, the 
Center for Advanced Medicine, opened in October 2008. The West Tower of the Center of Advanced 
Medicine is estimated to be completed in 2010 at a cost of $370 million and is currently under 
construction. 

The Fox Chase Cancer Center. The Center is a non-profit institution, which is expanding its 
campus in the northeast section of the City. The area of expansion is called Burholme Park and it is 
adjacent to the main campus. The Center's 25-year Master Plan is over $1 billion, providing over 2.7 
million sq. ft. of space dedicated to research and patient care. The Burholme Park portion of the 
expansion has been delayed for some time due to litigation. With a recent Commonwealth Court ruling, 
Fox Chase will be unable to expand into Burholme Park as planned. Throughout the litigation process, 
however, they have been actively pursuing other development sites within the City to expand, and have 
completed construction on and opened a $100 million Cancer Research Pavilion on their main campus in 
July 2009. Also slated for construction on the main campus is a 25,000 sq. ft. comparative research 
facility to enhance and expand the capabilities of the Center's current research efforts. 

Demographics 

During the ten-year period between 1990 and 2000, the population of the City decreased from 
1,585,577 to 1,517,550. During the same period, the population of Pennsylvania increased by 3.4%, less 
than one-third the national rate of increase. 

1990 

Philadelphia 1,585,577 
Pennsylvania 11,881,643 
United States 248,709,873 

Table 13 
Population 

City, Pennsylvania & Nation 

2000 2008 (est.) 

1,517,550 1,540,351 
12,281,054 12,448,279 

281,421,906 304,059,724 

% 
%Change Change 
1990-2000 2000-2008 

-4.3% 1.5% 
3.4% 1.4% 

13.2% 8.0% 

Source: U.S. Census Bureau, 2008 Population Estimates (revised population estimate from challenge), Census 2000, 
1990 Census. 
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Table 14 
Population Ag~ Distribution 

Philadelphia County 

%of %of '%of 

2006-2008* 
Age 1990 Total 2000 Total (est) Total 

()..24 563,816 35.6 551,308 36.3 522,829 36.1 
25-44 490,224 30.9 444,774 29.3 394,939 27.3 
45-64 290,803 18.3 307,746 20.2 344,260 23.8 
65-84 217,913 13.7 186,383 12.3 158,546 10.9 
85& 22,801 1.4 27,339 1.8 

28,337 2 
Total 1,585,577 100 1~517,550 100 1,448,911 100 

Pennsyl'7ania 
%of %of %of 

2006-2008* 
Age 1990 Total 2000 Total (est) Total 

Q.c24 4,021,585 33.8 4,016,670 32.6 3,978,821 32 
25-44 3,657,323 30.8 3,508,562 28.6 3,178,976 25.6 
45-64 2,373,629 20 2,836,657 23.1 3,367,265 27.l 
65-84 1,657,270 13.9 1,681,598 13.7 1,611,816 13 
85&u 171,836 1.4 237,567 1.9 281;878 2.3 
Total 11,881,643 100 12,281,054 100 12,418,756 100 

United States 
%of %of 2006-2008" %of 

Ae 1990 Total 2000 Total (est) Total 

()..24 90,342,198 36.3 99,437,266 35.3 103,443,127 34.3 
25-44 80,754,835 32.5 85,040,251 30.2 83,266,651 27.6 
45-64 46,371,009 18.6 61,952,636 22 76,547,789 25.4 
65-84 28,161,666 11.3 30,752,166 11 32,801,763 10.9 
85&u. 3,080,165 1.2 4,239,587 1.5 5,178,373 1.7 
Total 248,709,873 100 281,421,906 100 301,237,703 100 

pt. of Commerce, Bureau of the Census. 

*2()06..2008 rican Community Survey 3 year estimates 

TheEcono y 

Phil delphia's economy is composed of diverse industries, with virtually all classes ,of industrial 
and comme cial • businesses represented. The City is a major business and personal service center with 
strengths in surance, law, finance, health, education, and utilities. 

The cost of living in Philadelphia is relatively moderate compared to other major metropolitan 
areas. The ity, as one of the country's education centers, offers the business community a large, diverse, 
and industri us labor pool. 
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Table 15 
Office Rental Rates in Cities 

Throughout the United States 

(In$ Per Square Foot) 

January May November May May November May November 
2005 2006 2006 2007 2008 2008 2009 2009 

Atlanta 21.92 20.08 20.56 20.16 21.76 21.23 21.29 21.03 
Chicago 28.47 23.77 22.97 22.44 24.75 24.78 24.56 24.82 
Dallas 19.71 17.43 16.47 17.20 22.96 23.72 23.71 23.12 
Denver 17.24 19.03 20.37 22.17 27.15 27.55 26.53 25.96 
Houston 18.21 19.15 19.52 21.53 28.92 26.83 24.91 26.35 
Los Angeles 26.55 23.12 22.59 23.74 30.52 30.51 29.92 28.72 
New York 45.16 55.15 62.07 69.44 103.43 98.08 68.63 68.93 
Philadelphia 21.97 22.42 22.96 22.60 24.35 2S.26 2S.24 24.09 
Phoenix 19.39 24.29 26.19 27.32 29.14 29.17 28.23 26.72 
Portland 19.65 21.58 22.41 23.00 25.85 27.62 26.99 26.65 
San Francisco 27.75 30.62 31.11 35.81 49.71 48.57 39.40 33.94 
St. Louis 19.91 21.12 21.75 21.21 22.82 22.42 22.78 22.51 
Tampa 18.01 20.54 21.13 22.46 25.30 26.22 26.36 26.39 
Washington, D.C. 35.95 42.74 43.58 44.00 51.05 51.26 51.77 51.74 

Source: CB Richard Ellis, Global Market Rents Report; Global MarketView: Office Occupancy Costs Report. 

Employment 

The employment and unemployment rates and the total number of jobs within the City are 
reflected in Tables 17 and 18, respectively. 

The employment changes within the City principally have been due to declines in the 
manufacturing sector and the relatively stronger performance of the service economy. The City's and 
region's economies are diversified, with strong representation in the health care, government, and 
education sectors but without the domination of any single employer or industry. 

In March 2000, the Philadelphia Authority for Industrial Development ("PAID") took ownership 
of more than 1,000 acres at the site of the former Philadelphia Navy Shipyard, Naval Station, Naval 
Hospital and Defense Supply Center and has begun to implement aggressive redevelopment activities. To 
date, at least 47 companies have leased or purchased in excess of 2 million square feet of facilities at the 
complex, now known as the Philadelphia Naval Business Center ("PNBC"). In addition to this 
employment, the Navy has retained more than 2 million square feet of facilities. Together, the private and 
Navy facilities employ more than 7,000 people. Long term plans call for more than 10 million square feet 
of industrial and commercial space at PNBC, with employment targeted between 15,000-20,000. 
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Table 16 
Labor Force Data Annual Average 

Based on Residency (not seasonally adjusted) 

I 
2002 2003 2004 2005 2006 2007 2008 2009 

Philadelphia (~)* 
Labor Force 

I 

635.2 622.6 618.3 616.8 614.5 615.9 627.2 629.5 I 

Employment I 588.5 575.7 573.1 575.4 576.7 578.8 582.3 566.6 
I 

Unemployment ~
1 46.6 46.9 45.2 41.4 37.8 37.1 44.9 62.8 

Unemployment te (%) 7.3 7.5 7.3 6.7 6.2 6.0 7.2 10.0 

Philadelphia PMfA 
(000)** • 
Labor Force 2,898.4 2,879.2 2,888.6 2,9196 2,949.2. 2,948.3 2,986.2 2,997.6 
Employment i 2,743.1 2,722.4 2,741.7 2,781.9 2,817.4 2,822.3 2,826.3 2,749.7 
Unemployment 1 155.2 156.8 146.9 137.7 131.8 126.1 159.9 248.0 
Unemployment fate(%) 5.4 5.4 5.1 4.7 4.5 4.3 5.4 8.3 

Pennsylvania (r·) 
Labor Force 6,218.0 6,145.0 6,197.0 6,270.0 6,309.0 6,330.0 6,441.0 6,414.0 
Employment 5,869.0 5,7%.0 5,860.0 5,958.0 6,022.0 6,055.0 6,099.0 5,895.0 
Unemployment t' 349.0 349.0 337.0 312.0 286.0 275.0 342.0 519.0 
Unemployment ate(%) 5.6 5.7 5.4 5.0 4.5 4.3 5.3 8.1 

United States (Dp0,000) 
Labor Force I 144.9 146.5 147.4 149.3 151.4 153.1 154.3 154.1 
Employment I 136.5 137.7 139.3 141.7 144.4 146.0 145.4 139.9 
Unemployment ~ 8.4 8.8 8.1 7.6 7.0 7.1 8.9 14.3 
Unemployment (%) 5.8 6.0 5.5 5.1 4.6 4.6 5.8 9.3 

I 

Sourcb: Center for Workforce Information and Analysis, PA Dept of Labor and Industry, 2010. 
! 

* Philadelphia County 
** The Philadelphia PMSA includes Philadelphia-Camden-Wilmington, PA, NJ, DE, MD 

Metro Stat Area. 
I 
I 
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Table 17 
Philadelphia County 

Total Monthly Employment and Monthly Unemployment Rates 
Based on Residency 

2003-2009 
Total Employment in O00's Unemployment Rate % 

Mm!!!! ~ 2004 ~ 2006 Mm 2008 2009 2003 2004 2005 ~ 2007 ~ 2009 

January 580.5 573.7 574.8 574.9 578.9 583.4 577.8 7.5 7.5 6.9 6.1 6.0 6.4 8.5 
February 580.3 573.4 573.5 576.3 579.8 582.0 576.5 7.5 7.3 7.2 6.4 5.8 6.4 9.0 
March 579.7 572.0 572.2 576.4 579.2 582.7 571.6 7.3 7.7 6.9 6.2 5.7 6.6 9.2 
April 578.9 572.4 574.4 576.4 576.2 586.0 571.1 7.5 7.4 6.8 6.4 6.0 6.5 9.3 
May 576.1 569.7 576.2 576.5 575.4 584.4 569.0 7.5 7.5 6.7 6.2 6.0 6.8 9.5 

June 575.9 570.7 574.7 577.7 578.3 583.3 567.4 7.7 7.6 6.6 6.2 6.0 6.9 9.8 
July 573.4 573.6 577.2 575.6 579.4 582.4 566.0 7.6 7.4 6.4 6.3 6.1 7.1 10.0 
August 573.7 572.8 575.8 577.0 578.9 582.6 563.1 7.6 7.3 6.5 6.2 6.0 7.5 10.5 

September 573.1 573.4 576.6 576.8 579.2 582.0 560.4 7.7 7.2 6.7 6.1 6.1 7.5 10.8 
October 573.1 574.0 576.0 577.8 578.6 582.2 557.5 7.6 7.1 6.5 5.9 6.2 7.8 11.1 
November 573.3 575.3 575.7 577.2 581.8 579.1 560.0 7.5 7.0 6.8 6.1 6.1 8.0 10.9 

December 570.7 576.5 578.8 578.5 580.4 578.3 559.3 7.4 6.9 6.4 5.9 6.3 8.4 10.9 

Source: Center for Workforce Information and Analysis, PA Dept of Labor and Industry, March 2010 (monthly 
Seasonally Adjusted Labor Force), Philadelphia County. 

Table 18 
Philadelphia City 

Non-Farm Payroll Employment* 

(Amounts in Thousands) 

2002 2003 2004 2005 2006 2007 2008 2009 

Total Non-Farm 683.5 671.3 657.9 660.3 662.5 662.7 663.3 651.0 

Natural Resources, Construction & 12.9 12.3 11.4 12.0 12.4 11.9 12.1 10.0 
Mining 

Manufacturing 37.7 34.0 32.6 31.2 29.9 28.5 27.8 25.9 

Trade, Transportation & Utilities 98.5 95.8 90.9 90.0 88.5 87.8 87.6 85.2 

Information 17.0 15.9 13.6 13.2 12.8 12.6 12.5 12.6 

Financial Activities 52.3 50.7 49.0 48.2 47.7 47.1 46.S 45.3 

Professional &Business Services 82.9 80.9 80.3 82.4 84.2 85.8 85.3 78.5 

Education & Health Services 181.0 185.3 184.1 186.8 192.2 197.1 201.6 205.2 

Leisure & Hospitality 54.2 52.9 54.6 56.6 58.0 58.0 57.9 56.6 

Other Services 29.9 29.0 28.5 28.5 28.2 28.0 27.8 26.6 

Government 117.1 114.7 113.0 111.4 108.6 105.9 104.3 105.0 

Source: Bureau of Labor Statistics, March 2010. 

* Includes persons employed within the City, without regard to residency. 
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Table 19 
City of Philadelphia 

Principal Employers in Philadelphia 
June 30, 2009 

(Listed Alphabetically) 

Albert Einstein Medical 

Children's Hospital of Philadelphia 

City of Philadelphia 

School District of Philadelphia 

Southeastern Pennsylvania Transportation Authority 

Temple University 

Thomas Jefferson University Hospitals 

United States Postal Service 

University of Pennsylvania 

University of Pennsylvania Hospital 

Source: Phila4elphia Department of Revenue 
! Table20 

forporation 

Sunoco J 

I 

Comcast! 
Cigna i 

ARAM'.tK 
Rohm&1Haas 

Crown I-foldings 

Fortune 500 
Largest Corporations 

With Headquarters in Philadelphia, 2009 

Type of Industry 

Petroleum Refining 

Telecommunications 

Health Care/Insurance 
Diversified Outsourcing Services 

Chemical 

Metal Products 

Ranking 

41 

68 

132 

198 

281 

312 

Source: Fote Magazine website, May 2009. 

' 

Revenues 
($ Millions) 

$51,625.0 

$34,256.0 

$19,101.0 
$13,470.2 

$9,575.0 

$8,305.0 
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Income 

The following table presents data relating to per-capita income for the City, the PMSA, and the 
United States. 

TABLE21 
CONSUMER PRICE INDICES AND MEDIAN HOUSEHOLD EFFECTIVE BUYING INCOME 

2000 2002 2003 2004 2005 2006 

CPLLI United States C•J 
172.2 179.9 184.0 188.9 195.3 201.6 

CPL U Philadelfihia PMSA C•> 176.5 184.9 188.8 196.5 204.2 212.1 
Buying Income J 

Philadelphia $31,621 $29,995 $28,015 $28,150 $29,269 $30,748 
Philadelphia Metro Area• $47,152 $43,800 $41,820 $42,852 $44,060 $45,395 
United States $37,233 $38,365 $38,035 $38,201 $39,324 $39,324 

• Statistic is a measure of the Philadelphia, Camden & Wilmington Metropolitan Area. 

Source: (a) Consumer Price Index - All Urban Consumers. U.S. Bureau of Labor Statistics. 
(b) Sales & Marketing Management's 2009 Survey of Buying Power. 

Table22 
Number of Households by Income Range in Philadelphia County 

2007 

207.3 
216.7 

$31,292 
$46,413 
$40,710 

2008 

215.3 
224.1 

$30,746 
$46,900 
$41,792 

Number of Households* Percentage of Households• 

2009 

214.5 
225.l 

$31,110 
$47,580 
$42,303 

Income 1990 2000 2006-2008•• (est) 1990 2000 2006-2008 (est) 

Under$ 9,999 136,335 109,237 84,213 
$10,000-14,999 59,331 49,035 48,221 
$15,000-24,999 108,405 89,059 73,984 
$25,000-49,999 190,237 171,215 147,661 
$50,000 and over 106,432 171,737 209.758 

Total 600,740 590,283 563,837 

Source: U.S. Department of Commerce, Bureau of the Census. 
• A household includes all the persons who occupy a housing unit 
•• 2006-2008 American Community Survey 3.yearestimates 

22.6 18.5 14.9 
9.9 8.3 8.6 

18.1 15.0 13.1 
31.7 29.0 26.2 
17.6 29.1 37.2 

100.0 100.0 100.0 

Number of Households by Income Range in United States 

Number of Households 
(0OO's) Percentage of Households 

Income 1990 2000 1990 2000 2006-2008* 
2006-2008* (est) (est) 

Under $ 9,999 14,214 10,067 8,046 15.5 9.5 7.2 
$10,000-14,999 8,133 6,657 6,140 8.8 6.3 5.5 
$15,000-24,999 16,124 13,536 11,921 17.5 12.8 10.6 
$25,000-49,999 31,003 30,965 27,850 33.7 29.3 24.8 
$50,000 and over 22,519 44.312 58,429 24.5 42.1 52.0 

Total 91,994 105,537 112,386 100.0% 100.0% 100.0% 

Source: U.S. Department of Commerce, Economics and Statistics Administration, 2000 Census of Population. Figures may not 
add due to rounding. 
• 2006-2008 American Community Survey 3 year estimates 
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Retail Sales : 

The fbllowing table reflects taxable sales for Philadelphia from Fiscal Years 1997 to 2009. 

Table23 
Philadelphia 

Taxable Retail Sales 1997-2009 
($000's) 

Fiscal Year Taxable Sales 

1997 9,637,833 
1998 8,276,083 
1999 9,604,970 
2000 10,432,800 
2001 11,107,100 
2002 10,980,914 
2003 10,933,524 
2004 11,172,231 
2005 12,001,439 
2006 12,839,137 
2007 13,643,582 
2008 13,704,958 
2009 13,211,446 

I Source: Figures determined by dividing the Philadelphia local sales tax reported by the 
I Pennsylvania Department of Revenue by the local sales tax rate of0.01. 

Transportatjon 
i 

The tesidents of the City and surrounding counties are served by a commuter transportation 
system operated by SEPT A. This system includes two subway lines, a network of buses and trolleys, and 
a commuter [rail network joining Center City and other areas of the City to the airport and to the 
surrounding pounties. A high speed train line runs from southern New Jersey to Center City and is 
operated by ttie Delaware River Port Authority. An important addition to the area's transportation system 
was the operµng of the airport high speed line between Center City and the Philadelphia International 
Airport in 19~5. The line places the airport less than 25 minutes from the Center City business district and 
connects dir~tly with the commuter rail network and the Convention Center, which opened in June 1993. 
The opening [of the commuter rail tunnel in 1984 provided a unified City transportation system linking the 
commuter riql system, the SEPTA bus, trolley, and subway lines, the high speed line to New Jersey, and 
the airport hith speed line. 

' 

Arntttak, SEPTA, Norfolk Southern, CSX Transportation, Conrail and the Canadian Pacific 
provide inter/-City commuter and freight rail services connecting Philadelphia to the other major cities and 
markets in th~ United States. More than 100 truck lines serve the Philadelphia area. 

The !City now has one of the most accessible downtown areas in the nation with respect to 
highway transportation by virtue of I 95; the Vine Street Expressway (1676), running east-to-west through 
the Central ~usiness District between I 76 and I 95; and the "Blue Route" (1476) in suburban Delaware 
and MontgoJ1ery Counties which connects the Pennsylvania Turnpike and I 95 and thereby feeds into the 
Schuylkill Efpressway (176) and thus into Center City Philadelphia. 

' 

Thjhiladelphia International Airport (PHL) and Northeast Philadelphia Airport (PNE) comprise 
the Philadel hia Airport System (the "Airport System"). The Airport System is owned by the City of 
Philadelphia and is operated by its Division of Aviation. PHL is located 7.2 miles southwest of Center 
City; and P . , a smaller reliever airport, is located 10 miles northeast of Center City. PHL is accessible 
from major ~ghways within the City and from surrounding communities and SEPTA's Airport rail line. 
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PHL provides its passengers with service on 11 domestic carriers, four of which also provide international 
service, and 15 regional carriers, while four foreign flag carriers also provide international service. In 
addition, there are three all-cargo carriers. PHL serves as a key connecting hub for US Airways. 

Water and Wastewater Systems 

The water and wastewater systems of Philadelphia are owned by the City and operated by the 
City's Water Department. The water system provides water to the City (130 square mile service area), to 
Aqua Pennsylvania, Inc., formerly Philadelphia Suburban Water Company, and to the Bucks County 
Water and Sewer Authority. The City obtains approximately 58 percent of its water from the Delaware 
River and the balance from the Schuylkill River. The water system serves approximately 472,600 accounts 
through 3,137 miles of mains, three water treatment plants, 15 pumping stations and provides fire 
protection through more than 25,000 fire hydrants. 

The wastewater system services a total of 360 square miles of which 130 square miles are within 
the City and 230 square miles are in suburban areas. The total number of accounts is approximately 
471,000. The wastewater and stormwater systems contain three water pollution control plants, a biosolids 
processing facility, 21 pumping stations, and approximately 3,657 miles of sewers. Based on its current 
NPDES discharge permit, the City is required to achieve effluent limitations that are considered more 
stringent than those required to achieve secondary treatment levels as defined in the Federal Water 
Pollution Control Act, as amended. 

Municipal Solid Waste Disposal 

The City is responsible for collecting solid waste, including recycling, from residential households 
and some commercial establishments. On average, approximately 2,800 tons of solid waste per day is 
collected by the City. Municipal solid waste is disposed of through a combination of recycling processing 
facilities, private and City transfer stations within the City limits, and at various landfills operated outside 
the City limits. The City significantly reduced its waste disposal costs over the last decade. The current 
disposal contract, which began July I, 2005, continues this trend. With three one-year City options, the 
contract can be extended through Fiscal Year 2012. Disposal rates escalate at a relatively low rate of 
approximately three percent per year over the contract term, and multiple vendors maximize operational 
flexibility and efficiencies. 
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Housing 
I 
I 

The table below shows details related to Philadelphia County and Pennsylvania's housing 
markets: 

Table24 
Characteristics of Housing Units 

I 
I 1990 2000 2006-2008* 
I 
I (est) 

Total riousing Units -
Philad_ lphia County 674,899 661,958 660,562 
Pennsylvania 4,938,140 5,249,750 5,476,136 
Perce*t Owner-Occupied 
PhiladFlphia County 62.0% 59.3% 57.1% 
Pennsylvania 70.6% 71.3% 71.4% 
Medilln Value of Owner-Occupied Housing 
Philadelphia County $49,400 $59,700 $130,400 

Penns$vania $69,700 $97,000 $155,400 
Norn r/Average Persons per Housing Unit 
Philad~ lphia County 2.56 2.65 2.63 
Penns lvania 2.72 2.62 2.59 

I 

i 
Source1 U.S. Department of Commerce, Bureau of the Census. 
*2006-f008 American Community Survey 3 year estimates. 

Promoting Economic Development 
I 

Mission I 

I 

The koal of the City's economic development strategy is to create, maintain, and develop: (l)jobs 
by fostering F improved business environment; (2) increases in population; and (3) enhanced quality of 
life within thf City of Philadelphia-all in order to grow the City's tax base. 

BackgrounJ 
', 

In 2~9, the City of Philadelphia has launched several programs designed to improve economic 
developmen~ within the city and to designate ARRA funds to enhance Philadelphia's economic profile and 
improve its ¢ompetitive position. By reorienting economic development services to provide transparency 
and better a~dress customer service needs, Philadelphia will strive to become the business location of 
choice. Thi~ new business climate, coupled with recent cultural additions, neighborhood reinvestment and 
a renewed sdnse of civic pride, is designed to enhance Philadelphia's position as a world-class city. 

i 
Philadelphif s Competitive Advantages 

Phih~delphia's competitive advantages as a business location are based on size, strategic location, 
relative affordability, cultural and recreational amenities, and its growing strength in key knowledge 
industries. The City of Philadelphia, the fifth-largest city in the nation as of the last official census with 
the third lar~est downtown population, is at the center of the sixth largest metropolitan region. Our region 
includes the1 fourth largest retail sales market in the nation, as well as a diverse network of business 
suppliers an~ complementary industries. 

Accessibilitjr 
! 

Phil~delphia is in a key position to access regional and international markets, due to the 
transportatiqn infrastructure centered here, including Philadelphia International Airport, AMTRAK's 
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Northeast Corridor service, major interstate highway access, regional SEPT A service and the port. The 
capacity of Philadelphia's transportation infrastructure is demonstrated by its median commuting time, 
which is 19 percent lower than the national metropolitan average. Recent analysis has shown that 
employees also benefit: Commuters to suburban firms, nearly all of whom drive to work, spend over 
$6,200 per year in vehicle expenses. By contrast, 70 percent of downtown office workers use public 
transit to get to work, and the annual cost of a SEPT A regional rail pass is just $2,172. In addition, 3 7% of 
downtown residents walk to work, the highest percentage of any major American city. Another 1.6% of 
Philadelphia commuters use bicycles to get to work. This is the highest percentage of biking commuters in 
the U.S., which is nearly three times the national average.1 

Culture 

As a major urban center with a rich historical legacy, Philadelphia is increasingly gaining national 
recognition for its cultural and recreational advantages, which include the many tourism assets 
concentrated within city limits. Landmarks such as Independence National Historical Park, the 
Philadelphia Art Museu.m, and the Kimmel Center for the Performing Arts, as well as recent 
developments, such as the construction of the Barnes Foundation Museum and the National Museum of 
American Jewish History, are increasingly drawing national attention. The development of new first-class 
sports facilities, as well as continued access and development along the City's Delaware and Schuylkill 
River waterfronts, adds to this array. 

Affordability 

Philadelphia remains affordable when compared to its peers, as noted in the chart below. 

Cost of Living 2008 (Third Quarter) 

Index Philadelphia, Washington-Arlington Boston,MA New York National 
PA - Arlington, DC-VA (Manhattan), NY Average 

Composite ( 100%) 124.1 137.7 133.7 220.3 100.0 

Source: Council for Community and Economic Research ACCRA Cost of Living Index 

The Council for Community and Economic Research determines "Cost of Living" by weighing 
various living expenses including: cost of groceries, housing, utilities, transportation and health. The 
national average cost for each index area is set at "100", and the indices for each place are then calculated 
based upon their relation to that average. With lower composite indices indicating lower cost of living, 
Philadelphia's composite index of 124.1 in the third quarter of 2008 is an indication of how our region 
matches up to other east coast peer metropolitan regions. 

Educational Attainment 

Philadelphia captures a significant portion of the region's educational employment and enrollment 
because of its major colleges and universities. The City houses 40 percent of all students during their 
studies, and the Philadelphia region retains a strong share of its graduates (55 percent) and an even greater 
share of graduates who are originally from the region (82 percent). The region retains 26 percent of non
native graduates, based on a survey of the class of 2005. On average, the region's workforce over age 25 
is better educated (with four-year college degrees) than those in other metropolitan areas across the U.S. 
(32 percent, compared to 27 percent). At the same time, the City has one of the lowest educational 
attainment rates in the nation, with only 20.7 percent of its 25-years-or-older population possessing a 
bachelor's degree or higher in 2006. 

1 2008 American Community Survey http://blog.bicyclecoalition.org/2009/1 0/philadelphia-is-no-1-among-big
cities.html 
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Real Estate Market 
I 

Despite challenges in the national economy, Philadelphia's central business district ("CBD"), 
encompassin~ 42.1 million rentable square feet, shows stable office market conditions. The strength of the 
market is dtjven by the continued expansion of the city's major healthcare and educational institutions, 
which are le$s likely to be impacted by the slowdown, and the growth of Comcast Corporation. Recent 
development~ in the financial services market offer both retention risks and attraction opportunities for 
Philadelphiaj Significant downsizing among law firms and other professional services businesses pose the 
greatest chalknge to the office market. 

The r:enter City office market has seen positive results in most recent years, with 1 million square 
feet of net ,bsorption in 2006, 992,000 square feet in 2007 and approximately 876,000 square feet of 
positive netabsorption in 2008. Unfortunately, the economic slowdown has begun to have an effect, 
dropping e Class A net absorption rate for 2009 to approximately -190,160. Likewise, while 
Philadelphi 's CBD boasted a direct vacancy rate of under 9% for six quarters in a row as of the first 
quarter of 2 9, this rate has risen to 10.5% by the end of 2009 - still well below the national average, 
which climtjed to 15.8% as of December 2009. Despite these downturns, Philadelphia's CBD shows signs 
of economiq recovery and confidence is returning to the market. 

On ihe recovery side, Cushman & Wakefield's market forecast Winter 2009, names Boston, 
Philadelphi4, Washington, DC and Seattle as places wh. ere markets "will be in a recovery-ready mode in 
2010." Th~ CBD experienced 636,146 square feet of leasing activity in 2009. As building owners make 
substantial tapital investments and 'trophy' locations are in demand, Class A asking rental rates in the 
CBD have p.sen from $25.85 in 2006 to $26.19 per square foot of 2009. A concerted attraction and 
retention c$paign involving the combined efforts of the City, PIDC, the Center City District, the Greater 
Philadelphi* Chamber of Commerce, and the Commonwealth has sustained these positive market 
conditions. I 

I 

Ami~st the national slowdown in real estate, Philadelphia's single-family property market remains 
consistent bµt is showing some signs of strain due to threats of increased foreclosures and a stagnant 
buyers mark~t. However, the rental real estate market continues to be positioned favorably. Unburdened 
by a glut ofi speculative multifamily projects outstripping tenant demand, Philadelphia has maintained a 
low apartmebt vacancy rate and has fared well when compared to other regions. 

I 

Major Ind1'try Sectors 

WhJn compared to the average sector concentration in Pennsylvania counties, Philadelphia has a 
higher conc~ntration of employment in six sectors, as noted in the chart below. 

Philadelphii Industry Concentrations Compared to Pennsylvania 

Educ tion and Health Services 
Fin~cial Activities 
Othe~ Services 
Profefsional and Business Services 
Leisure and Hospitality 
lnfon\nation 
Trad9, Transportation, and Utilities 
Man1.1facturing 
Cons~ction 
UncI4ssified 
Natu~al Resources and Mining 

I 

Pennsylvania 

0.52 
0.80 
0.93 
0.75 
0.95 
0.94 
1.54 
2.54 
2.35 
0.50 
0.55 

Philadelphia County 

2.23 
1.24 
1.07 
1.33 
1.05 
1.06 
0.69 
0.39 
0.43 
0.02 
0.00 

Source IBLS: 2008 Location Quotient, Quanerly Census of Employment and Wages Data. Ratio of analysis•industry 
emploYflent in the analysis area to base•industry employment in the analysis area divided by the ratio of analysis
industry employment in the base area to base-industry employment in the base area. 
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Philadelphia has maintained an above-average concentration of employment in Education and 
Health Services, Financial Activities, Other Services, Professional and Business Services, Leisure and 
Hospitality as well as Information Services. The employment base has undergone a gradual shift over the 
last decade, most notably marked by growth in leisure/hospitality and education/health services sector 
employment. 

Despite a continued rise in unemployment over the past year, the overall gap between local and 
national unemployment has shrunk considerably due to deteriorating market conditions brought on by the 
nation's financial crisis. 

As indicated in the chart below, until last year's economic downturn the City has consistently had 
an unemployment rate between 1.4 to 1.9 percent higher than the national average. 

% Difference between 
Year U.S. Pennsylvania Philadelphia U.S. and Phila 
1997 4.9% 5.1% 6.8% 1.9% 
1998 4.5% 4.6% 6.2% 1.7% 
1999 4.2% 4.4% 6.1% 1.9% 
2000 4.0% 4.2% 5.6% 1.6% 
2001 4.7% 4.8% 6.1% 1.4% 
2002 5.8% 5.6% 7.3% 1.5% 
2003 6.0% 5.7% 7.5% 1.5% 
2004 5.5% 5.4% 7.3% 1.8% 
2005 5.1% 5.0% 6.7% 1.6% 
2006 4.6% 4.7% 6.3% 1.7% 
2007 4.6% 4.4% 6.0% 1.4% 
2008 5.8% 5.5% 7.2% 1.4% 
2009 9.3% 8.1% 10.2% 0.9% 

Source: Bureau of Labor Statistics (BLS).2009. 

The jobs report is mixed. As shown in the chart below, the local economy has reflected a trend 
toward growth in particular sectors. Overall job growth in the City has decreased slightly in 2009 and 
continues to be sluggish. 

Sector 
Construction & Minin_g 
Manufacturin_g 
Trade, Transportation, 
& Utilities 
Information 
Financial Activities 
Professional & Business 
Services 
Education & Health 
Services 
Leisure & Hospitality 
Other Services 
Government 
Total 

Cluster Employment Data: City of Philadelphia 
2003-2009 

(in thousands) 

2003 2004 2005 2006 2007 2008 2009 
12.3 11.4 12 12.6 11.8 12.2 10 

34 32.6 31.2 30 28.3 27.3 25.9 

95.8 90.9 90 88.6 88.0 87.5 85.2 
15.9 13.6 13.2 12.7 12.9 12.3 12.6 
50.7 49 48.2 47.6 47.1 46.3 45.3 

80.9 80.3 82.4 84.1 85.3 85.5 78.5 

185.3 184.1 186.8 192 196.4 201.1 205.2 
52.9 54.6 56.6 57.6 58.4 57.8 56.6 

29 28.5 28.5 28.2 28.2 28.1 26.6 
114.7 113 111.4 108.4 105.9 104.5 105 
671.5 658 660.3 661.8 662.4 662.5 651 

Source: Bureau of Labor Statistics. 
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% Change Average 
from Annual 

2003-2009° % Chan2e 
-19% -2.7% 
-24% -3.4% 

-11% -1.6% 
-21% -3.0% 
-11% -1.5% 

-3% -0.4% 

11% 1.5% 
7% 1.0% 

-8% -1.2% 
-8% -1.2% 
-3% -0.4% 



I 
I 

Whije the ongoing economic crisis has dampened employment growth across virtually every 
sector of th: economy, "Philadelphia has weathered the storm better than many other areas of the country," 
according to a recent economic report published by the Center City District. Much of thi~ can be attributed 
to the City' diverse employment base and its avoidance of speculative real estate and high-risk financial 
activities th~t swept through the country following the ''Technology Bust" of 2001. 

I 

The sector of Philadelphia's economy which has remained most insulated from the current 
recession ha been Education and Health Services, capturing a 8% growth rate since 2003. The City, in its 
strategic pl for economic development and job growth, has identified the "Eds and Meds", along with 
Professional and Business Services, and Leisure and Hospitality, as targeted growth sectors that will drive 
the City's r overy process and position it for continued long-term growth. 

Tuer.Education sector not only provides stable support to the local economy, but also generates a 
steady suppl of potential "Knowledge Industry" workers. In the knowledge industry, which relies on the 
supply of . ew college graduates, companies apply emerging technologies to deliver high-quality, 
knowledge-f,ased services. The knowledge industry includes sectors as diverse as financial services, 
engineering, health care, insurance, law, life sciences, printing, publishing, and academia. In a 2009 report 
published b the Milken Institute, the Greater Philadelphia region's life sciences industry earned the 
number one ranking of the study' s "current impact" category by directly employing 94,400 workers and 
generating ~7.7 billion in direct revenue in 2008. These advantages equip Philadelphia and the region to 
continue to ,uild its knowledge industries. 

I 

Whi~e Philadelphia has a strong core of knowledge-based industries, the City must capitalize on 
these advantges to ensure future growth and dynamism. Within the knowledge economy is another 
sector of gr at importance to Philadelphia and the region, the life sciences, which includes health care, 
research, bi technology, and pharmaceuticals. Philadelphia is capitalizing on the region's opportunity to 
become an ~ncubator for research generated by life sciences and educational institutions. Several sites 
now foster ~ncubator opportunities, including the Philadelphia Navy Yard, the Science Center in West 
Philadelphi1 and the west bank of the Schuylkill River bordered by the University of Pennsylvania, 
Children's t:j.ospital of Pennsylvania and Drexel University. 

I 
I 

Phil~delphia's economy enjoys a large market share of for-profit creative industry companies 
which are t¢hnology-driven, known as businesses representing the "creative economy." A subset of the 
knowledge ipdustry, the sector includes architecture, communications, design and merchandising, digital 
media, engif eering, fashion design, graphic arts, information technology, interior and industrial design, 
marketing, 1pusic, film and video production, multimedia design, photography, planning product design 
and softwarte development. Philadelphia supports several initiatives with the goal of increasing 
employment! in this sector and fostering population growth in the City as a result. Philadelphia's 
population is increased 1.5% since 2000 according to a recently published challenge to the U.S. Census 
Bureau's 218 estimate. The City's official population is now recorded as 1,540,351. 

Philadelphi~ International Airport 
I 

PhilMelphia International Airport served 31.8 million passengers, including 4.0 million 
internationall travelers, in calendar year 2008. In 2008, PHL ranked eighteenth in the nation in terms of 
total passentrs and is presen.tly the eleventh busiest in the world for aircraft operations, according to data 
reported by ·rports Council International North America. The regional economic impact of the Airport 
is $14 billio annually. PHL opened a new commuter terminal in 2001, a new international terminal in 
May 2003, d recently completed the extension of Runway 17-35 to increase airfield capacity. 

In 26<)5, the Airport issued three series of Airport Revenue Bonds which included $125 million in 
fixed-rate S¢ries 2005A bonds, $41 million in variable-rate Series 2005B bonds and $189.5 mi11ion in 
variable-ratdl Series 2005C bonds. Proceeds of the 2005A and B bonds have enabled the Airport to 

, B-57 



undertake critical infrastructure projects, such as expansion of Terminals D and E, improvements to 
Terminal A East, expansion of security checkpoints at Terminals B and C, and resurfacing of Runway 9R-
27L. Proceeds of the 2005C bonds were used to refund the Airport's Series 1995A revenue bonds. 

In August of 2007, the City issued the 2007 A Bonds and the 2007B Bonds. Proceeds from the 
2007 A Bonds provide funding for several new capital projects including international terminal gate 
expansion, design work for the expansion of Terminal F, design of a new in-line baggage system for 
Terminal B/C, and an infrastructure improvement program. The 2007B Bonds refunded the Series 1997B 
Airport Revenue Bonds. 

In April 2009, the City issued the fixed rate 2009A Bonds. Proceeds from the 2009A Bonds were 
used to refund the Airport's variable-rate Series 2005B, which are described above. 

Philadelphia Industrial Development Corporation 

Philadelphia Industrial Development Corporation (PIDC) is a private, not-for-profit Pennsylvania 
corporation, founded in 1958 by the City of Philadelphia and the Greater Philadelphia Chamber of 
Commerce to promote economic development throughout the City. The many programs provided by PIDC 
include (i) direct mortgage funding in a subordinate position at reduced interest rates for fixed asset 
improvement to companies who intend to build or expand in Philadelphia; (ii) tax-exempt bond financing 
to eligible borrowers through the Philadelphia Authority for Industrial Development (PAID); (iii) offering 
of fully improved parcels of land for sale in more than a dozen designated industrial parks and districts 
across the City; and (iv) offering of development assistance and project management to a range of 
Philadelphia's development and non-profit corporations. 

Financing Programs 

PIDC offers a variety of Financing Programs to assist economic development for all segments of 
the Philadelphia market. Primary categories include: 

PIDC Loan Programs: Largely funded by federal, state, and local government sources, PIDC loan 
programs generally offer subordinated financing and below-market rates which encourage investment in 
Philadelphia. Specific terms and uses vary and may cover infrastructure costs, land acquisition, building 
construction, machinery/equipment purchase, or working capital. During 2009, PIDC settled 38 loan 
transactions and provided approximately $159 million of funding to projects valued at $1.18 billion. 

PAID Bond Program: PIDC also manages the Philadelphia Authority for Industrial Development 
(PAID). PAID issues, as a conduit, tax-exempt bonds for qualified manufacturing and not-for-profit and 
other projects. PAID is also a conduit for taxable issues. During calendar year 2009, PAID settled 12 
bond issues for $153.7 million in financing and total project costs of $157.8 million. 

Real Estate Services 

On behalf of the City of Philadelphia, PIDC is responsible for acquiring, improving and selling 
industrial and commercial land in strategic locations throughout the City. Over the years, PIDC has 
successfully leveraged economic development on more than 2,000 acres of such land. 

• Industrial Land: PIDC parcels are competitively priced, zoned for immediate development, 
environmentally clean, and fully improved with roads and utilities. Many of these sites are 
located in established Northeast, West, and Southwest Philadelphia industrial park settings 
with excellent access to transportation and workforce. Others are situated in redeveloping 
commercial neighborhood corridors. 
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• 

• 

• 

• 

• 

(Most of PIDC' s properties are in designated incentive areas, which include specific 
~ntitlements to tax abatements, low interest loans and other benefits. Of particular note are 
(the Keystone Opportunity Zones (KOZs), which abate business taxes for varying terms. 
I 

!Public Property Sales: In 2005, PIDC entered into an agreement with the City's Department 
bf Public Property to market the City's surplus real estate throughout Philadelphia. Due to 
~e poor economic climate in 2009, PIDC completed l transaction with a sale price of 
1$410,000. Since this effort began, PIDC has completed the sale of 28 properties resulting in 
/approximately $14.5 million for the City's General Fund. 

Developer Selection: When demand is present, PIDC also manages developer selection and 
sales of key real estate assets utilizing conventional RFQ/RFP methodology. Currently, 
PIDC is developing a handful of RFQ/RFP documents for sites that are likely to be in 
)demand when the real estate market rebounds. 

I In summary, PIDC closed 7 land sales, totaling 71.7 acres in 2009. This level of activity is 
consistent with 2008 and represents the impacts of the overall slowdown in the national and 
regional economy. In 2009, PIDC worked along with the City of Philadelphia's Commerce 
Department and the City Planning Commission to conduct a study of Philadelphia's 
industrial land inventory, characteristics, and projected demand to develop a new industrial 
land policy to serve as a guide for the nature, location and scale of industrial land 
acquisition and development for the foreseeable future. The study is anticipated to be 
completed in early 2010. 

'IDue to the weakness in the real estate market, PIDC is seeking opportunities to purchase 
distressed or underutilized industrially-zoned sites to replenish the City of Philadelphia's 
[ inventory of publicly controlled industrial land. 

The Navy Y~rd 

During the past decade, the United States Department of Defense has downsized significantly in 
the Philadelp~a area, resulting in substantial excess real estate in the City. PIDC is responsible for 
converting thFse former military properties to civilian use, and many of the dispositions realized during 
2003-2006 inf luded development sites from this portfolio. 

I 

Loca~ed on the Delaware River at the south end of Broad Street, The Navy Yard is the largest 
former Defel'se Department asset, with 1,000 acres and 6.5 million square feet of existing industrial and 
office space. Since the ownership transfer in March 2000, PIDC has been responsible for planning, 
operations an development of this massive property. 

i 

Initial emphasis was on upgrading roads and utilities systems with over $25 million of 
infrastructure! investment. Development of the Aker Philadelphia Shipyard, a $300 million state-of-the-art 
facility, was rmded by federal, state, and local sources. Successful leasing and development efforts have 
resulted in rriore than 90 companies and three Navy operations occupying more than 4.5 million square 
feet of space land employing more than 7,000 people. In September 2004, PIDC and the City released an 
updated Navr Yard Master Plan, which focuses on mixed use development on 400 acres east of Broad 
Street and e~visions over $2 billion of private investment in office, research, retail, residential, and 
recreational ~rojects. To date, major progress was achieved in implementation of the Master Plan: 

I 

• Ipdustrial Anchors: The Navy Yard continues to be a vital industrial and manufacturing 
crnter, with the Aker Philadelphia Shipyard as a major anchor activity. Aker employs 1,300 
i~ its commercial shipbuilding operation and is in the midst of $2 billion worth of ship orders. 
1:his robust activity also supports a number of supplier and related industrial and 
qianufacturing companies located at The Navy Yard. The US Navy also retains significant 
1dustrial facilities to support its foundry and propeller shop with nearly 800 employees. 

1uilding on the skilled workforce and range of industrial supplier companies located at The 
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Navy Yard, an affiliate of Boston Ship repair leases a dry-dock, pier and related facilities to 
support commercial and military ship repair activity. Tasty Baking Company's new 350,000 
SF bakery and distribution center at The Navy Yard became fully operational in 2010. This 
facility, along with an additional 200,000 SF of speculative flex and industrial space, is being 
developed in the Navy Yard Commerce Center by Liberty Property Trust and Synterra 
Partners. 

• Navy Yard Corporate Center: In 2003, PIDC selected a team led by Liberty Property Trust 
and Synterra Partners to develop 72 acres with 1.4 million square feet of Class A office space. 
Liberty/Synterra has developed three buildings, (i) a 77,000-square-foot. multi-tenant 
speculative building which is now 100 percent leased, (ii) a 47,000 square foot build-to-suit 
headquarters for Unique Industries and (iii) a 95,000 square foot office building completed in 
the second quarter of 2009 and is now 90% leased. PIDC and Liberty/Synterra are in the pre
development phase for a 125 room hotel and the next phase of speculative office construction, 
expected to commence in 2010. 

• Additional Corporate Office Activity: The Navy Yard's shift from a federal, industrial 
property to a private sector business park with corporate/research future has defined itself in 
recent years with a combination of headquarters relocations by Vitetta Architects and 
Engineers, Unique Industries, and Barthco International. In 2006, Urban Outfitters, a major 
retailer of clothing, furnishings and accessories completed its $115 million corporate campus, 
an award-winning historic conversion of approximately 300,000 SF of former industrial 
facilities. Urban Outfitters has grown their headquarters workforce to more than 1,000 
employees since relocating to The Navy Yard and recently commenced work on an $18 
million, 50,000 SF expansion scheduled for completion in 2010. 

• Research and Development: In addition to the development of general corporate office 
facilities, The Navy Yard has established an important market segment in technology and 
R&D activity. This activity is anchored by the Naval Ship Systems Engineering Station, an 
1,800 person federal research lab that houses the Navy's premier research organization 
focusing on power, energy, fuel cells, propulsion, IT and systems integration. In order to 
complement and expand this research base, the Commonwealth designated the Navy Yard as a 
Keystone Innovation Zone (KIZ), providing access to variety of state incentives for 
technology development. The KIZ team led by PIDC includes the U.S. Navy, Penn State 
University, the Delaware Valley Industrial Resource Center (DVIRC), the City of 
Philadelphia and the Ben Franklin Technology Partners of Southeastern Pennsylvania. 

• In 2009, PIDC established the Navy Yard Clean Energy Campus as the identity of Navy Yard 
R&D activity. Early initiatives of the Clean Energy Campus have resulted in Penn State 
establishing a Navy Yard location for its graduate level engineering program; the relocation of 
Ben Franklin Technology Partners' Corporate Office to The Navy Yard; the development of 
the Building 100 Innovation Center by Ben Franklin, DVIRC and PIDC to house early stage 
technology companies focused on power and energy related research; and a cadre of 12 
related companies with offices at The Navy Yard. 

• PIDC and its partners also continue to pursue significant federal funding for research, 
education and commercialization facilities. The Navy has commenced development on a new, 
$20 million energy test center that will be the focus of their energy research activity. Penn 
State was recently awarded a $2.5 million grant from the Department of Energy to establish 
the Mid Atlantic Clean Energy Applications Center at The Navy Yard. This Center will 
commence operations in 2010. PIDC and Penn State have also prepared initial plans for a $43 
million, 60,000 SF Energy Innovation Center that will provide The Navy Yard with a central 
energy research center at The Navy Yard to house research, education and technology 
commercialization activities with Penn State, Drexel University and other partners. Together, 
PIDC, Penn State and Drexel University have recently completed proposals for more than 
$100 million in federal DOE funding for R&D activity at The Navy Yard. 
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• 2009, two significant private investments in the Clean Energy Campus were announced. 
e first was the development of a 7-acre, 1.5 mega watt solar array to be developed by a 

ership of Conergy and Exelon Power Generation. This facility is expected to be under 
c nstrUction in the second quarter of 2010. The second project is the development of a 
3. 0,000 SF, $500 million thin film. solar. panel manufacturing facility by Heliospebra USA 

·s facility is proposed for a start of construction at the end of 2010. 

• Navy Yard also supports a· significant and growing life sciences CODllilunity. In 2004, 
ppTec Laboratory Services, a Minneapolis based provider of contract testing and 
anufacturing services to the pharmaceutical sector, developed a new, 75,000 SF office and 

1 b facility at The Navy Yard. Established with approximately 40 employees initially, 
ppTec • now has more than 260 employees at The Navy Yard. In 2008, WuXi 
armaceuticals acquired AppTec and . now houses . its. North American contract testing 
ration and 200 employees at The Navy Yard. Phoenix IP Ventures, an intellectual 
perty Merchant .Bank focused in the life sciences area, established its corporate 

adquarters at The Navy Yard, where it also ho~s operations for its growing base of 
c mpanies. • 

Additional ojects under Construction 

The ollowing table lists additional projects currently under construction in the City for the 
City/Public s or. 

Table2S 
Projects under Construction 

J>ro"eet 

ity Hall Exterior Renovation Project 
Presidents House 
Robin Hood Dell Restoration 
Emergency Standby Generators 

Philadelphia Industrial Con:ectional Center 
Security Upgrade Project • 
Fire Point Source Capture 
Waterworks Esplinade Bulkhead Reconstruction 
New Youth Study Center 

Source: Offic of Budget and Program Evaluation, December. 2009 
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Estimated Cost 

$90,000,000 
$8,400,000 
$5,500,000 

$4,600,000 

$2,100,000 
$11,000,000 
$1,100,000 

$93,000,000 
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APPENDIXC 
DEFINITIONS OF CERTAIN TERMS AND SUMMARY OF CERTAIN PROVISIONS 

OF THE INDENTURE 
I 

The !ollowing sets forth the definitions of certain terms used in the Indenture and a brief 
summary of CFrtain provisions of the Indenture. Certain other provisions of the Indenture relating to the 
2010 Bonds aire summarized in the Official Statement under the section captioned ''THE 2010 BONDS." 
Reference shJuid be made to the Indenture for a complete statement of all of these provisions and other 
provisions w~ich are not summarized in the Official StatemenL Copies of the Indenture may be obtained 
from the Trus~ee. 

DEFINITIONS OF CERTAIN TERMS 
i 

"Ad~tional Bonds" means bonds or notes, other than the 2009 Bonds and the 2010 Bonds, 
authorized to ~ issued under the Indenture. 

"Au*ority'' means the Pennsylvania Intergovernmental Cooperation Authority, a body corporate 
and politic organized and existing as a public authority and instrumentality of the Commonwealth under 
and by virtue pf the Constitution and laws of the Commonwealth. 

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

I 

"Bofd" means the governing board of the Authority. 

"Bond" or "Bonds" means all bonds authorized to be issued pursuant to authorizing resolutions 
previously actopted by the Authority and executed and delivered under and pursuant to such authorizing 
resolutions aJd the Indenture, as the same was amended and supplemented from time to time, including 
any bonds iss~ed in substitution therefor, and any Additional Bonds issued pursuant to the Indenture. 

' 

"BoJd Counsel" means any firm of nationally recognized bond counsel acceptable to the 
Authority. I . 

! 

"Boddholder" or "Holder" means the registered owner of any Bond. 
i 

"Bo~d Redemption Fund" means the separate fund of such name established under the 
Indenture. 

I 
I 

"Boqd Register" means the list of the names and addresses of Bondholders and the principal 
amounts and ~umbers of the Bonds held by them maintained by the Registrar on behalf of the Authority. 

"Boqd 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. 

I 

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

I 

"Ca11ita1 Projects Fund" means the separate fund of such name established under the Indenture. 
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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 3ll(b) of the Act. 

"Closing Date" means the date of delivery of the 2010 Bonds to the Underwriters against 
payment therefore. 

"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. 

"Credit Facility" means the Municipal Bond Debt Service Reserve Fund Policy issued by the 
Credit Facility Issuer, and any other letter of credit, bond insurance policy, or other credit facility meeting 
the requirements of, and delivered to the Trustee in accordance with, the Indenture in connection with the 
issuance of Additional Bonds to satisfy the Debt Service Reserve Requirement for the Debt Service 
Reserve Fund. 

"Credit Facility Issuer" means Financial Guaranty Insurance Company and each issuer of a 
Credit Facility then in effect, and its successors. Reference to the Credit Facility Issuer shall be read to 
mean each issuer of a Credit Facility. 

"Debt Service Fund" means the separate fund of such name established under the Indenture. 

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

"Debt Service Reserve Fund" means the separate fund of such name established under the 
Indenture. 

"Debt Service Reserve Requirement" means an amount equal to the lesser of (i) the Maximum 
Annual Debt Service Requirement with respect to all Bonds outstanding under the Indenture, and (ii) the 
maximum amount permitted by the Code. 

"Deficit Fund" means the separate Fund of such name established under the Indenture. 
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i 
"Dep~rtment" means the Department of Revenue of the Commonwealth. 

"Dewsitary" means U.S. Bank National Association, successor to Frrst Union National Bank, a 
national banlqng association organized and existing under the laws of the United States, as Depositary 
under the Disbursement Agreement, and its successors and assigns. 

"Dis1'ursement Agreement" means the City Account Deposit and Disbursement Agreement 
dated as of DFCember 6, 1991 between the Authority and the Depositary and acknowledge and agreed to 
by the City as! the same may be amended, modified or supplemented and in effect from time to time. 

l 

"Eve~t of Default" means any event specified as such in Section 8.01 of the Indenture. 

"Fite~" means Fitch Ratings, Inc., a corporation organized and existing under the laws of the 
State of Ne"-i York, its successors and assigns and if such corporation shall for any reason no longer 
perform the actions of a securities rating agency, ''Fitch" shall be deemed to refer to any other nationally 
recognized se~urities rating agency designated by the Authority. 

I 

"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) i direct general obligations of, or obligations the payment of principal of and interest on 
which are un~onditionally guaranteed as to full and timely payment by, the United States of America 
("Direct Obligations"); 

(b) i direct obligations and fully guaranteed certificates of beneficial interest of the Export
Import Bank pf the United States; consolidated debt obligations and letter of credit- backed issues of the 
Federal Hom~ Loan Banks; participation certificates and senior debt obligations of the Federal Home 
Loan Mortgage Corporation ("FHLMCs"); debentures of the Federal Housing Administration; mortgage
backed securilties (except stripped mortgage securities which are valued greater than par on the portion of 
unpaid princibal) and senior debt obligations of the Federal National Mortgage Association ("FHMAs"); 
participation }ertificates of the General Services Administration; guaranteed mortgage-backed securities 
and guarante4d participation certificates of the Government National Mortgage Association ("GNMAs") 
guaranteed farticipation certificates and guaranteed pool certificates of the Small Business 
Administrati9.n; debt obligations and letter of credit-backed issues of the Student Loan Marketing 
Association; 11ocal authority bonds of the U.S. Department of Housing & Urban Development; and 
guaranteed T~tle XI financings of the U.S. Maritime Administration; or 

(c) I obligations issued by the Resolution Funding Corporation pursuant to the Financial 
Institutions ~eform, Recovery and Enforcement Act of 1989 (the "FIRRE Act"), (i) the principal of 
which obliga~ons is payable when due from payments of the maturing principal of non-interest bearing 
direct obligatfons of the United States of America which are issued by the Secretary of the Treasury and 
deposited in ~he Funding Corporation Principal Fund established pursuant to the FIRRE Act, and (ii) the 
interest on w~ich obligations, to the extent not paid from other specified sources, is payable when due by 
the Secretary 1of the Treasury pursuant to the FIRRE Act. 

I 
I 

"lnv~tment Earnings" means all interest and income received from the investment of funds 
held under tije Indenture, losses suffered by reason of such investment, and any interest paid by the 
Trustee or an~ other depositary of any fund established under the Indenture, and any net profits or losses 
resulting frofl the sale of securities. 

i 

C-3 



"Investment Securities" means each of the following: 

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

• -Export-Import Bank 
-Rural Economic Community Development Administration 
-U.S. Maritime Administration 
-Small Business Administration 
-U.S. Department of Housing & Urban Development (PHAs) 
-Federal Housing Administration 
-Federal Financing Bank. 

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

-Senior debt obligations issued by the Federal National Mortgage Association 
(FNMA) or Federal Home Loan Mortgage Corporation (FHLMC). 
-Obligations of the Resolution Funding Corporation (REFCORP) 
-Senior debt obligations of the Federal Home Loan Bank System 
-Senior debt obligations of other Government Sponsored Agencies. 

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

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

(5) Investments in a money market fund rated "AAAm" or "AAAm-G" or better by S&P; 

(6) Pre-refunded Municipal Obligations defined as follows: any bonds or other obligations of 
any state of the United States of America or of any agency, instrumentality or local governmental unit of 
any such state which are not callable at the option of the obligor prior to maturity or as to which 
irrevocable instructions have been given by the obligor to call on the date specified in the notice; and 

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

(B) (i) which are fully secured as to principal and interest and redemption premium, if any, 
by an escrow consisting only of cash or obligations described in paragraphs (1) or (2) above, 
which escrow may be applied only to the payment of such principal of and interest and 
redemption premium, if any, on such bonds or other obligations on the maturity date or dates 
thereof or the specified redemption date or dates pursuant to such irrevocable instructions, as 
appropriate, and (ii) which escrow is sufficient, as verified by a nationally recognized 
independent certified public accountant, to pay principal of and interest and redemption premium, 
if any, on the bonds or other obligations described in this paragraph on the maturity date or dates 
specified in the irrevocable instructions referred to above, as appropriate. 
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(7) i Municipal Obligations rated "Aaa/AAA" or general obligations of States with a rating of 
"A2/ A" or hi~er by both Moody's and S&P; 

(8) I That certain "Debt Service Reserve Forward Delivery Agreement" dated as of June 6, 
2000 by and between the Trustee, the Authority and Wachovia Bank, National Association (successor to 
First Union *curities, Inc.) and any securities which are "Eligible Securities" as defined therein; 

(9) That certain "Debt Service Reserve Forward Delivery Agreement" dated as of June 6, 
2000 by andl between the Trustee, the Authority and JPMorgan Chase Bank, National Association, and 
any securitiep which are "Eligible Securities" as defined therein; 

I 

(10) I Government Obligations; and 

(11) I Investment Securities, as defined in the Amended and Restated Indenture. 

Noltithstanding the foregoing, no moneys of the Authority may be invested in obligations issued 
by or obliga~ons guaranteed by the City, without the approval of a qualified majority of the board of the 
Authority, ~d, in any case, no moneys held in a debt service reserve fund may be invested in obligations 
issued by or pbligations guaranteed by the City. 

"M~mum Annual Debt Service Requirement" means the maximum Debt Service 
Requiremen~ in any subsequent fiscal year of the Authority on Bonds expected to be Outstanding at the 
time of suchlcalculation. 

I 

"Mq<>dy's" means Moody's Investors Service, Inc., a corporation organized and existing under 
the laws of tbe State of Delaware, its successors and assigns, and if such corporation shall for any reason 
no longer 1i~orm the functions of a securities rating agency, "Moody's" shall be deemed to refer to any 
other nationrly recognized securities rating agency designated by the Authority. 

"MJ.mcipal Obligations" means any obligations issued or guaranteed by any state or political 
subdivision 9f a state or by any public instrumentality of any of the foregoing. 

i 

"O~tstanding," "Bonds Outstanding" or "outstanding Bonds" means all Bonds which have 
been authen~cated and delivered under the Indenture, except: 

(a) I Bonds cancelled after purchase in the open market or because of payment or redemption 
prior to thei~ maturity; 

I 

(b) ! Bonds for the payment or redemption of which cash or Government Obligations shall 
have been Uieretofore deposited with the Trustee (whether upon or prior to the maturity date or 
redemption /date of any such Bonds) in accordance with Article VII of the Amended and Restated 
Indenture; f,ovided that if such Bonds are to be redeemed prior to their stated maturity date, notice of 
such redem tion 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; anJ· 

(c) Bonds in lieu of which others have been authenticated under Section 2.07 or Section 2.08 
of the Ame ded and Restated Indenture. 

i 

"Petson" means a corporation, association, partnership, limited liability company, joint venture, 
trust, orgaqization, business, individual or government or any governmental agency or political 
subdivision ~ereof. 
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"PICA Tax Disbursement Agreement" means the letter agreement between the Authority and 
the State Treasurer pursuant to which the Authority has designated the Trustee as the Trustee for the 
funds required or permitted to be established pursuant to Chapter 3 of the Act for the security and 
payment of the 2009 Bonds, the 2010 Bonds and all other Series of Bonds issued under the Indenture and 
the State Treasurer has acknowledged and agreed to the terms of such letter agreement. 

"PICA Tax Ordinance" means the ordinance (Bill No. 1437) of the City approved June 12, 1991 
enacting the Income Tax. 

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

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

"Rating Agency" means each nationally recognized securities rating agency then maintaining a 
rating on the 2010 Bonds at the request of the Authority, which at the time of issuance of the 2010 Bonds 
includes S&P, Moody's and Fitch. 

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

"Revenue Fund" means the separate fund of such name established under the Indenture. 

"S&P" means Standard & Poor's Ratings Group, a Division of McGraw Hill, Inc., a corporation 
organized and existing under the laws of the State of New York, its successors and assigns, and if such 
corporation shall for any reason no longer perform the functions of a securities rating agency, "S&P" 
shall be deemed to refer to any other nationally recognized securities rating agency designated by the 
Authority. 

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

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

"Special Record Date" means the date (whether or not a Business Day) fixed to determine the 
names and addresses of holders of any series of Bonds for purposes of paying principal or interest on a 
Special Payment Date. 

"State Treasurer" means the State Treasurer of the Commonwealth. 
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I 

''Su~plemental Indenture" means any indenture of the Authority amending or supplementing 
the lndenturl for any purpose, in accordance with the terms of the Indenture. 

"T Collection Agency Agreement" means the agreement between the Department and the 
City, actingjthrough its Revenue Department and its Law Department, which sets forth the manner in 
which the Rhenue Department and the Law Department of the City shall collect income tax on behalf of 
the Department and in which amounts collected shall be transferred to the Commonwealth account 
designated ~ the Department. 

tee" means U.S. Bank National Association, as successor trustee, a national banking 
association rganized and existing under the laws of the United States, as the Trustee under the Indenture, 
its successo s in trust under the Indenture and its assigns. 

Wo~ds importing singular number shall include the plural number, and vice versa, words 
importing p~rsons shall include, firms and corporations and the masculine shall include the feminine, and 
vice versa, vyherever the context requires. 

I 

I SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE 

Pledge and ~ssignment 

Un~r the Indenture, the Authority assigns, pledges and grants to the Trustee a security interest in 
the following property (the ''Trust Estate"): (i) all of the Authority's right, title and interest in and to the 
Pledged Re~enues; (ii) all right, title and interest of the Authority in and to all moneys and securities from 
time to time held by the Trustee under the terms of the Indenture, except for moneys and securities held in 
the Rebate und; and (iii) any and all other property rights and interests of every kind or nature as the 
Authority 11 y from time to time assign, pledge and grant to the Trustee as additional security under the 
Indenture, i trust for the equal and proportionate benefit, security and protection of all present and future 
Holders of onds to secure the payment of the principal of, premium, if any, and interest on the Bonds, 
without pri 'lege, priority or distinction as to the lien or otherwise of any of the Bonds over any of the 
other Bondsf except in the case of funds held for the benefit of particular Bonds, to the extent provided in 
the lndentur!, for the performance and observance of the covenants contained in the Indenture and in the 
Bond, and fr the benefit of any Credit Facility Issuer to the extent provided in the Indenture. 

Creation o~Funds 
' 

The Trustee has established under the Indenture the following funds: Revenue Fund, Debt Service 
Fund, Debt ervice Reserve Fund, Bond Redemption Fund, Capital Projects Fund, Deficit Fund, Rebate 
Fund and S ttlement Fund. Each of these funds is to be held in trust by the Trustee under the Indenture 
and, except or the Rebate Fund, which shall not be subject to any security interest, pledge, assignment, 
lien or char e in favor of the Trustee, any Bondholder, any Credit Facility Issuer or any other Person, 
such funds e pledged to secure the obligations to Bondholders and each Credit Facility Issuer under the 
Indenture. e Trustee shall establish accounts in each fund ( other than the Debt Service Reserve Fund) 
to identify ¢e Series of Bonds providing the source of money in such account or in respect of which 
money in s • ch account is available to pay debt service. Moneys in accounts in respect of a particular 
Series shall only be available to pay debt service or the redemption price of the Bonds of such Series, 
except as y otherwise be provided in the Indenture or in the Supplemental Indenture adopted at or prior 
to the time f issuance of such Series. References in the following discussion of the various funds to 
transfers fro certain funds to other finds are to be read to refer to transfers from the several accounts of 
the respecti e funds to the corresponding accounts of the other funds relating to the same Series of Bonds. 
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Deficit Fund 

At the time of issuance of each Series of Bonds, there shall be deposited in the Deficit Fund such 
amount as shall be specified in the Indenture or the Supplemental Indenture authorizing the issuance of 
such Series of Bonds. Amounts in the Deficit Fund constituting proceeds of any Series of Bonds shall be 
applied as provided in the Indenture or the Supplemental Indenture authorizing such Series of Bonds. If 
there are insufficient amounts in the Debt Service Fund to make any payment of principal of or interest 
due on the Bonds and there are no available amounts in the Debt Service Reserve Fund or the Capital 
Projects Fund for such purpose, the Trustee shall transfer amounts from the Deficit Fund to the Debt 
Service Fund to the extent necessary to eliminate such deficiency. In addition, if any provision of 
Section 202 of the Act is held invalid by a court of competent jurisdiction, the Trustee shall not transfer 
any amounts from the Deficit Fund to the City unless it receives an Order from the Supreme Court of 
Pennsylvania permitting such transfer. 

Capital Projects Fund 

At the time of issuance of each Series of Bonds, there shall be deposited in the Capital Projects 
Fund such amount as shall be specified in the Indenture or in the Supplemental Indenture authorizing the 
issuance of such Series of Bonds. Amounts in the account in the Capital Projects Fund derived from 
proceeds of a Series of Bonds shall be disbursed only for costs of the capital projects identified in the 
Indenture or in the Supplemental Indenture authorizing the issuance of such Series of Bonds. The capital 
projects to be funded from the Capital Projects Fund may be revised by the Authority, with the consent of 
the City, upon delivery to the Trustee of, among other things, an opinion of Bond Counsel to the effect 
that such revision is permitted under the Act and will not adversely affect the excludability of interest on 
any Bonds from gross income for federal tax purposes. Such revision shall not require execution of a 
Supplemental Indenture and shall not be considered an amendment requiring consent of any Bond Insurer 
or Bondholders. 

The Trustee shall transfer amounts in the applicable account in the Capital Projects Fund to the 
Encumbered Funds Account upon the receipt of a requisition signed by the Authority accompanied by a 
notice (in the form prescribed in the Indenture) from the City to the Authority to the effect that the City is 
prepared to award a contract for or commence work on an approved capital project or projects, which 
notice shall identify in reasonable detail: (i) the capital project or projects, (ii) the amount of the contract 
to be awarded or the cost of work to be encumbered, and (iii) the proposed date of award of such contract 
or the proposed date of commencement of the work. The Trustee shall not transfer amounts from the 
Capital Projects Fund to the Encumbered Funds Account at any time when a suspension of payment from 
the Commonwealth to the City is in effect as a result of the Authority certifying that the City is not in 
compliance with an approved financial plan pursuant to provisions of the Act and the Trustee has notice 
of such suspension. In addition, the Trustee shall not transfer amounts from the Capital Projects Fund to 
the Encumbered Funds Account if any provision of Section 202 of the Act is held invalid by a court of 
competent jurisdiction, unless the Trustee receives an order of the Supreme Court of Pennsylvania 
permitting such transfer. Upon completion, termination or abandonment of any capital project with 
respect to which moneys shall have been disbursed to the Encumbered Funds Account, any unspent 
moneys deposited therein for such capital project shall, to the extent not approved by the Authority for 
application to other capital projects being funded from the Encumbered Funds Account, be deposited, at 
the direction of the Authority and the City, in the Capital Projects Fund. 

Amounts remaining in any account in the Capital Projects Fund after completion, termination or 
abandonment of the capital project or projects to be financed with the proceeds of the related Series of 
Bonds shall be transferred at the direction of the Authority to the Debt Service Fund for the payment of 
principal next becoming due on the applicable Series of Bonds or to the Bond Redemption Fund for 
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redemption o~ Bonds of such Series at the earliest practicable date that Bonds of such Series can be 
redeemed wim_out a premium unless the Trustee is directed by the Authority at the request of the City to 
apply such ex~ess for a purpose permitted under the Act and receives an opinion of Bond Counsel that 
such use is ptrmitted under the Act and will not adversely effect the excludability of interest on any 
Bonds from !9"oss income for federal income tax purposes. 

To thl extent that amounts in the Debt Service Fund are insufficient to make any payment of 
principal of oI interest due on the Bonds after all available amount in the Debt Service Reserve Fund have 
been used, th1 Trustee shall transfer amounts from the Capital Projects Fund to the Debt Service Fund to 
the extent necrsary to eliminate such deficiency. 

Revenue Fun~ 
I 

All p~yments of PICA Taxes made to the Trustee by the State Treasurer shall be received by the 
Trustee and 4eposited by the Trustee in the Revenue Fund. The Trustee shall transfer sums from the 
Revenue Fun~ to other funds as provided in the Indenture and as more particularly described in the 
Official Statepient under "SOURCES OF PAYMENT AND SECURITY FOR THE 2010 BONDS -
Authority Ta:xj." Any moneys remaining in the Revenue Fund after all such transfers have been made shall 
be transferredlby the Trustee to the Depositary for deposit to the City Account. 

I 

Debt Service /Fund 
! 

On thb date of settlement for each Series of Bonds, there shall be deposited in the Debt Service 
Fund an amoint equal to the accrued interest, if any, on such Series of Bonds to the date of settlement 
therefor and y capitalized interest in respect of such Series. Amounts received by the Trustee pursuant 
to an interest rate exchange agreement or other agreement permitted by Section 304(10) of the Act in 
respect of a S ries of Bonds shall be credited to the accounts in respect of such Series of Bonds. 

Monts in the Revenue Fund shall be transferred to the Debt Service Fund to the extent necessary 
to cause the a gregate amount deposited therein in each month to equal the sum of (i) the aggregate for all 
Series of Bo ds paying interest semiannually of 1/6 (such fraction to be increased or decreased, as 
appropriate, fpr a Series of Bonds to account for any initial or final interest period shorter or longer than 
six months) pf the amount of interest that will be due and payable on each such Series of Bonds 
Outstanding qn the next succeeding Interest Payment Date for the respective Series, (ii) the aggregate for 
all Series of !Bonds paying interest at an interval other than semiannually of an amount equal to the 

I 

interest that ~ill be due and payable or otherwise accrue on each such Series of Bonds during such month 
(assuming that interest due on such Bonds will be payable at the maximum interest rate applicable to such 
Bonds, and taking into account (A) any amounts received from the counterparty to an interest rate 
exchange agrbement, interest rate cap or floor agreement or other similar agreement deposited directly 
into the Debt !service Fund, and (B) any amounts remaining in the Debt Service Fund from prior months' 
transfers fron(i the Revenue Fund in excess of the amount actually paid or accrued as interest on such 
Bonds for su~h prior months), (iii) the aggregate for all Series of Bonds of 1/12 (such fraction to be 
increased, a;tppropriate, for a Series to account for any initial or final principal payment period shorter 
than 12 mon s), of the amount of principal that will become due and payable on each Series of Bonds 
(whether u n maturity or mandatory redemption) on the next succeeding principal payment date 
(whether upotJ maturity or mandatory redemption) for the respective Series occurring within the next year 
following th~ date of such transfer, (iv) any deficiency in deposits required to be made in prior months 
under the pre~eding clauses (i), (ii) and (iii) which has not been eliminated and (v) any amount owed to 
any Credit F~cility Issuer in respect of payments made for principal and interest on Bonds. The Trustee 
shall use thefmoneys in the Debt Service Fund to pay the principal of and mandatory sinking fund 
installments d interest on the Bonds as it becomes due and payable and to pay any amount owed to the 
Credit Facilit Issuer in respect of payments made for principal and interest on Bonds. 

I 

I 
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Debt Service Reserve Fund 

There shall be maintained in the Debt Service Reserve Fund an amount equal to the Debt Service 
Reserve Requirement for the Bonds. In lieu of such deposit, at the time of issuance of a Series, subject to 
approval of the Bond Insurer, if any, there may be provided a Credit Facility in such amount issued by a 
Credit Facility Issuer whose credit facilities are such that bonds secured by such credit facilities are rated 
in one of the three highest rating categories by Moody's and S&P. To the extent that additional amounts 
are required to be deposited in the Debt Service Reserve Fund, such moneys shall come from sources 
other than the proceeds of the Bonds. Moneys in the Revenue Fund shall be transferred to the Debt 
Service Reserve Fund to the extent necessary to eliminate a deficiency therein. To the extent that there is 
an excess amount in the Debt Service Reserve Fund as of the date any valuation is required to be made as 
provided in the Indenture, unless otherwise provided in the Supplemental Indenture authorizing the 
issuance of such Series, the excess (other than any Investment Earnings) shall be transferred, at the 
written direction of the Authority, either to the Debt Service Fund or the Bond Redemption Fund as 
provided in the Indenture, or, subject to an approving opinion of Bond Counsel, as directed in writing by 
the Authority. 

Investment Earnings from investments of amounts in the Debt Service Reserve Fund shall be 
applied by the Trustee as follows: 

(a) the Trustee shall retain in the Debt Service Reserve Fund the amount necessary to 
eliminate deficiency therein; 

(b) the Trustee shall transfer to the Rebate Fund in respect of each Bond Year such amount 
as is certified by the Authority to the Trustee pursuant to the applicable Tax Compliance Agreement as 
the Rebate Amount and Yield Reduction Amount, if any, for such Bond Year with respect to the 2009 
Bonds and the 2010 Bonds and such additional amount for each other Series of Bonds as may be 
specified in the Supplemental Indenture authorizing the Series; 

(c) the Trustee shall transfer to the Authority the amount necessary to cause the aggregate 
amount transferred to the Authority during the fiscal year of the Authority in which such transfer is made 
(together with transfers from the Revenue Fund), to equal the total operating expenses of the Authority 
for such fiscal year as set forth in the certificate of the Authority filed with the Trustee in respect of such 
fiscal year; and 

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

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

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

The Trustee shall value the Investment Securities, if any, held in the Debt Service Reserve Fund 
at the end of each Bond Year for such Series and six months after the end of each such Bond Year. 
Investments in the Debt Service Reserve Fund, other than guaranteed investment contracts, shall be 
valued at fair market value. Guaranteed investment contracts shall be valued at the amortized cost thereof 
plus accrued interest. If the value of such Investment Securities plus any moneys in the Debt Service 
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Reserve Funb (other than Investment Earnings which have not yet been transferred as described above) 
falls below the Debt Service Reserve Requirement, the Trustee shall promptly notify the Authority. Such 
deficiency sball be eliminated as indicated above and if necessary by the transfer from the Revenue Fund 
described in ~he Indenture. 

Upop a redemption or final maturity of all of the Bonds of a Series, moneys in the Debt Service 
Reserve Funt! in excess of the Debt Service Reserve Requirement shall be applied as discussed above. 

I 

Bond Redeipption Fund 
I 

The !Trustee shall deposit in the Bond Redemption Fund amounts received from any source for 
redemption ff Bonds other than mandatory sinking fund payments. 

! 

Mo9eys deposited into the Bond Redemption Fund shall be used to redeem Bonds or, at the 
request of ~e Authority in writing, to purchase Bonds in the open market at a price not in excess of the 
principal ambunt thereof plus accrued interest thereon. Upon such deposit, to the extent such moneys are 
to be used t9 redeem Bonds, the Trustee shall promptly select and call Bonds for redemption. 

' 

RebateFunh 
I 

Am~unts shall be deposited in the Rebate Fund in order to comply with rebate requirements of 
Section 1481 of the Code and shall not to subject to any security interest, pledge, assignment, lien or 
charge in fior of the Trustee, any Bondholder, any Credit Facility Issuer or any other Person. The 
provisions o the Indenture regarding the Rebate Fund may be amended upon receipt by the Trustee and 
the Authori of an opinion of Bond Counsel that such amendment will not adversely affect the exclusion 
of interest o the Bonds from gross income for federal income tax purposes. Any moneys released from 
the Relate , und as a result of any such amendment shall be applied by the Trustee as required or 
permitted (ip which case such application shall be at the written direction of the Authority) by such 
opinion of ~ond Counsel. 

I 

TheiAuthority is required to determine the Rebate Amount and Yield Reduction Amount, if any, 
in respect o~ each Series of Bonds or cause the same to be determined within 30 days after the end of each 
Bond Year ,jnd upon the retirement of the last Bond of a particular Series and to give written notification 
of such amoµnts to the Trustee. Following receipt of such notification, the Trustee is required to transfer 
first from Inivestment Earnings on the Debt Service Reserve Fund and then from the Revenue Fund to the 
Rebate Fun4 such amount as may be necessary so that the amount in the Rebate Fund shall be equal to the 
Rebate Amqunt and Yield Reduction Amount, if any, as of the computation dale. In the event that as of 
the first dayl of any Bond Year in respect of each Series of Bonds, the amount on deposit in the Rebate 
Fund excee4s the Rebate Amount and Yield Reduction Amount, if any, the Trustee, at the direction of the 
Authority, spall transfer such excess amount into the Revenue Fund. If any amount shall remain in the 
Rebate Fun4 after the Trustee has made the final payment to the United States in respect of each Series of 
Bonds pursqant to the Indenture, such amount shall be transferred to the Revenue Fund. 

Settlement r und 

TheiTrustee has established a Settlement Fund under the Indenture to hold funds to be applied to 
the costs ofi issuance of the 2010 Bonds. Upon the payment of the costs of issuance, moneys in the 
Settlement }fund with respect to the 2010 Bonds are to be transferred to the Debt Service Fund. 

: 
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Pledged Revenues 

The Pledged Revenues, which secure the payment of amounts due in respect of the Bonds, consist 
of all amounts • received by or payable to or at the direction of the Authority constituting proceeds 
(including interest and penalties) of any PICA Taxes and all moneys and securities held by the Trustee 
under the Indenture, together with any earnings thereon, except moneys and securities held in the Rebate 
Fund. 

Pledge of Pledged Revenues 

The Pledged Revenues are trust funds and shall not be subject to lien ( other than that of the 
Indenture or any lien thereon granted to secure the payment of any subordinated indebtedness of the 
Authority in accordance with the terms of the Indenture) or attachment by any creditor of the Authority. 

Investment of Funds 

Moneys in the funds established under the Indenture shall, to the extent permitted by law and at 
the written direction of the Authority, be invested and reinvested in Investment Securities or City 
Obligations, except that moneys in the Debt Service Fund, the Revenue Fund and the Rebate Fund shall 
only be invested only in Government Obligations with maturities which will assure the availability of 
money at the time when needed; and moneys in the Debt Service Reserve Fund shall only be invested in 
Investment Securities with a maturity of not more than five years; provided, however, that if moneys are 
invested in a guaranteed investment contract or a repurchase agreement which allows the full principal of 
and interest on the investment to be withdrawn at par on any principal or interest payment date for the 
Bonds, such guaranteed investment contract or repurchase agreement may have a maturity longer than 
five years but not longer than ten years. Investment Earnings shall be added or charged to the Revenue 
Fund when earned or realized, subject to the provisions of the Indenture in the case of defeasance, and 
provided that (i) Investment Earnings from investment of amounts in the Debt Service Reserve Fund shall 
be applied as described under "Debt Service Reserve Fund" above; (ii) Investment Earnings from 
investment of amounts in the Rebate Fund shall remain in the Rebate Fund and become a part thereof, to 
be disbursed as described under "Rebate Fund" above; and (iii) Investment Earnings from investment of 
amounts in the Capital Projects Fund shall remain in the Capital Projects Fund so long as costs of capital 
projects are to be paid therefrom. 

Covenants of the Authority 

The Authority covenants, among other things, that it will promptly pay or cause to be paid, but 
only from the Pledged Revenues, the principal of, premium, if any, and interest on all Bonds, and that it 
shall do and perform or cause to be done or performed all acts and things required to be done or 
performed by it under the Act and that it shall comply with all valid acts, rules, regulations, orders and 
directions applicable to the Indenture. The Authority has covenanted not to enter into any interest rate 
exchange agreement, interest rate cap and floor agreement or other similar agreement permitted by the 
Act if entering into such agreement would materially adversely affect any rating of the Bonds by 
Moody's, S&P or Fitch. The Authority also covenants at all times, to the extent permitted by law, to 
defend, preserve and protect the assignment and pledge of and security interest in, the Trust Estate under 
the Indenture and all the rights of the Bondholders and all Credit Facility Issuers under the Indenture 
against ail claims and demands of all persons whomsoever. 

The Authority covenants with the Holders from time to time of the Bonds and the Authority shall 
cause the City to covenant with the Authority and Trustee that they will not make any investment or other 
use of the proceeds of the Bonds which would cause the Bonds the interest on which, when such Bonds 
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were issued~· was intended, to he excluded from gross income for federal income tax purposes to be 
"arbitrage b nds" (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 . oughout the term of all such Bonds. 

I 

The ~uthority shall deliver to the Trustee and to Moody's, S&P, Fitch and any Credit Facility 
Issuer witbid 120 days after the end of each fiscal year, on the basis of an audit conducted by independent 
certified pub,ic accountants, financial statements of the Authority at the end of such fiscal year together 
with notes amd 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 ~n accordance with generally accepted auditing standards. The Trustee is authorized to 
deliver copi~s of such financial statements to Bondholders and to any other Person who requests such 
financial statments. 

I 

Defaults and Remedies 
! 

I . 

Eac~ of the following events constitutes an Event of Default under the Indenture: 
! 

(a) i Default in the due and punctual payment of interest on any Bond after such payment has 
become due ~d payable; or 

(b) i Default in the due and punctual payment of the principal or mandatory sinking fund 
installment ~f any Bond, whether at the stated maturity thereof or upon proceedings for redemption 

thereof; or l 
(c) Default in the performance or observance of any other of the covenants, agreements or 

conditions o the part of the Authority contained in the Indenture, any Supplemental Indenture or in the 
Bonds; or 1 

i 

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

I 

(e) ! Failure by the State Treasurer or the Department in the performance of any of their duties 
under the Aqt or covenants or agreements contained in the PICA Tax Disbursement Agreement or the Tax 
Collection A(gency Agreement; 

provided, hJwever, that a default under (c) or (e) shall not constitute an Event of Default unless the 
Authority, ~e State Treasurer or the Department, as applicable, shall have had thirty (30) days after 
receipt of n*ice of such default from the Trustee or from the Bondholders of not less than twenty-five 
percent (25~) in aggregate principal amount of all Outstanding Bonds to correct said default or cause said 
default to b<f corrected and shall not have corrected said default or caused said default to be corrected 
within such period; provided that, if said default is such that it cannot be corrected within such period, it 
shall not constitute an Event of Default if corrective action is instituted by the Authority, the State 
Treasurer o~ the Department, as applicable, within the applicable period and diligently pursued until the 
default is corrected; provided, further, that the period to cure any of such defaults shall be only seven (7) 
days in the dase of a default in the payment of money and shall be such shorter period as may be specified 
in the notic~ of such default in the case of any default which would have a material adverse effect on the 
tax exempt ~tatus of the 2009 Bonds or the 2010 Bonds if not cured sooner than the period specified in 
the notice. 
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Upon the occurrence of an Event of Default, the Trustee may pursue any available remedy at law 
or in equity, including, without limitation, enforcement of the rights of the Trustee and the Bondholders 
under the PICA Tax Ordinance or the Tax Compliance Agreement, the remedies provided in Section 305 
of the Act and the rights of enforcement provided in Section 310 of the Act, to enforce the payment of the 
principal of, premium,if any, and interest on the Outstanding Bonds, the performance by the Authority of 
its obligations under the Indenture and the perfonnance by the Department and by the State Treasurer of 
their obligations under the Act. Notwithstanding the foregoing, there shall be no right to accelerate the 
time for payment of the Bonds. Without limiting the generality of the foregoing, if at any time the 
Trustee shall not receive the Pledged Revenues for transfer to the Debt Service Fund at the times and on 
the dates required by the Act and the Indenture, the Trustee shall promptly enforce the pledge of, security 
interest in and lien and charge on the Pledged Revenues against all government agencies (as defined in 
the Act) in possession of any of such Pledged Revenues at any time and shall send notice to the 
Department and the State Treasurer requesting that they take appropriate corrective actions. 

If an Event of Default shall have occurred and be continuing and if directed in writing by the 
Bondholders of 25% in aggregate principal amount of Outstanding Bonds and upon being indemnified as 
provided in the Indenture, the Trustee shall be obligated to exercise such one or more of the rights and 
powers specified in the preceding paragraph, as directed, provided such direction shall not be otherwise 
than in accordance with law and the provisions of the Indenture and the Trustee shall have the right to 
decline to follow any such direction which in the opinion of the Trustee would prejudice Bondholders not 
parties to such direction. 

No waiver of any Event of Default under the Indenture, whether by the Trustee or by the 
Bondholders, shall extend to or shall affect any subsequent Event of Default or shall impair any rights or 
remedies consequent thereon. 

Anything in the Indenture to the contrary notwithstanding, the Holders of a majority in aggregate 
principal amount of the Bonds then Outstanding shall have the right, at any time, by an instrument or 
instruments in writing executed and delivered to the Trustee, to direct the method and place of conducting 
all proceedings to be taken in connection with the enforcement of the term and conditions of the 
Indenture, provided that such direction shall not be otherwise than in accordance with the provisions of 
law and of the Indenture. The Trustee shall not be required to follow any direction from the Bondholders 
in the absence of indemnification of the Trustee, in accordance with the Indenture, in form and substance 
satisfactory to the Trustee. 

Limitation on Actions by Bondholders 

Under certain circumstances set forth in the Indenture, Bondholders may direct proceedings with 
respect to an Event of Default; however, no Bondholder shall have the right to pursue any remedy under 
the Indenture unless (a) the Trustee bas been notified of an Event of Default as provided in the Indenture, 
(b) the Bondholders of not less than 25% of the aggregate principal amount of Outstanding Bonds shall 
have made written request to the Trustee and shall have offered it reasonable opportunity either to 
proceed to exercise the powers with respect to remedies granted under the Indenture or to pursue such 
remedy in their name or names, (c) the Trustee shall have been offered security and indemnity 
satisfactory to it against costs, expenses and liabilities and (d) the Trustee shall have failed or refused to 
comply with such request. Notwithstanding the foregoing, nothing in the Indenture shall affect or impair 
the right of any Bondholder to enforce the payment of the principal of, premium, if any, and interest on 
each of the Bonds to and for the equal benefit of all Bondholders at the time and place, from the source 
and in the manner expressed in the Bonds. 
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Waivers of,vents of Default 

The irrustee may at its discretion waive any Event of Default under the Indenture and its 
consequence~, and shall do so upon the written request of the Bondholders of (1) not less than 66-2/3% in 
aggregate pripcipal amount of all Outstanding Bonds in respect of which default in the payment of 
principal or 1·· terest, or both, exists or (2) not less than a majority in aggregate principal amount of all 
Outstanding onds in the case of any other Event of Default; provided, however, that there shall not be 
waived any vent of Default in the payment of the principal of or interest on any Outstanding Bonds 
unless, prior jto such waiver or rescission, all arrears of principal and interest, and all expenses of the 
Trustee in coµnection with such Event of Default shall have been paid or provided for and, in the case of 
any Bonds tol which a Credit Facility applies, any amount drawn under the Credit Facility shall have been 
reinstated (iflapplicable) or the Credit Facility Issuer shall have been reimbursed. In case of any such 
waiver or rescission, or in case any proceeding taken by the Trustee on account of any such Event of 
Default shall jhave been discontinued or abandoned or determined adversely, then and in every such case 
the Authorit)'b the Trustee, the Credit Facility Issuer and the Bondholders shall be restored to their former 
positions andirights under the In.denture, respectively, but no such waiver or rescission shall extend to any 
subsequent ~r other Event of Default, or impair any right consequent thereon. The foregoing 
notwithstanding, so long as a Credit Facility applies to the affected Bonds and the Credit Facility Issuer 
has not wron$fully failed to honor a drawing thereunder, the consent of the Credit Facility Issuer must be 
obtained priqr to any such waiver with respect to the Bonds. Also, notwithstanding the foregoing, the 
consent of th;e Bond Insurer of the Series of Bonds as to which such Event of Default exists must be 
obtained prior to any such waiver becoming effective. 

I • 

Modificatio¢, of Indenture Not Requiring Consent of Bondholders 

The .,'\uthority and the Trustee may enter into Supplemental Indentures, without the consent of or 
notice to, the/Bondholders, for any one or more of the following purposes: 

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

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

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

(d) ! To modify, amend or supplement, the Indenture or any indenture supplemental thereto in 
such manner I as to permit the qualification thereof under the Trust Indenture Act of I 939, as amended, or 
any similar fl¾feral statute hereafter in erred or to permit the qualification of the Bonds for sale under the 
securities laws of any of the states of the United States; 

(e) To provide for the adoption of a book-entry registration of any Series of Bonds; 

(f) To evidence the appointment of a separate or co-Trustee or the succession of a new 
Trustee; 

(g) , To authorize the issuance and establish the terms of Additional Bonds and to effect an 
interest rate !wap agreement, an interest rate cap or floor agreement or other similar agreement permitted 
under the Acl; 

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

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

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

(k) 
Fund); or 

To make any change permitted under Section 5.09 of the Indenture (relating to the Rebate 

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

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

Modifications of Indenture Requiring Consent of Bondholders 

Except for the foregoing Supplemental Indentures and subject to the provisions of the Indenture, 
the Bondholders of not less than a majority in aggregate principal amount of the Outstanding Bonds 
which would be adversely affected thereby shall have the right, from time to time, anything contained in 
the Indenture to the contrary notwithstanding, to consent to and approve the execution by the Authority 
and the Trustee of such other Supplemental Indentures as shall be deemed necessary and desirable by the 
Authority for the purpose of modifying, altering, amending, adding to or rescinding, in any particular, any 
of the terms or provisions contained in the Indenture or in any Supplemental Indenture; provided, 
however, that nothing in the Indenture shall permit, or be construed as permitting, without the consent of 
the Holders of all Bonds Outstanding which would be adversely effected thereby, (a) an extension of the 
maturity of the principal of or the interest on any Bond issued under the Indenture, (b) a reduction in the 
principal amount of, or redemption premium on, any Bond or the rate of interest thereon, or a change in 
the terms of redemption of the Bonds, (c) a privilege or priority of any Bond or Bonds over any 
Outstanding Bond or Bonds, (d) a reduction in the aggregate principal amount of the Bonds required for 
consent to Supplemental Indentures, (e) the creation of any lien ranking prior to or on a parity with the 
lien of the Indenture on the Trust Estate or any part thereof, except as expressly permitted in the 
Indenture, (f) the deprivation of the Bondholder of any Outstanding Bond of the lien created on the Trust 
Estate or (g) an adverse effect on the interest of the Bondholders in any Credit Facility; and further 
provided that no such amendment shall be permitted without the consent of the Credit Facility Issuer so 
long as the Credit Facility Issuer has not wrongfully failed to honor a drawing under the Credit Facility or 
otherwise defaulted thereunder. 

Discharge of Indenture 

If the Authority shall pay or cause to be paid, or there shall otherwise be paid or provision be 
made for payment, to the Holders of the Bonds the principal of, premium, if any, and interest due or to 
become due thereon at the times and in the manner stipulated therein, and all fees, expenses and other 
amounts due to the Trustee, each Registrar and each Credit Facility Issuer, then the Trust Estate and the 
rights granted under the Indenture shall cease, determine and be void, whereupon the Trustee shall cancel 
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I 

and dischar~e the Indenture, and execute and deliver to the Authority such instruments in writing as shall 
be requisite1o release the Indenture, and reconvey, release, assign and deliver unto the Authority any and 
all of the Ttfust Estate and all right, title and interest in and to any and all rights conveyed, assigned or 
pledged to t(he Trustee or otherwise subject to the Indenture, except amounts held in or payable to the 
Rebate Funf. for payment to the United States and amounts held by the Trustee for the payment of the 
principal of, premium, if any, and interest on the Bonds. Notwithstanding the foregoing, Bonds paid with 
the proceed of any Credit Facility shall be Outstanding until the Credit Facility Issuer has been 
reimbursed or the amount of the payment. -

i 

Anf ond shall be deemed paid as described above for all purposes under the Indenture when 
payment of e principal of, premium, if any, and interest on such Bond to the due date thereof either (i) 
shall have . en made or caused to be made in accordance with the terms of the Indenture; or (ii) shall 
have been ptovided for by the irrevocable deposit with the Trustee of (A) moneys sufficient to make such 
payment anfI!or (B) Government Obligations of the types described in clause (a) of such definition, 
Refcorp int~rest strips, CATS, TIGRS, STRPS or defeased municipal bonds rated "AAA" by S&P or 
"Aaa" by Mpody's, in each case non-callable and maturing as to principal and interest in such amount and 
such time rut will insure the availability of sufficient moneys to make such payment. At such time as a 
Bond shall ~e deemed to be paid as aforesaid, such Bond shall no longer be secured by or entitled to the 
benefits of qie Indenture, except for the purposes of any such payment from such moneys or Government 
Obligations.I 

Duties of th~ T~tee 

Tuel Indenture provides that, prior to the occurrence of an Event of Default and after the curing or 
waiving ofEEvents of Default which may have occurred, the Trustee undertakes to perform only such 
duties as ar set forth in the Indenture. In case an Event of Default has occurred which has not been cured 
or waived, e Trustee is obligated to exercise such of the rights and powers vested in it by the Indenture 
and to the s e degree of care and skill in the exercise of such rights and powers as a prudent man would 
exercise unqer the circumstances in the conduct of his own affairs. In general, the Trustee shall not be 
bound to as¢ertain or inquire as to the performance or observance of any covenants or agreements on the 
part of the ctity, the Department or the State Treasurer, but the Trustee may require of the Authority full 
information land advice as to the performance of such covenants and agreements. Notwithstanding the 
foregoing, i~there is a deficit in the amount deposited in the Debt Service Fund in excess of one month's 
required de osit, the Trustee shall make inquiry to determine whether there has been an Event of Default 
by reason o the failure of the City to perform its covenants and agreements in the PICA Tax Ordinance 
or other ordinance of the City enacting PICA Taxes or of the State Treasurer or the Department to 
perform thev duties under the Act or covenants or agreements contained in the PICA Tax Disbursement 
Agreement ~r the Tax Collection Agency Agreement. The Trustee may act upon the opinion or advice of 
any attornei· approved by the Trustee in the exercise of reasonable care and shall not be responsible for 
any loss or amage resulting from any action or inaction in good faith in reliance upon such opinion or 
advice recei ed in writing. The Trustee shall not be responsible for the application of any of the proceeds 
of the Bond or any other moneys deposited with it and paid out, invested, withdrawn or transferred in 
accordance :t7ith the provisions of the Indenture or for any loss resulting from any such investment or the 
sale or disppsition of any such investment in accordance with the provisions of the Indenture. The 
Trustee is $ot required under the Indenture to give any bond or surety to the performance of its 
obligations as Trustee. 
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Pennsylv~a Intergovernmental Cooperation Authority 
Philadelphi~, Pennsylvania 

I 

Goldman, ~achs & Co. 
New York, !New York 

I 

May_,2010 

Re: [$--+ ___ _, Pennsylvania Intergovernmental Cooperation Authority 
al Tax Revenue Refunding Bonds 
of Philadel • Series of 2010 

We have acted as Bond Counsel in connection with the authorization, issuance and 
sale by the Pennsylvania Intergovernmental Cooperation Authority (the "Authority") of its 
[$ __ --+------.1 Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), eries of 2010 (the "Bonds"). The Bonds are being issued pursuant to (i) the 
Pennsylva • a Intergovernmental Cooperation Authority Act for Cities of the First Class, 
approved Jtme 5, 1991 (P.L.9, No. 6), as amended (the "Act"), and (ii) an Amended and 
Restated Iqdenture of Trust dated as of December 1, 1994 (the "Amended and Restated 
Indenture"~, between the Authority and U.S. Bank National Association, as successor trustee 
(the ''Trus~e"), as amended and supplemented pursuant to the First Supplement to the 
Amended ~d Restated Indenture of Trust dated as of May 15, 1996, the Second Supplement 
to the Amfnded and Restated Indenture of Trust dated as of April 1, 1999, the Third 
Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003, the 
Fourth SuBplement to the Amended and Restated Indenture of Trust dated as of June 1, 
2006, the F~fth Supplement to the Amended and Restated Indenture of Trust dated as of May 
1, 2008, thf Sixth Supplement to the Amended and Restated Indenture of Trust dated as of 
June 1, 2009 and the Seventh Supplement to the Amended and Restated Indenture of Trust 
dated as ot1 May 1, 2010 (the "Seventh Supplement"), each between the Authority and the 
Trustee. Tte Amended and Restated Indenture, as amended and supplemented from to time, 
including b~ the Seventh Supplement, shall hereinafter be referred to as the "Indenture". All 
capitalized ~erms used, but not otherwise defined, herein shall have the meanings set forth in 
the Indenture. 

i 

Thel Bonds are being issued for the purpose of providing funds which, together with 
other avaiible moneys of the Authority, will be used to: (i) currently refund the Authority's 
Special T Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 
2008 (the ',2008 Bonds"), (ii) pay the costs of terminating an interest rate swap transaction 
which relat~s to the 2008 Bonds, and (iii) pay the costs of issuing the Bonds (collectively, 
the "Refun~ing Project"). 

i 
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The Authority, in the Arbitrage Certificate dated the date hereof (the "Tax 
Certificate"), has covenanted that it will not take any action, or fail to take any action, if any 
such action or failure to take action would adversely affect the exclusion from gross income 
of the interest on the Bonds under Section 103 of the Internal Revenue Code of 1986, as 
amended (the "Code"), and will not directly or indirectly use or permit the use of any 
proceeds of the Bonds or any other funds of the Authority, or take or omit to take any action, 
that would cause the Bonds to be arbitrage bonds within the meaning of Section 148(a) of 
the Code. The Authority has further covenanted that it will comply with all requirements 
of Section 148 of the Code to the extent applicable to the Bonds, including the requirements 
of Section 148(f) of the Code which provides for the rebate of certain arbitrage profits to the 
United States. An officer of the Authority responsible for issuing the Bonds has executed 
the Tax Certificate, stating the reasonable expectations of the Authority on the date of issue 
as to future events that are material for purposes of Section 148 of the Code pertaining to 
arbitrage. Also, the Authority has caused or will cause to be filed with the Internal Revenue 
Service a report of the issuance of the Bonds as required by Section 149(e) of the Code as a 
condition of the exclusion from gross income of the interest on the Bonds. 

In our capacity as Bond Counsel, we have examined such documents, records of the 
Authority and other instruments as we deem necessary to enable us to express the opinions 
set forth below, including original counterparts or certified copies of the Amended and 
Restated Indenture, the Seventh Supplement, the other documents listed on the closing 
document list in respect of the Bonds filed with the Trustee, and an executed Bond, as 
authenticated by the Trustee. We have also relied, in the opinions set forth below, upon the 
opinion of Authority's counsel as to the due authorization, execution and delivery by the 
Authority of certain operative documents. 

Based upon the foregoing, we are of the opinion that: 

1. The Authority is a body corporate and politic, organized and validly existing 
under the laws of the Commonwealth of Pennsylvania, with full power and authority under 
the Act to undertake the Refunding Project, to execute, deliver and perform its obligations 
under the Seventh Supplement and to issue and sell the Bonds. 

2. The Seventh Supplement has been duly authorized, executed and 
delivered by the Authority and, assuming due authorization, execution and delivery by 
the other party thereto, constitutes the legal, valid and binding obligation of the 
Authority, enforceable in accordance with its terms, except as enforcement may be 
limited by bankruptcy, insolvency, reorganization, moratorium, or other similar laws or 
legal or equitable principles affecting the enforcement of creditors' rights. 

3. The Authority has duly assigned, transferred and pledged to the Trustee, 
for the benefit of the holders of the Bonds, to the extent provided in the Indenture, all of 
its right, title and interest in and to the Pledged Revenues. 
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4. ! The issuance and sale of the Bonds have been duly authorized by the 
Authority; ~e Bonds have been duly executed and delivered by the Authority; and, on 
the assumpiion that all Bonds have been authenticated by the Trustee, such Bonds are 
entitled to the benefit and security of the Indenture and the trust created thereby and are 
legal, valid/ and binding obligations of the Authority enforceable in accordance with 
their terms1, except as enforcement may be limited by bankruptcy, insolvency, 
reorganizat1· on, moratorium, or other similar laws or legal or equitable principles 
affecting th enforcement of creditors' rights. 

5. Assuming the accuracy of the certifications of the Authority and its 
continued c mpliance with its covenants in the Tax Certificate, interest on the Bonds is 
excludable !from gross income of the owners of the Bonds for federal income tax 
purposes uqder existing law, as currently enacted and construed. Interest on the Bonds 
is not an ~tern of tax preference under the Code for purposes of determining the 
alternative runimum tax imposed on individuals and corporations and interest on a 
Bond held ijy a corporation (other than an S corporation, regulated investment company, 
real estate I investment trust or real estate mortgage investment conduit) will not 
indirectly b~ subject to alternative minimum tax because of its inclusion in the earnings 
and profits bf the corporate holder. Interest on Bonds held by a foreign corporation may 
be subject tb the branch profits tax imposed by the Code. 

I 

I 

6. l' Under the laws of the Commonwealth of Pennsylvania as enacted and 
construed n the date hereof, the Bonds are exempt from personal property taxes in 
Pennsylvan a and interest on the Bonds is exempt from Pennsylvania personal income 
tax and COf]>Orate net income tax. 

I 

Exc~pt as expressly stated in paragraphs 5 and 6 of this opinion, we express no 
opinion as Ito any federal or state tax consequences of the ownership of, receipt of 
interest onJ or disposition of, the Bonds. In giving the opinions set forth in such 
paragraphs,! we have assumed the accuracy of certain representations made by the 
Authority, 'tvhich we have not independently verified, and compliance by the Authority 
with covenants set forth in the Tax Certificate that must be satisfied subsequent to the 
issuance oflthe Bonds. We call your attention to the fact that interest on the Bonds may 
become supject to federal income taxation retroactively to the date hereof if such 
representat~ons are determined to have been inaccurate or if the Authority fails to 
comply witp such covenants. We have not undertaken to monitor compliance with such 
covenants qr to advise any party as to changes in law or events that may take place after 
the date he~eof that may affect the tax status of interest on the Bonds. 

I 

I 

We ~o not express any opinion herein with respect to title to any property, the 
perfection ~r priority of any lien or security interest, the adequacy of the security for the 
Bonds or tpe sources of payment for the Bonds or the adequacy or accuracy of the 
preliminal)j official statement, official statement or other information pertaining to the 
offering fo~ sale of the Bonds. 
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We call your attention to the fact that the Bonds are limited obligations of the 
Authority payable only out of Pledged Revenues and certain other moneys available 
therefor held under the Indenture, and that the Bonds do not pledge the credit or taxing 
power of the Commonwealth or any political subdivision thereof. The Authority has no 
taxing power. 

Very truly yours, 

GREENBERG TRAURIG, LLP 
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CONTINUING DISCLOSURE AGREEMENT 

This Continuing Disclosure Agreement ("Disclosure Agreement") is executed and 
delivered this __ day of May, 2010, by The Pennsylvania Intergovernmental Cooperation 
Authority (the "Issuer") in connection with the Issuer's issuance of its $. ____ Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of 2010 (the 
"Bonds"). The Issuer, hereby, agrees as follows: 

Section 1. Purpose. This Agreement is being executed and delivered by the Issuer solely 
for the benefit of the holders and the beneficial owners of the Bonds and in order to assist the 
underwriter purchasing the Bonds to comply with the provisions of Rule 15c2-12(b)(5)(i) (the 
"Rule") promulgated by the Securities and Exchange Commission by undertaking to provide 
certain annual financial information and material event notices required by the Rule 
(collectively, "Continuing Disclosure"), and shall create no rights in any other person or entity. 

Section 2. Annual Disclosure. (a) So long as any Bonds are outstanding, the Issuer shall 
provide annually its audited annual financial statements in accordance with the provisions of 
Section (b )(5)(i) of the Rule. 

If the audited financial statements to be filed pursuant to this Section 2(a) are not 
available by the date of the required filing, the Issuer may instead file unaudited statements by 
such date and file audited statements when available. 

(b) The Issuer shall provide annually the financial information described in subsection (a) 
above (collectively, the "Annual Disclosure") within 180 days after the end of the Issuer's fiscal 
year, commencing with the Issuer's fiscal year ending June 30, 2010, to the Municipal Securities 
Rulemaking Board (the "MSRB"). 

(c) The Annual Disclosure may be included by specific reference to other documents 
available to the public on the MSRB internet website or filed with the SEC. 

(d) The Issuer shall provide in writing in a timely manner to the MSRB notice specifying 
any failure of the Issuer to provide the Annual Disclosure by the date specified. 

Section 3. Event Disclosure. 

So long as any Bonds are outstanding, the Issuer shall provide in writing in a timely 
manner to the MSRB notice of the occurrence of any of the following events with respect to the 
Bonds, if material within the meaning of the Rule: 

(a) principal and interest payment delinquencies; 

(b) non-payment related defaults; 

(c) unscheduled draws on debt service reserves reflecting financial difficulties; 

(d) unscheduled draws on any credit enhancement reflecting financial difficulties; 
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(e) sµbstitution of credit or liquidity providers, or their failure to perform; 

(f) apverse tax opinions or events affecting the tax-exempt status of the Bonds; 
I 

(g) qmdifications to rights of holders of the Bonds; 
I 

(h) Bond calls; 

(i) dbfeasance of all or any portion of the Bonds; 

G) rflease, substitution, or sale of property securing repayment of the Bonds; and 

(k) +ting changes. 

Section 4. Termination. The obligations of the Issuer hereunder will terminate upon the 
redemptionj defeasance (within the meaning of the Rule) or payment in full of all the Bonds. 

i 

Sec~on 5. Amendment. The Issuer may modify its obligations hereunder without the 
consent of ll~e Bondholders, provided that this Agreement as so modified complies with the Rule 
as it exists ~t the time of modification. The Issuer shall within a reasonable time thereafter send 
in writing t~ the MSRB a description of such modifications. 

Sec~on 6. Default. (a) If the Issuer fails to comply with any covenant or obligation 
regarding Qontinuing Disclosure specified in this Agreement, any holder (within the meaning of 
the Rule) of Bonds then outstanding may, by notice to the Issuer, proceed to protect and enforce 
its rights add the rights of the holders of the Bonds by an action for specific performance of such 
covenant tol provide the- Continuing Disclosure. 

' 

(b) ~otwithstanding anything herein to the contrary, any failure of the Issuer to comply 
with any o'ligation regarding Continuing Disclosure specified in this Disclosure Agreement (i) 
shall not bd deemed to constitute an event of default under the Bonds or the Indenture or other 
documents !providing for the issuance of the Bonds and (ii) shall not give rise to any right or 
remedy othfr than that described in Section 6(a) above. 

Sec~on 7. Additional Disclosure. The Issuer may from time to time disclose certain 
informatioq and data in addition to the Continuing Disclosure. Notwithstanding anything herein 
to the contrpry, the Issuer shall not incur any obligation to continue to provide, or to update, such 
additional ihformation or data. 

i 
I 

Sec~on 8. General Provisions Regarding Filings. All filings with the MSRB pursuant 
to this Agr~ement: (a) shall be made in an electronic format as prescribed by the MSRB and 
(b) shall b~ accompanied by identifying information as prescribed by the MSRB. Unless 
otherwise prescribed by the MSRB, such submission to the MSRB shall be made via its 
Electronic +1unicipal Market Access ("EMMA") system. 
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Section 9. Governing Law. 

This Agreement shall be construed and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania. 

IN WITNESS WHEREOF, the PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY has executed this Agreement as of the day and year first 
above written. 

THE PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: ______________ _ 
Name: 

Title: 
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NEW ISSUE: BOOK-ENTRY ONLY RATINGS: See "Ratings" herein. 

In the opinion of Bond Counsel, assuming the accuracy of certain certifications and compliance with certain covenants of the Authority, Interest on the 
2010 Bonds Is excludab/e from gross Income of the owners of the 2010 Bonds for federal Income tax purposes under existing law, as currently enacted and 
construed. Interest on the 2010 Bonds Is not an Item of tax preference for purposes of either Individual or corporate alternative minimum tax and Interest on 
the 2010 Bonds will not be Indirectly subJect to corporate alternative minimum tax and certain other taxes Imposed on certain corporations as more fully 
described under the caption "TAX EXEMPTION" herein. Under the laws of the Commonwealth of Pennsylvania, as currently enacted and construed, the 
2010 Bonds are exempt from personal property taxes In Pennsylvania and the Interest on the 2010 Bonds Is exempt from Pennsylvania personal Income tax 
and Pennsylvania corporate net Income tax. 

$206,960,000 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

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

SERIES OF 2010 
Dated: Date of Delivery Due: As shown on inside front cover 

The $206,960,000 Pennsylvania Intergovernmental Cooperation Authority Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program) Series 
of 2010 Bonds (the "2010 Bonds") are being issued pursuant to an Amended and Restated indenture of Trust (the •1994 Indenture"), between the Pennsylvania 
lntergovemmenlal Cooperation Authority (the "Authority"), a body corporate and polilic organized and existing pursuant to the Pennsylvania Intergovernmental Cooperation 
Authority Act for Cities of the First Class, approved June 5, 1991 (P.L. 9, No. 6), as amended (the "Act"), as a public authority and instrumentality of the Commonwealth of 
Pennsylvania (the "Commonwealth"), and U.S. Bank National Association, Philadelphia, Pennsylvania, as successor trustee (the "Trustee"), as amended and supplemented 
by seven supplements thereto (as so amended and supplemented, the "Indenture;, between the Authority and the Trustee. 

The 201 o Bonds wlll be Issued as fuDy registered bonds, without coupons, In the denomination of $5,000 or any Integral multlple thereof. Interest on the 2010 Bonds 
is payable semiannually on each June 15 and December 15, commencing December 15, 2010 (each an "Interest Payment Date"), by check or draft malled or under 
certain conditions by wire transfer, to the persons In whose names the 2010 Bonds are registered at the close of business on the Record Date, which is the last day 
(whether or not a Business Day) of the calendar month next preceding any Interest Payment Date. The principal of, and redemption premium, H any, on the 2010 Bonds 
wlll be payable at the corporate trust office of the Trustee In Philadelphia, Pennsylvania. 

The 2010 Bonds are subject to redemption prior to maturity as described herein. The 2010 Bonds are not subject to acceleration upon the occurrence 
of an Event of Default (as defined In the Indenture). 

The proceeds from the sale of the 201 O Bonds, together with the other available lunds of the Authority, will be used to (i) currently refund the Authority's Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2008 (the "2008 Bonds"), (lij pay the costs of terminating an interest rate swap transaction 
related to the 2008 Bonds, and (ilij pay the costs of issuing the 201 o Bonds. See "PLAN OF FINANCE" herein. 

The 201 O Bonds, when issued, wlll be registered in the name of Cede & Co., as nominee for The Depository Trust Company, New York, New York ("DTC"), which 
wlll act as securities depository for the 2010 Bonds. Purchases of beneficial ownership interests in the 2010 Bonds wlll be made In book-entry only form. So long as DTC 
or Its nominee, Cede & Co., is the registered owner, principal of, redemption premium, H any, and interest on the 2010 Bonds is payable directly to Cede & Co., for 
redistribution lo OTC Participants and In tum to the beneficial owners as described herein. Purchasers of 2010 Bonds wlll nol receive physical delivery of certificates 
representing their ownership interests in the 2010 Bonds. See "THE 2010 BONDS-Book-Entry Only System• herein. 

THE 2010 BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY ISSUED PURSUANT 
TO THE ACT AND THE INDENTURE AND ARE PAYABLE SOLELY FROM REVENUES OFTHE 
AUTHORITY DERIVED FROM (I) A ONE AND ONE-HALF PERCENT (1.5%) TAX ON THE 
SALARIES, WAGES, COMMISSIONS AND OTHER COMPENSATION EARNED BY RESIDENTS 
OF THE CITY OF PHILADELPHIA, PENNSYLVANIA (THE "CITY") AND ON NET PROFITS 
EARNED IN BUSINESS, PROFESSIONS AND OTHER ACTIVITIES CONDUCTED BY 
RESIDENTS OF THE CITY, WHICH TAX IS IMPOSED BY THE CITY PURSUANT TO THE ACT 
AND AN ORDINANCE ADOPTED BY THE COUNCIL OF THE CITY AND APPROVED BY THE 
MAYOR EXCLUSIVELY FOR THE PURPOSES OF THE AUTHORITY, AND (II) CERTAIN 
MONEYS AND SECURITIES, AND INVESTMENT EARNINGS THEREON, HELD BY THE 
TRUSTEE IN CERTAIN FUNDS ESTABLISHED UNDER THE INDENTURE. THE ACT PROVIDES 
THAT THE REVENUES FROM THE FOREGOING TAX ARE THE REVENUES AND PROPERTY 
OF THE AUTHORITY AND ARE NOT THE REVENUES AND PROPERTY OF THE CITY. 
SEE "SOURCES OF PAYMENT AND SECURITY FOR THE 2010 BONDS".HEREIN. 

NEITHER THE CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH OR ANY 
POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY, IS PLEDGED FOR THE PAYMENT 
OF THE PRINCIPAL OF, REDEMPTION PREMIUM, IF ANY, OR INTEREST ON THE 2010 
BONDS. THE 2010 BONDS DO NOT CONSTITUTE OBLIGATIONS OF THE COMMONWEALTH 
OR OF ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY, AND NEITHER THE 
COMMONWEALTH NOR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY, 
IS LIABLE FOR THE PAYMENT OF PRINCIPAL OF, REDEMPTION PREMIUM, IF ANY, OR 
INTEREST ON THE 2010 BONDS. THE AUTHORITY HAS NO TAXING POWER. 

The 2010 Bonds are offered when, as and if issued by the Authority and delivered lo and received by the Underwriter, subject to prior sale, wlthdrawal or 
modification of the offer without notice, and to the receipt of the approving opinion of Greenburg Traurig, LLP, Philadelphia, Pennsylvania, Bond Counsel. Certain 
legal matters wlfl be passed upon for the Authority by its counsel, Reed Smith LLP. Philadelphia Pennsylvania; for the Underwriter by its counsel, The Law Offices of 
Denise Joy Smyler, Philadelphia, Pennsylvania; and for the City by the Office of the City Solicitor and by Kulak Rock LLP, Philadelphia, Pennsylvania, special counsel to 
the City. It is anticipated that the 2010 Bonds in definitive form wllt be available for delivery to DTC in New York, on or about May 14, 2010. 

GOLDMAN, SACHS & CO. 
Dated: May 4, 2010 



$206,960,000 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

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

SERIES OF 2010 

MATURITY SCHEDULE 

MATURITIES, AMOUNTS, INTEREST RATES, PRICES, YIELDS AND CUSIPS 

DUE INTEREST 
JUNE15 AMOUNT RATE PRICE YIELD CUSIP .. 

2011 $14,395,000 4.000% 103.763% 0.52% 708840JE4 
2012 15,730,000 5.000 108.345 0.95 708840JF1 
2013 16,335,000 5.000 110.867 1.39 708840JG9 
2014 16,995,000 5.000 112.382 1.84 708840JH7 
2015 17,670,000 5.000 113.241 - 2.23 708840ID-::-

2016 18,375,000 5.000 113.186 2.64 708840JK0 
2017 19,110,000 5.000 113.156 2.93 708840JL8 
2018 19,875,000 5.000 113.341 3.12 708840JM6 
2019 20,650,000 5.000 113.249 3.30 708840JN4 
2020 21,470,000 5.000 113.015 3.46 708840JP9 
2021· 12,925,000 5.000 112.019 3.57 708840JQ7 
2022· 13,430,000 5.000 111.213 3.66 708840JR5 

• Price/yield to first call date ofJune 15, 2020. 

•• The above CUSIP (Committee on Uniform Securities Identification Procedures) numbers have been assigned by 
an organization not affiliated with the Authority or the Underwriter, and such parties are not responsible for the 
selection or use of the CUSIP numbers. The CUSIP numbers are included solely for the convenience of bondholders 
and no representation is made as to the correctness of such CUSIP numbers. CUSIP numbers assigned to securities 
may be changed during the term of such securities based on a number of factors including, but not limited to, the 
refunding or defeasance of such issue or the use of secondary market financial products. Neither the Authority nor 
the Underwriter has agreed, and there is no duty or obligation, to update this Official Statement to reflect any change 
or correction in the CUSIP numbers set forth above. 
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IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVERALLOT OR EFFECT TRANSACTIONS THAT 
STABILIZE OR MAINTAIN THE MARKET PRICES OF THE 20IO BONDS AT LEVELS ABOVE THAT WHICH MIGHT OTHERWISE 
PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. THE 
UNDERWRITER MAY OFFER AND SELL THE 2010 BONDS TO CERTAIN DEALERS AND OTHERS AT PRICES WWER THAN THE 
PUBLIC OFFERING PRICES STATED ON THE INSIDE COVER PAGE OF THE OFFICIAL STATEMENT, AND SUCH PUBLIC 
OFFERING PRICES MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITER. THE AUTHORITY MAY PURCHASE 20IO 
BONDS FROM TIME TO TIME. 

This Official Statement does not constitute an offer to sell the 2010 Bonds in any jurisdiction to any person to whom it is unlawful to make 
such offer in such jurisdiction. No dealer, broker, salesman or other person has been authorized by the Pennsylvania Intergovernmental 
Cooperation Authority (the "Authority"), the City of Philadelphia, Pennsylwnia (the "City") or the Underwriter to give any information or to 
make any representation other than that contained herein and, if given or made, such other information or representation must not be relied upon 
as having been authorized. Neither the delivery of this Official Statement nor the sale of any of the 20 IO Bonds implies that the information 
herein is correct as of any time subsequent to the date hereof. The information and expressions of opinion herein are subject to change without 
notice, and neither the delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create the implication that 
there has been no change in the matters descnoed herein since the date hereof or the date as of which panicular information was given, if earlier. 

This Official Statement is not to be construed as a contract with the purchasers of the 20 IO Bonds. All summaries of statutes and 
documents are made subject to the provisions of such statutes and documents, respectively, and do not purport to be complete statements of any 
or all of such provisions. 

The information set forth herein has been provided by the Authority, the City, and by other sources which the Authority and the 
Underwriter believe are reliable, but it is not guaranteed as to its accuracy or completeness, and it is not to be construed as a representation by the 
Underwriter or, as to information provided by sources other than the Authority, by the Authority. Nothing contained in this Official Statement is 
or shall be relied upon as a promise OT representation by the Authority, the City OT the Underwriter. 

This Official Statement contains forecasts, projections and estimates by the City that are based on current expectations or assumptions. In 
light of the important factors that may materially affect the amount of Authority Tax received, the inclusion in this Official Statement of such 
forecasts, projections and estimates should not be regarded as a representation by the Authority or the City of Philadelphia that such forecasts, 
projections and estimates will occur. Such forecasts, projections and estimates are not intended as representations of fact or guarantees of results. 

If and when included in this Official Statement, the words "expects," "forecasts," "projects," "intends," "anticipates," "estimates," 
"assumes" and analogous exp=ions are intended to identify forward-looking statements and any such statements inherently are subject to a 
variety of risks and uncertainties that could cause actual results to differ materially from those that have been projected. Such risks and 
uncertainties which could affect the amount of Authority Tax received include, among others, changes in economic conditions and various other 
events, conditions and circumstances, many of which are beyond the control of the Authority and the City. These forward-looking statements 
include, but are not limited to, certain statements contained in the information contained under the caption "ANNUAL COLLECTION OF THE 
CITY TAX AND THE AUTHORITY TAX" and such statements speak only as of the date of this Official Statement. The Authority and the City 
disclaim any obligation or undertaking to release publicly any updates or revisions to any forward-looking statement contained herein to reflect 
any changes in the Authority's or the City's expectations with regard thereto or any change in events, conditions or circumstances on which any 
such statement is based. 

This Official Statement is submitted in connection with the sale of securities referred to herein and may not be reproduced or be used, as a 
whole or in part, for any other purpose. 

The 2010 Bonds have not been registered under the Securities Acl of 1933, as amended, in reliance upon an exemption contained therein, 
and have not been registered or qualified under the securities laws of any state. 

THE ORDER AND PLACEMENT OF MATERIALS IN THIS OFFICIAL STATEMENT, INCLUDING THE APPENDICES, ARE 
NOT TO BE DEEMED TO BE A DETERMINATION OF RELEVANCE, MATERIALITY OR IMPORTANCE, AND THIS OFFICIAL 
STATEMENT, INCLUDING THE APPENDICES, MUST BE CONSIDERED IN ITS ENTIRETY. THE OFFERING OF THE 2010 BONDS IS 
MADE ONLY BY MEANS OF THIS ENTIRE OFFICIAL ST A TEMENT. 

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

OFFICIAL STATEMENT 

Relating to 

$206,960,000 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

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

SERIES OF 2010 

INTRODUCTION 

This Official Statement, including the cover page, table of contents and the attached appendices, 
sets forth information with respect to the issuance by the Pennsylvania Intergovernmental Cooperation 
Authority (the "Authority") of $206,960,000 aggregate principal amount of its Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 2010 (the "2010 Bonds"). This 
introduction is a brief description of certain matters described in this Official Statement and is qualified 
by reference to the entire Official Statement. Persons considering the purchase of any of the 2010 Bonds 
should read this Official Statement, including the cover page, tables and all appendices, in its entirety. 
Capitalized terms used in this Official Statement and not otherwise defined herein shall have the 
respective meanings set forth in APPENDIX C attached hereto or in the Indenture (as defined herein). 

The Authority 

The Authority, a body corporate and politic, was organized and exists under and by virtue of the 
Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class, approved June 5, 
1991 (P.L. 9, No. 6), 53 P.S. 12720.101 et seq., as amended (the "Act"). Pursuant to the Act, the 
Authority was established to provide financial assistance to cities of the first class in the Commonwealth 
of Pennsylvania (the "Commonwealth"). The City of Philadelphia, Pennsylvania (the "City") currently is 
the only city of the first class in the Commonwealth. See "THE AUTHORITY" herein. 

The Act provides that, upon the request by the City to the Authority for financial assistance and 
for so long as any bonds of the Authority remain outstanding, the Authority shall have certain financial 
and oversight functions. First, the Authority shall have the power, subject to satisfaction of certain 
requirements in the Act, to provide financial assistance to the City. Second, the Authority also shall have 
the power, in its oversight ·capacity, to exercise certain advisory and review powers with respect to the 
City's financial affairs, including the power to review and approve five-year financial plans prepared at 
least annually by the City, and to certify noncompliance by the City with its then-existing five-year 
financial plan (which certification would require the Secretary of the Budget of the Commonwealth to 
cause certain payments due to the City from the Commonwealth to be withheld by the Commonwealth). 

Under the Act, the Authority is no longer permitted to issue bonds for the purpose of financing a 
capital project of the City or a deficit of the City, including a cash flow deficit. The Authority does, 
however, have the power to issue bonds to refund outstanding bonds issued under the Act. 



Authority's Outstanding Indebtedness 

The Authority has previously issued ten series of Bonds. Two series of Bonds remain 
Outstanding: (i) Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of 2008, consisting of Series of2008A issued in the original aggregate principal amount of $133,740,000 
(the "2008A Bonds") and Series of 2008B issued in the original aggregate principal amount of 
$80,825,000 (the "2008B Bonds" and, together with the 2008A Bonds, the "2008 Bonds") and (ii) Special 
Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2009 issued in the 
original aggregate principal amount of $354,925,000 (the "2009 Bonds"). 

A portion of the proceeds of the previous series of bonds issued by the Authority were used (a) to 
make grants to the City to fund General Fund deficits of the City, to fund the costs of certain capital 
projects undertaken by the City, to provide other financial assistance to the City to enhance productivity 
in the operation of City government, and to defease certain general obligation bonds of the City, and (b) 
to refund other bonds of the Authority. The proceeds of the 2010 Bonds will be applied to currently 
refund the Outstanding 2008 Bonds. See "PLAN OF FINANCE" herein. 

Since the issuance of its first series.. of bonds in J_une J 292, the_Authority has....devoted tt_s:-Qlimary 
attention to the assessment, approval and oversight of each of the City's five-year financial plans prepared 
in accordance with the requirements of the Act (each, a "Financial Plan"), the City's compliance 
therewith, the evaluation of City financial reporting, the analysis of City financial and budgetary practices 
and programs and the oversight of the expenditures of funds for the capital projects and productivity 
enhancements for which the Authority has made grants to the City with a portion of the proceeds from the 
sale of its bonds. See "THE AUTHORITY - Operating History" herein. 

Authorization to Issue the 2010 Bonds 

The Authority is authorized to issue and sell the 2010 Bonds pursuant to the provisions of the Act 
and pursuant to a resolution of the Authority adopted April 20, 2010. The 2010 Bonds will be issued 
pursuant to and secured under an Amended and Restated Indenture of Trust dated as of December 1, 1994 
(the "Amended and Restated Indenture"), between the Authority and U.S. Bank National Association 
(successor in interest to Wachovia Bank, National Association), as trustee (the "Trustee"), as amended 
and supplemented by a First Supplement to the Amended and Restated Indenture of Trust dated as of May 
15, 1996 (the "First Supplement"), a Second Supplement to the Amended and Restated Indenture of Trust 
dated as of April I, I 999 (the "Second Supplement"), a Third Supplement to the Amended and Restated 
Indenture of Trust dated as of June I, 2003 (the "Third Supplement"), a Fourth Supplement to the 
Amended and Restated Indenture of Trust dated as of June I, 2006 (the "Fourth Supplement"), a Fifth 
Supplement to the Amended and Restated Indenture of Trust dated as of May I, 2008 (the "Fifth 
Supplement"), a Sixth Supplement to the Amended and Restated Indenture of Trust dated as of June I, 
2009 (the "Sixth Supplement"), and a Seventh Supplement to the Amended and Restated Indenture. of 
Trust dated as of May 1, 2010 (the "Seventh Supplement" and, together with the Amended and Restated 
Indenture, the First Supplement? the Second Supplement, the Third Supplement, the Fourth Supplement, 
the Fifth Supplement, and the Sixth Supplement, the "Indenture"). The Amended and Restated Indenture 
amended and restated Indenture of Trust dated as of June 1, 1992, as amended and supplemented (the 
"Original Indenture") between the Authority and Meridian Bank (successor trustee by assignment from 
Corestates Bank, N.A., the initial trustee). For a summary of certain provisions of the Indenture, see 
APPENDIX C attached hereto. 

The Indenture provides that the 2009 Bonds, the 2010 Bonds, and any Additional Bonds issued 
pursuant thereto (sometimes referred to herein collectively as, the "Bonds") are to be equally and ratably 
secured under the Indenture ( except as otherwise described herein and in the Indenture). For a discussion 
of the issuance by the Authority of additional bonds, including Additional Bonds issued under the 
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Indenture, and the limitations on such issuance, see "SOURCES OF PAYMENT AND SECURITY FOR 
THE 20 IO BONDS - Additional Bonds" herein. 

Plan of Finance 

The proceeds from the sale of the 2010 Bonds, together with other available moneys of the 
Authority, will be used to (i) currently refund the 2008 Bonds in the aggregate principal amount of 
$202,815,000, (ii) pay the cost of terminating an interest rate swap transaction related to the 2008 Bonds, 
and (iii) pay the costs of issuing the 2010 Bonds. See "PLAN OF FINANCE" herein. 

Financial Condition of the City 

Results for Fiscal Year 2009 reflect revenues of $3.64 billion and obligations of $3.92 billion on 
a legally enacted basis. Tax revenues were $172 million below adopted budget levels. The real estate 
transfer tax and business privilege tax account for more than $127 million of the decrease. Total general 
fund revenue was $249.8 million below budget. Obligations were $116.4 million below budgeted levels 
as the administration took action to reduce obligations and reduce the projected deficit. The Fiscal Year 
2009 fund balance was negative $137.2 million; of this amount $45 million was due to a delay in the 
receipt from the Commonwealth for child welfare reimbursement under Title IV-E of the Social Security 
Act ("Title IV-E") and an additional $10 million was due to an Act 148 ("Act 148") funding settlement 
from Fiscal Year 2008. The Commonwealth has implemented a new billing system in response to Federal 
audit requirements and because of this, the Title IV-E funds were not received in Fiscal Year 2009, but 
are anticipated to be received in Fiscal Year 20 I 0. 

Fiscal Year 2010 Adopted Budget of the City 

The City's Fiscal Year 2010 budget was presented to City Council on March 19, 2009, was 
approved by City Council on May 21, 2009, and signed by the Mayor on May 27, 2009. The budget 
projects estimated revenues of $3.815 billion, obligations of $3.694 billion and an ending fund balance of 
$85.3 million after discharging the Fiscal Year 2009 fund balance deficit on the legally enacted basis. 
The budget includes a one percent City Sales Tax increase which is estimated to yield $97 million in 
Fiscal Year 2010. The Sales Tax increase became effective on October 8, 2009. 

Fiscal Year 2010 Current Estimate of the City 

With the delay in Commonwealth approval of the temporary Sales Tax increase, reduced child 
welfare funding, revisions to the pension amortization schedule and other reductions and delays in 
implementation of revenue initiatives, the City revised the Fiscal Year 20 IO budget and Eighteenth 
Five-Year Plan and submitted the revision to PICA on September I, 2009. PICA approved the revised 
Eighteenth Five-Year Plan on September 16, 2009. The revised Fiscal Year 2010 estimate projects 
revenues of $3.769 billion, obligations of $3.696 billion and an ending fund balance on the legally 
enacted basis of $3 million. However, after the second quarter results were known, the City revised the 
Fiscal Year 2010 fund balance estimate to ·negative $37.9 million. This revision reflects weaker Wage, 
Earnings and Sales tax receipts, partially offset by increased Real Estate Transfer Tax collections and an 
improved Business Privilege Tax base; reduced State funding for Police, weakened recycling revenue and 
increased spending for technology improvements. 

Although the 2010 Bonds are not obligations of the City, financial developments with respect to 
the City may affect the market for, and the market prices of, the 2010 Bonds. Further, economic and 
demographic conditions in the City may affect the levels of collections of the Authority Tax (as defined 
herein). See "ANNUAL COLLECTION OF THE CITY TAX AND THE AUTHORITY TAX" herein. 
For more extensive discussion of the City's financial affairs, see APPENDIX B attached hereto. 
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Description of the 2010 Bonds 

The 2010 Bonds will be issued as fully registered bonds, without coupons, will be dated the date 
of their initial authentication and delivery, will be issued in the denominations of $5,000 or any integral 
multiple thereof, and will mature and bear interest as described on the inside front cover of this Official 
Statement. The 2010 Bonds are subject to optional redemption prior to scheduled maturity as described 
herein. See "THE 2010 BONDS - Redemption" herein. THE BONDS OF THE AUTHORITY WHICH 
ARE OUTSTANDING UNDER THE INDENTURE, INCLUDING THE 2010 BONDS, ARE NOT 
SUBJECT TO ACCELERATION UPON THE OCCURRENCE OF ANY EVENT OF DEFAULT. 

The 2010 Bonds, when issued, will be registered in the name of Cede & Co., as nominee for The 
Depository Trust Company, New York, New York ("DTC"), which will act as securities depository under 
a book-entry only system for the 2010 Bonds. See "THE 2010 BONDS - Book-Entry Only System" 
herein. 

Interest on the 2010 Bonds will be paid semiannually on each June 15 and December 15, 
commencing December 15, 2010 ( each an "Interest Payment Date"), by check or draft of the Trustee. The 
Trustee will mail such interest to the person in whose n~e the __ io10 Bond$_are_ registered.on the 
registration books of the Authority maintained by the Trustee, as bond registrar, at the address· appearing 
thereon at the close of business on the last day of the calendar month (whether or not a Business Day) 
next preceding any Interest Payment Date (the "Record Date"); provided, however, at the request of any 
registered owner of 2010 Bonds in an aggregate principal amount of $1,000,000 or more, interest shall be 
paid by bank wire transfer of funds to a bank account in a bank located in the United States designated in 
writing by such registered owner not less than ten ( 10) days prior to the applicable Interest Payment Date. 

Principal of, and redemption premium, if any, on the 20 IO Bonds is payable upon presentation 
and surrender thereof at the corporate trust office of the Trustee in Philadelphia, Pennsylvania. 

Sources of Payment and Security for the 2010 Bonds 

The 2010 Bonds are limited obligations of the Authority and the principal of, redemption 
premium, if any, and interest on the 2010 Bonds are payable, together with the 2009 Bonds and any 
Additional Bonds issued pursuant to the Indenture, solely from (i) the revenues pledged and assigned by 
the Authority for such payment under the Indenture, including revenues received by the Authority from a 
one and one-half percent (1.5%) tax (the "Authority Tax") imposed by the City, pursuant to the Act and 
an ordinance adopted by City Council and approved by the Mayor on June 12, 1991 (Bill No. 1437, 
effective July 1, 1991) (the "Authority Tax Ordinance"), exclusively for the purposes of the Authority, on 
the salaries, wages, commissions and other compensation earned by residents of the City and on net 
profits earned in business, professions and other activities conducted by residents of the City, and (ii) 
certain moneys and securities and investment earnings thereon, together with a Debt Service Reserve 
Fund Policy (described herein) issued by Financial Guaranty Insurance Company ("FGIC"), all held by 
the Trustee in certain funds established under the Indenture. Investors should assume that FGJC may 
not be able to meet its obligations under the Debt Service Reserve Fund Policy and therefore should 
not rely on the Debt Service Reserve Fund Policy in making their investment decision. See 
"SOURCES OF PAYMENT AND SECURITY FOR THE 2010 BONDS - Debt Service Reserve 
Fund Policy" herein. In connection with the enactment of the Authority Tax Ordinance and the adoption 
of the Fiscal Year 1992 operating budget of the City, the City enacted an ordinance reducing the rate of 
the City's tax on the salaries, wages, commissions and other compensation earned by, and net profits 
earned in business, professions and other activities conducted by, City residents by one and one-half 
percent (1.5%). 
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The Act provides that the Commonwealth will not reduce, and will not authorize any government 
agency levying such tax to reduce, the rate of any tax, including the Authority Tax, imposed exclusively 
for the purposes of the Authority and pledged by the Authority as security for the payment of principal of, 
and interest on, bonds issued by the Authority, including without limitation the 20 IO Bonds, until all of 
the principal of, and interest on, the bonds so secured is paid in full or provided for. The Authority Tax 
presently is the only tax imposed exclusively for the purposes of the Authority and pledged by the 
Authority as security for the payment of its bonds. 

The Act prohibits the City from reducing the rate of the Authority Tax or repealing the Authority 
Tax Ordinance while bonds of the Authority secured by the Authority's pledge of the Authority Tax are 
outstanding. The City, as required by the Act, bas pledged and agreed in the Authority Tax Ordinance 
with each and every obligee of the Authority secured by an Authority pledge of the Authority Tax that the 
City will not reduce the rate of, or repeal, the Authority Tax until the principal of, and interest on, all 
bonds so secured are paid in full or provision for such payment is made. In the Intergovernmental 
Cooperation Agreement, dated January 8, 1992 (the "Cooperation Agreement"), between the Authority 
and the City, the City has made a similar pledge to, and agreement with, the Authority and its obligees. 

The Act requires that the Authority Tax be collected by the Department of Revenue of the 
Commonwealth (the "Pennsylvania Revenue Department") for deposit in the Pennsylvania 
Intergovernmental Cooperation Authority Tax Fund (the "PICA Tax Fund") established under the Act and 
held by the Treasurer of the Commonwealth (the "State Treasurer"), as custodian. The State Treasurer is 
required by the Act to transfer all amounts in the PICA Tax Fund at least weekly to or upon the order of 
the Authority. The Authority will direct the State Treasurer to transfer all such amounts to the Trustee for 
deposit in the Revenue Fund established under the Indenture in accordance with the requirements of the 
Act and for so long as any 2009 Bonds or 2010 Bonds are Outstanding under the Indenture. The Act 
authorizes the Pennsylvania Revenue Department to appoint agents for the collection and enforcement of 
the Authority Tax. Pursuant to such authority, a letter dated June 28, 1991 from the Pennsylvania 
Revenue Department and the Pennsylvania Intergovernmental Cooperation Authority Income Tax 
Collection Agency Agreement, dated as of June I, 1992 (the "Tax Collection Agreement"), by and 
between the Commonwealth and the City, the Revenue Department of the City ("City Revenue 
Department") and the Law Department of the City have been appointed agents of the Pennsylvania 
Revenue Department for the collection and enforcement of the Authority Tax. The procedures for the 
collection and transfer of the Authority Tax are prescribed in the Act and are further delineated in the 
Authority Tax Ordinance and the Tax Collection Agreement. 

NEITHER THE CREDIT NOR THE TAXING POWER OF THE COMMONWEAL TH OR 
ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY, IS PLEDGED FOR THE 
PAYMENT OF THE PRINCIPAL OF, REDEMPTION PREMIUM, IF ANY, OR INTEREST ON THE 
2010 BONDS. THE 2010 BONDS DO NOT CONSTITUTE OBLIGATIONS OF THE 
COMMONWEALTH OR OF ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY, 
AND NEITHER THE COMMONWEALTH NOR ANY POLffiCAL SUBDMSlON THEREOF, 
INCLUDING THE CITY, IS LIABLE FOR THE PAYMENT OF PRINCIPAL OF, REDEMPTION 
PREMIUM, IF ANY, OR INTEREST ON THE 2010 BONDS. THE AUTHORITY HAS NO TAXING 
POWER. 

Additional Bonds 

The Authority has the power under the Act, subject to the limitations set forth therein, to issue 
bonds for various purposes. Under the Act as currently in effect, however, the Authority may no longer 
issue any bonds for the purpose of financing a capital project or deficit of the City, Subject to the terms of 
the Act and the Indenture, such additional bonds may be issued by the Authority under the Indenture on a 
parity with the 2009 Bonds and the 2010 Bonds. For a discussion of the issuance by the Authority of 
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additional bonds, including Additional Bonds issued under the Indenture, and the limitations on such 
issuance, see "SOURCES OF PAYMENT AND SECURITY FOR THE 20 IO BONDS - Additional 
Bonds" herein. 

The Sixth Supplement amended the Indenture to provide that in connection with the issuance of 
Additional Bonds subsequent to the 2009 Bonds the Authority will be required to certify debt service 
coverage of three hundred percent (300%). See "SOURCES OF PAYMENT AND SECURITY FOR 
THE 20 IO BONDS - Additional aonds" herein for additional information. 

Continuing Disclosure Undertaking 

In order to enable the Underwriter to comply with the requirements of Rule l 5c2-12, as amended 
("Rule 15c2-l 2 "), promulgated under the Securities Exchange Act of 1934, as amended, the Authority 
will enter into a Continuing Disclosure Agreement ("Disclosure Agreement"), dated the date of delivery 
and payment for the 20 IO Bonds which will constitute a written undertaking for the benefit of the 
registered owners from time to time of the 2010 Bonds, including owners of book-entry credits 
evidencing interests in the 20 IO Bonds. The proposed form of Disclosure Agreement is attached to this 
Official Statement as Appendix E. See "MISCELLANEOUS : Conti@in_g DiscloSUJe_Undettaltjng;' 

Miscellaneous 

Brief descriptions of the Act, the Authority, the 2010 Bonds, the Indenture, the Cooperation 
Agreement, the Tax Collection Agreement, the Authority Tax Ordinance, and the Disclosure Agreement 
are included in this Official Statement. The summaries of the Act and of other documents contained 
herein do not purport to be complete, comprehensive or definitive and are qualified in their entireties by 
reference to the entire text of the Act and such documents, and the description herein of the 20 IO Bonds is 
qualified in its entirety by reference to the text thereof and the infonnation with respect thereto included 
in the aforesaid documents. All such descriptions are further qualified in their entireties by reference to 
laws and principles of equity relating to or affecting generally the enforcement of creditors' rights. Copies 
of the Indenture, the Authority Tax Ordinance, the Cooperation Agreement, the Disclosure Agreement 
and the Tax Collection Agreement may be obtained from the Authority and, after initial delivery of the 
2010 Bonds, at the corporate trust office of the Trustee in Philadelphia, Pennsylvania. 

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

This Official Statement, including the appendices (except APPENDIX A, consisting of the 
audited financial statements of the Authority, which speak as of June 30, 2009), speaks only as of the ru1te 
of this Official Statement printed on the cover hereof. The information contained herein is subject to 
change. 

PLAN OF FINANCE 

General 

The proceeds from the sale of the 2010 Bonds shall be used, together with other available moneys 
of the Authority, to (i) currently refund the 2008 Bonds, (ii) pay the costs of terminating an interest rate 
swap transaction related to the 2008 Bonds, and (iii) pay the costs of issuing the 20 l O Bonds (the "2010 
Refunding Project"). The 2008 Bonds have been called for redemption on May 15, 2010 (the 
"Redemption Date"), at a redemption price of 100% of the principal amount thereof plus accrued interest 
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to the Redemption Date, and will be redeemed on May 17, 2010 (the first Business Day following the 
Redemption Date). 

Estimated Sources and Uses of Funds 

The estimated sources and uses of funds relating to the 2010 Refunding Project are as follows: 

General 

Sources of Funds: 

Principal Amount of 20 l O Bonds 
Net Original lssue Premium 
Transfer from Debt Service Fund for the 2008 Bonds 
Total 

Uses of Funds: 
Current Refunding of 2008 Bonds 
Swap Termination Payment 
Costs of Issuance* 
Total 

$206,960,000.00 
24,252,706.10 
12,370,796.69 

$243,583,502.79 

$202,910,115.28 
39,678,000.00 

995,387.51 
$243,583,502.79 

* Includes legal, accounting, financial and swap advisory fees and expenses, printing, rating fees, 
underwriter's discount, contingency and miscellaneous fees and expenses. 

THE 2010 BONDS 

The 20 l O Bonds will be dated the date of original issuance and delivery thereof, will be payable 
as to interest at the rates and on the dates, and will mature in the amounts on the dates set forth on the 
inside front cover hereof. Purchases of beneficial ownership interests in the 2010 Bonds may be made in 
denominations of $5,000 or integral multiples thereof. Descriptions of the provisions regarding 
redemption, transfer and payment of the 2010 Bonds are set forth below. 

THE 2010 BONDS ARE NOT SUBJECT TO ACCELERATION UPON THE 
OCCURRENCE OF AN EVENT OF DEFAULT. 

OTC will serve as securities depository under a book-entry only system for the 2010 Bonds. 
Unless such system is discontinued, the provisions described under "Book-Entry Only System" below 
(including provisions regarding payments to and transfers by the owners of beneficial interests in the 
2010 Bonds) will be applicable to the 2010 Bonds. If such system is discontinued, the provisions 
described under "Discontinuation of Book-Entry Only System" below will be applicable. 

So long as OTC, or its partnership nominee, Cede & Co., is the registered owner of the 2010 
Bonds, payments of the principal of and interest on the 2010 Bonds are to bemade by the Trustee directly 
to Cede & Co. Disbursements of such payments to the OTC Participants (as hereinafter defined) is the 
responsibility of DTC. Disbursements of such payments to the owners of beneficial interests in the 20 l 0 
Bonds is the responsibility of the OTC Participants and the Indirect Participants (as hereinafter defined). 
See "Book-Entry Only System" below. 

Optional Redemption 

The 2010 Bonds maturing on and prior to June 15, 2020 are not subject to optional redemption 
prior to maturity. The 2010 Bonds maturing on and after June 15, 2021 are subject to redemption at the 
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option of the Authority on and after June 15, 2020, in whole at any time, or in part from time to time, if in 
part in such order of maturity and in such 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' 
l 00% of the principal amount thereof, plus accrued interest to the redemption date. 

Notice of Redemption 

When the Authority shall determine to redeem 20 l O Bonds, upon prior written notice to the 
Trustee of the redemption date and the principal amount of 20 l O Bonds to be redeemed, the Trustee, at 
the Authority's expense, shall cause a notice of redemption to be mailed to the Bondholders. Such notice 
shall specify the series, the redemption date, the redemption price, the place and manner of payment and 
that from the redemption date interest will cease to accrue on the 2010 Bonds which are the subject of 
such notice. If at the time of mailing of any notice of redemption, the Authority shall not have deposited 
with the Trustee moneys sufficient to redeem all the 201 O Bonds called for redemption, such notice shall 
state that it is subject to the deposit of the redemption moneys with the Trustee not later than the opening 
of business on the redemption date and shall be ofno effect unless such moneys are so deposited. 

The notice to Bondholders shall be. deposited by_ the _T_rustee __ ip ~(! Uniteg. States mail, _ru>stage 
prepaid, not less than twenty (20) days, nor more than sixty (60) days, prior to the redemption date, 
addressed to the Holders of the 2010 Bonds called for redemption at the addresses appearing upon the 
Bond Register. Any notice of redemption mailed in accordance with the requirements set forth herein 
shall be conclusively presumed to have been duly given, whether or not such notice is actually received 
by the Bondholder. No defect in the notice with respect to any 2010 Bond (whether in the form of notice 
or the mailing thereof) shall affect the validity of the redemption proceedings for any other 2010 Bonds. 

Not more than sixty (60) days following the applicable redemption date, a further notice shall be 
mailed as provided above to the Bondholders of any 20 IO Bonds called for redemption and not then 
presented for payment containing substantially the same information set forth above. 

So long as OTC or its nominee is the sole Bondholder under the book-entry only system, 
redemption notices shall be sent by the Trustee only to OTC or its nominee and any failure on the part of 
OTC or a OTC Participant ( as defined below) to notify the Beneficial Owner ( as defined below) of a 20 I 0 
Bond called for redemption shall not affect the validity of the redemption. 

Transfers and Exchanges of 2010 Bonds 

Upon presentation for transfer and exchange of any 20 l O Bond entitled to registration of 
exchange or registration of transfer at the corporate trust office of U.S. Bank National Association, 
Philadelphia, Pennsylvania (the "Registrar''), the Registrar will register the exchange or register the 
transfer of such 20 l O Bond in the bond registration books, under such reasonable regulations as the 
Registrar may prescribe. The Registrar will make all necessary provisions to permit the exchange or 
registration of transfer of the 20 IO Bonds at its corporate trust office in Philadelphia, Pennsylvania. Until 
the discontinuance of the book-entry only system, as described above, one fully registered 2010 Bond for 
each maturity, each in the aggregate principal amount of such maturity will be registered in the name of 
Cede & Co., as nominee for OTC. 

The transfer of any 2010 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 each writing, upon surrender 
and cancellation thereof at the corporate trust office of the Registrar in Philadelphia, Pennsylvania, 
together with a written instrument of transfer satisfactory to the Registrar duly executed by the 
Bondholder or his duly authorized attorney. Upon the registration of transfer of any such 2010 Bond or 
Bonds, the Authority shall issue in the name of the transferee, in authorized denominations permitted by 
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the Indenture, a new fully registered 2010 Bond or new fully registered 2010 Bonds of the same series in 
the same aggregate principal amount and of like tenor as the surrendered 2010 Bond or Bonds. 

Any 2010 Bond, upon surrender thereof at the corporate trust office of the Registrar in 
Philadelphia, Pennsylvania, may, at the option of the Bondholder thereof, be exchanged for an equal 
aggregate principal amount of any authorized denominations of the 2010 Bonds of the same series and 
maturity, and having the same interest rate and other provisions, as the surrendered 20 IO Bond. 

In all cases in which the privilege of exchanging 2010 Bonds or registering the transfer of 2010 
Bonds is exercised, the Authority shall execute and the Trustee shall authenticate and deliver 2010 Bonds 
in accordance with the provisions of the Indenture. 

For every such exchange or registration of transfer of the 2010 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 20 IO Bond during the period from 
a Record Date through the next Interest Payment Date, inclusive, nor to transfer or exchange any 20 I 0 
Bond selected for redemption in whole or in part. 

Payments of Principal of, and Interest on, the 2010 Bonds 

The principal of, and redemption premium, if any, on the 2010 Bonds shall be payable upon 
presentation and surrender thereof at the corporate trust office of the Trustee in Philadelphia, 
Pennsylvania. Interest shall be payable by check or draft mailed to the registered owners of the 2010 
Bonds as shown on the registration books kept by the Registrar as of the close of business on the 
applicable record dates described below. Interest payable to the registered owner of 2010 Bonds in the 
aggregate principal amount of $1,000,000 or more may, upon request by such registered owner, be paid 
by bank wire transfer of funds to a bank account in a bank located in the United States designated in 
writing by such registered owner not less than ten ( 10) days prior to the applicable Interest Payment Date. 

The Authority, the Trustee and the Registrar may deem and treat the registered owner of any 
2010 Bond as the absolute owner of such 2010 Bond, whether such 2010 Bond shall be overdue or not, 
for the purpose of receiving payment of, or on account of, the principal of, redemption premium, if any, 
and interest on such 2010 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 2010 
Bond to the extent of the sum or sums to be so paid. 

Record Dates 

Except in the case of overdue interest, the record date (the "Record Date") for interest due on the 
2010 Bonds on any June 15 shall be the immediately preceding May 31 (whether or not a Business Day) 
and the record date for interest due on any December 15 shall be the immediately preceding November 30 
(whether or not a Business Day). 

Interest which is due and payable on any June 15 or December 15 but cannot be paid on such date 
from available funds under the Indenture, shall thereupon cease. to be payable to the registered owners 
otherwise entitled thereto as of such date. At such time as sufficient funds are available for the payment of 
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such overdue interest, the Trustee shall establish a special payment date (which shall be a Business Day) 
and a special record date in respect thereof. The Trustee shall mail a notice specifying the special payment 
date so established to each registered owner of the 20 l O Bonds as of the special record date, such notice 
to be mailed at least ten ( 10) days prior to the special payment date. 

Book-Entry Only System 

Portions of the following information concerning DTC and DTC's book-entry only system have 
been obtained from DTC. The information in this section concerning DTC and DTC's book-entry system 
has been obtained from sources that the Authority and the Underwriter believe to be reliable; however, 
the Authority and the Underwriter take no responsibility for the accuracy thereof and make no 
representation as to the accuracy of such information. 

The Depository Trust Company ("DTC"), New York, NY, will act as securities depository for the 
2010 Bonds. The 2010 Bonds will be issued as fully-registered securities registered in the name of Cede 
& Co. (DTC's partnership nominee) or such other name as may be requested by an authorized 
representative of DTC. One fully-registered Bond certificate will be issued for each maturity and interest 
rate of the 2010 Bonds, in the aggregate-principal amount_of such.maturity, and will be.depocsiJ:ed with 
DTC. • 

DTC, the world's largest depository, is a limited-purpose trust company organized under the New 
York Banking Law, a "banking organization" within the meaning of the New York Banking Law, a 
member of the Federal Reserve System, a "clearing corporation" within the meaning of the New York 
Uniform Commercial Code, and a "clearing agency" registered pursuant to the provisions of Section 17 A 
of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million 
issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market 
instruments (from over 100 countries) that DTC's participants ("Direct Participants") deposit with DTC. 
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities 
transactions in deposited securities through electronic computerized book-entry transfers and pledges 
between Direct Participants' accounts. This eliminates the need for physical movement of securities 
certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust 
companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of: 
The Depository Trust & Clearing Corporation ("DTCC"). DTCC is the holding company for DTC, 
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are 
registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC 
system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, 
trust companies, and clearing corporations that clear through or maintain a custodial relationship with a 
Direct Participant, either directly or indirectly ("Indirect Participants"). DTC has Standard & Poor's 
highest rating: "AAA." The DTC Rules applicable to its Participants are on file with the Securities and 
Exchange Commission. More information about DTC can be found at www.dtcc.com and www.dtc.org. 

Plµ-chases of 2010 Bonds under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the 2010 Bonds on DTC's records. The ownership interest of each actual 
purchaser of each 2010 Bond (the "Beneficial Owner") is in tum to be recorded on the Direct and Indirect 
Participants' records. Beneficial Owners will not receive written confirmation from DTC of their 
purchase. Beneficial Owners are, however, expected to receive written confirmations providing details of 
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant 
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the 
2010 Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants 
acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their 
ownership interests in 2010 Bonds, except in the event that use of the book-entry system for the 2010 
Bonds is discontinued. 
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To facilitate subsequent transfers, all 2010 Bonds deposited by Direct Participants with DTC are 
registered in the name of DTC's partnership nominee, Cede & Co., or such other name as may be 
requested by an authorized representative of DTC. The deposit of 2010 Bonds with DTC and their 
registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial 
ownership. DTC has no knowledge of the actual Beneficial Owners of the 2010 Bonds; DTC's records 
reflect only the identity of the Direct Participants to whose accounts such 2010 Bonds are credited, which 
may or may not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible 
for keeping account of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial 
Owners will be governed by arrangements among them, subject to any statutory or regulatory 
requirements as may be in effect from time to time. Beneficial Owners of 2010 Bonds may wish to take 
certain steps to augment the transmission to them of notices of significant events with respect to the 2010 
Bonds, such as redemptions, tenders, defaults, and proposed amendments to the Indenture. For example, 
Beneficial Owners of 2010 Bonds may wish to ascertain that the nominee holding the 2010 Bonds for 
their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial 
Owners may wish to.provide their names and addresses to the Registrar and request that copies of notices 
be provided directly to them. Redemption notices shall be sent to DTC. If less than all of the 2010 Bonds 
of a maturity are being redeemed, DTC's practice is to determine by lot the amount of the interest of each 
Direct Participant in such maturity to be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
the 2010 Bonds unless authorized by a Direct Participant in accordance with DTC's MMI Procedures. 
Under its usual procedures, DTC mails an Omnibus Proxy to the Authority as soon as possible after the 
record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct 
Participants to whose accounts 2010 Bonds are credited on the record date (identified in a listing attached 
to the Omnibus Proxy). 

Payments of principal or redemption price of and interest on the 2010 Bonds will be paid to Cede 
& Co., or such other nominee as may be requested by an authorized representative of DTC. DTC's 
practice is to credit Direct Participants' accounts upon DTC's receipt of funds. 

Payments by Participants to Beneficial Owners will be governed by standing instructions and 
customary practices, as is the case with securities held for the accounts of customers in bearer form or 
registered in "street name," and will be the responsibility of such Participant and not of DTC or its 
nominee, the Trustee, or the Authority, subject to any statutory or regulatory requirements as may be in 
effect from time to time. Payment of principal or redemption price, and interest to Cede & Co. ( or such 
other nominee as may be requested by an authorized representative of DTC) is, the responsibility of the 
Trustee, disbursement of such payments to Direct Participants will be the responsibility of DTC, and 
disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and Indirect 
Participants. 

DTC may discontinue providing its services as depository with respect to the 2010 Bonds at any 
time by giving reasonable notice to the Authority or the Trustee. Under such circumstances, in the event 
that a successor depository is not obtained, Bond certificates are required to be printed and delivered. 

The Authority may decide to discontinue use of the system of book-entry transfers through DTC 
( or a successor securities depository). In that event, Bond certificates will be printed and delivered to 
DTC. 

II 



So long as Cede & Co. is the registered owner of the 2010 Bonds, as nominee ofDTC, references 
herein to the bondholders or registered owners of the 201 O Bonds means Cede & Co., not the Beneficial 
Owners of the 2010 Bonds. 

THE AUTHORITY, TRUSTEE AND THE UNDERWRlTER CANNOT AND DO NOT GNE 
ANY ASSURANCES THAT DTC WILL DISTRIBUTE TO ITS PARTICIPANTS OR THAT DIRECT 
PARTICIPANTS OR INDIRECT PARTICIPANTS WILL DISTRIBUTE TO BENEFICIAL OWNERS 
OF THE 2010 BONDS (i) PAYMENTS OF THE PRINCIPAL OR REDEMPTION PRICE OF, OR 
INTEREST ON, THE 20 IO BONDS, OR (ii) CONFIRMATION OF OWNERSHIP INTERESTS IN 
THE 2010 BONDS, OR (iii) REDEMPTION OR OTHER NOTICES, OR THAT THEY WILL DO SO 
ON A TIMELY BASIS, OR THAT DTC, DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS 
WILL SERVE AND ACT IN THE MANNER DESCRIBED IN THIS OFFICIAL STATEMENT. THE 
CURRENT "RULES" APPLICABLE TO DTC ARE ON FILE WITH THE SEC AND THE CURRENT 
"PROCEDURES" OF DTC TO BE FOLLOWED IN DEALING WITH ITS PARTICIPANTS ARE ON 
FILE WITH DTC. 

NEITHER THE AUTHORITY, THE TRUSTEE NOR THE UNDERWRITER WILL HA VE 
ANY RESPONSIBILITY OR OBLIGATION TO PTC_. _DIRECT PARTIC~ANTS,. INDIRECT 
PARTICIPANTS OR BENEFICIAL OWNERS OF THE 2010 BONDS WITH RESPECT TO (i) THE 
ACCURACY OF ANY RECORDS MAINTAINED BY DTC, ANY DIRECT PARTICIPANT OR ANY 
INDIRECT PARTICIPANT, (ii) THE PAYMENT BY DTC TO ANY DIRECT PARTICIPANT OR BY 
ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY AMOUNT DUE TO ANY 
BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL AMOUNT OR REDEMPTION OF, OR 
INTEREST ON, ANY 2010 BONDS, (iii) THE DELNERY OF ANY NOTICE BY DTC, ANY 
DIRECT PARTICIPANT OR ANY INDIRECT PARTICIPANT, (iv) THE SELECTION OF THE 
BENEFICIAL OWNERS TO RECENE PAYMENT IN THE EVENT OF ANY PARTIAL 
REDEMPTION OF THE 2010 BONDS, OR (v) ANY OTHER ACTION TAKEN BY DTC, ANY 
DIRECT PARTICIPANT OR ANY INDIRECT PARTICIPANT. 

Discontinuation of Book-Entry Only System 

DTC may determine to discontinue providing its service with respect to the 2010 Bonds at any 
time by giving reasonable notice to the Authority and the Trustee. Under such circumstances, in the event 
that a successor depository is not obtained, bond certificates are required to be printed and delivered. 

SOURCES OF PAYMENT AND SECURITY FOR THE 2010 BONDS 

General 

The 2010 Bonds are limited obligations of the Authority payable solely from certain pledged 
revenues of the Authority and certain other funds held by the Trustee for such purpose. The 2010 Bonds 
are payable from and are equally and ratably secured under the Indenture, together with the 2009 Bonds 
and with any Additional Bonds that may be issued thereunder, by an assignment, pledge and grant to the 
Trustee of all of the Authority's right, title and interest in and to (i) the Authority Tax, and (ii) moneys and 
securities held by the Trustee under the Indenture (including proceeds of the Authority Tax) and any 
interest or income earned thereon, including amounts deposited into the Deficit Fund, Capital Projects 
Fund, Revenue Fund, Debt Service Fund, Debt Service Reserve Fund and the Bond Redemption Fund, 
but excluding moneys held in trust for the United States in the Rebate Fund (collectively, the "Pledged 
Revenues"), subject to the terms and conditions of the Indenture. The Indenture provides that moneys in 
accounts established by the Trustee in respect of a particular Series of Bonds shall only be available to 
pay debt service or the redemption price of Bonds -0f such Series, except as may otherwise be provided in 
the Indenture or in a Supplemental Indenture adopted at or prior to the time of issuance of such Series. 
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The Debt Service Reserve Fund will secure, equally and ratably, all Bonds outstanding under the 
Indenture, including the 2009 Bonds and the 2010 Bonds. 

Authority Tax 

As permitted by the Act, and pursuant to the Authority Tax Ordinance, the City has imposed, 
exclusively for the purposes of the Authority, a one and one-half percent (1.5%) tax on the salaries, 
wages, commissions and other compensation earned by residents of the City and on net profits earned in 
business, professions and other activities conducted by residents of the City. As described above, the 
Authority Tax has been pledged by the Authority to the Trustee, as permitted by the Act and pursuant to 
the Indenture, as security for the payment of principal of, redemption premium, if any, and interest on, all 
Bonds issued under the Indenture, including the 2009 Bonds and the 20 IO Bonds. 

The Act requires that the Authority Tax be collected by the Pennsylvania Revenue Department 
for deposit in the PICA Tax Fund held by the State Treasurer, as custodian. The Act authorizes the 
Pennsylvania Revenue Department to appoint agents for the collection and enforcement of the Authority 
Tax and, pursuant to such authority, a letter dated June 28, 1991 from the Pennsylvania Revenue 
Department and the Tax Collection Agreement, the City Revenue Department and the Law Department of 
the City have been appointed agents for the collection and enforcement of the Authority Tax. 

In accordance with the applicable provisions of the Act and the Tax Collection Agreement, all 
receipts from the Authority Tax are deposited into a special account separate and apart from all City 
accounts. Based on historical trends in revenues collected by the City from taxes imposed for City 
purposes by the City on salaries, wages, commissions and other compensation earned by, and net profits 
earned in business, professions and other activities conducted by, City residents (see APPENDIX B 
attached hereto), the City and the Pennsylvania Revenue Department currently attribute 60.93% of wage 
tax remittances, 86.62% of earnings tax remittances, and 41.62% of net profit tax remittances to City 
residents. Pursuant to the Tax Collection Agreement, the Pennsylvania Revenue Department shall 
determine the timing and the method of recalculation of the foregoing percentages. Moneys in an amount 
equal to each daily amount of the Authority Tax collected ( calculated as set forth above) are deposited on 
the day of receipt in immediately available funds in a segregated account (the "Custodial Account") 
established by the City, as agent for the Pennsylvania Revenue Department, for remittance on the 
following day to a general Commonwealth demand deposit account established by the State Treasurer. 
Upon the transfer of Authority Tax collections to the custody of the State Treasurer, such moneys are held 
with other Commonwealth funds. Pursuant to the Tax Collection Agreement, the City is required to 
reconcile the daily deposits to the Custodial Account with actual Authority Tax collections on a monthly 
basis. Pursuant to the Act, the Authority Tax paid to the State Treasurer shall be transferred by the State 
Treasurer not less frequently than every two weeks to the PICA Tax Fund, a special fund established by 
the Act and held in the custody of the State Treasurer. Pursuant to the Act, proceeds of the Authority Tax 
and amounts on deposit in the PICA Tax Fund are at all times the sole property and revenues of the 
Authority, and are not subject to appropriation by either the City or the Commonwealth. 

The Act requires that the State Treasurer make at least weekly payments of all amounts in the 
PICA Tax Fund to or upon the order of the Authority. In connection with the issuance of the 2010 Bonds, 
the Authority will direct the State Treasurer to transfer all such amounts to the Trustee for deposit in the 
Revenue Fund established under the Indenture in accordance with the requirements of the Act and for so 
long as any 2009 Bonds and 2010 Bonds are Outstanding under the Indenture. Promptly after deposit of 
moneys in the Revenue Fund, the Trustee shall transfer any money in the Revenue Fund to the following 
funds in the following order and priority: 

(a) to the Debt Service Fund, the amount necessary to cause the aggregate amount 
therein in each month to equal the sum of (i) the aggregate for all Series of Bonds 
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paying interest semiannually of 1/6 (such fraction to be increased or decreased, 
as appropriate, for a Series of Bonds to account for any initial or final ·interest 
period longer or shorter than six months) of the amount of interest that will be 
due and payable on each Series of Bonds Outstanding on the next succeeding 
Interest Payment Date for the respective Series, (ii) the aggregate for all Series of 
Bonds paying interest at an interval other than semiannually of an amount equal 
to the interest that will be due and payable or otherwise accrue on each such 
Series of Bonds during such month (assuming that interest due on such Bonds 
will be payable at the maximum interest rate applicable to such Bonds, and 
taking into account (A) any amounts received from the counterparty to an interest 
rate exchange agreement, interest rate cap or floor agreement or other similar 
agreement, deposited directly into. the Debt Service Fund, and (B) any amounts 
remaining in the Debt Service Fund from prior months' transfers from the 
Revenue Fund in excess of the amount actually paid or accrued as interest on 
such Bonds for such prior months), (iii) the aggregate for all Series of Bonds 
Outstanding 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 Outstanding, including the 2010 Bonds (whether upon maturity or 
mandatory redemption), on the next. succeeding principal payment date (whether 
upon maturity or mandatory redemption) for the respective Series occurring 
within the next year following the date of such transfer, (iv) any deficiency in 
deposits required to be made in prior months under the preceding clauses (i), (ii) 
and (iii) which has not been eliminated, and (v) any amount owed to any Credit 
Facility Issuer in respect of payments made for principal and interest on Bonds; 

(b) to the Debt Service Reserve Fund, the amount necessary to eliminate any 
deficiency therein (a deficiency being the amount by which the Debt Service 
Reserve Requirement exceeds the amount in such Fund); 

( c) to any Person entitled to payment pursuant to an interest rate exchange 
agreement, interest rate cap or floor agreement or other similar agreement, an 
amount equal to the net amount then required to be paid to such person by the 
Authority pursuant to such an agreement; provided, however, with respect to 
certain interest rate swap agreements or similar hedge agreements, the Authority 
may elect to establish a separate account in the Revenue Fund and cause the 
Trustee to deposit on a monthly basis such amount as is necessary to cause the 
aggregate amount deposited therein in each month to equal a monthly portion of 
the amount that will be due to the relevant counterparty on the next payment 
date; 

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

(e) to the Authority, the amount necessary to cause the aggregate amount transferred 
to the Authority during the fiscal year of the Authority in which such transfer is 
made to equal the operating expenses of the Authority for such fiscal year as set 
forth in a certificate of the Authority delivered to the Trustee with respect to such 
fiscal year, to the extent that the amounts transferred from the Debt Service 
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Reserve Fund pursuant to the applicable provisions of the Indenture are not 
sufficient for such purpose; and 

(f) to the Rebate Fund, the amounts required to be deposited therein pursuant to the 
applicable provisions of the Indenture, to the extent that the transfers from the 
earnings in the Debt Service Reserve Fund pursuant to the applicable provisions 
of the Indenture are insufficient for such purpose. 

Notwithstanding the foregoing order of priority, the Indenture requires that to the extent the 
Trustee is required to make payment of the Rebate Amount or Yield Reduction Amount, if any, to the 
United States of America pursuant to the Indenture and there are insufficient amounts in the Rebate Fund 
on the date which is thirty (30) days prior to the due date of such payment, the Trustee shall thereafter 
transfer moneys from the Revenue Fund to the Rebate Fund prior to making any other transfers of 
moneys to any other funds until the amount in the Rebate Fund equals the required Rebate Amount and 
Yield Reduction Amount. Any moneys remaining in the Revenue Fund after all transfers required by 
paragraphs (a), (b), (c), (d), (e) and (f) above have been made shall be transferred by the Trustee to U.S. 
Bank National Association, for deposit to a special account (the "City Account"), in trust for the exclusive 
benefit of the City, established and created under the Act and the City Account Deposit and Disbursement 
Agreement, dated as of December 6, 1991, as amended, between the Authority and First Union National 
Bank (now U.S. Bank National Association), Philadelphia, Pennsylvania, as depository. The City 
Account Deposit and Disbursement Agreement has been acknowledged and agreed to by the City. 

The Bonds, including the 2010 Bonds, are not secured by, and the owners of the Bonds, including 
the 20 IO Bonds, are not and shall not be entitled to, any moneys transferred by the Trustee, as required by 
the Act and the Indenture, to the City Account. 

The Act provides that, for so long as any of the Authority's bonds, including the 2010 Bonds, 
remain Outstanding, the Commonwealth (i) will not limit or alter the rights vested in the Authority by the 
Act in any manner inconsistent with the obligations of the Authority to its obligees, and (ii) will not 
reduce, nor will it authorize any government agency (which term includes, without limitation, the City) 
levying such tax to reduce, the rate of any tax, including the Authority Tax, imposed exclusively for the 
purposes of the Authority and pledged by the Authority to secure its bonds, including the 20 IO Bonds. 
Pursuant to the requirements of the Act, the City bas included a pledge to the effect set forth in clause (ii) 
above in the Authority Tax Ordinance. 

In the Authority Tax Ordinance and the Cooperation Agreement, the City has pledged and agreed, 
for so long as any of the Authority's bonds remain outstanding, with the Authority and each and every 
obligee of the Authority secured by an Authority pledge of the Authority Tax, that the City will not 
reduce the rate of, or repeal in whole or in part, the Authority Tax until the principal amount of all bonds 
of the Authority, including the 2010 Bonds, secured by a pledge of the Authority Tax, together with 
interest thereon, is fully paid or provision for such.payment is made in accordance with the terms of the 
Indenture or other agreement pursuant to which such bonds were issued. The City further has 
acknowledged and agreed in the Authority Tax Ordinance and the Cooperation Agreement that, as 
provided in the Act, (i) all revenues from the Authority Tax are revenues and property of the Authority 
and not revenues or property of the City, (ii) such revenues may be freely pledged by the Authority to 
secure payment of bonds of the Authority, and (iii) such revenues are not subject to appropriation by City 
Council. 
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Debt Service Reserve Fund 

The Debt Service Reserve Fund will, upon issuance of the 2010 Bonds, be maintained in an 
amount not less than the Debt Service Reserve Requirement, and will secure, equally and ratably, all 
Bonds Outstanding under the Indenture, including the 2009 Bonds and the 2010 Bonds. 

Under the Indenture the term "Debt Service Reserve Requirement" means, with respect to all 
Bonds,. an amount equal to the lesser of (i) the Maximum Annual Debt Service Requirement with respect 
to all Bonds Outstanding under the Indenture, and (ii) the maximum amount permitted by the Code. The 
amount to be deposited into the Debt Service Reserve Fund as a result of each additional Series of Bonds 
will be specified in the Supplemental Indenture executed in connection with the issuance of each 
additional Series of Bonds, and will be that amount sufficient to satisfy the Debt Service Reserve 
Requirement with respect to all Bonds Outstanding under the Indenture. The Indenture provides that in 
lieu of a deposit at the time of issuance of a series of Bonds, the Authority may cause a Credit Facility to 
be provided to the Trustee. See APPENDIX C - "Debt Service Reserve Fund." Upon the issuance of the 
2010 Bonds, the Debt Service Reserve Requirement with respect to all Bonds Outstanding under the 
Indenture as of such date will be $66,521,707.08. The Authority currently satisfies the Debt Service 
Reserve Requirement with: (a) a Debt Service Reserve Fund Pol.ic_y in_the amount of $30.,~~.126.54 
described below under "Debt Service Reserve Fund Policy"; (b) cash invested in short-term securities in 
the amount of $19,750,056 as of March 31, 2010; and (c) a forward delivery agreement in the amount of 
$51,495,466.26 as of March 31, 2010. On June 15, 2010, the amount under such forward delivery 
agreement will reduce to $47,834,291.26. The Authority has entered into a forward delivery agreement 
involving certain U.S. Government obligations with JP Morgan Chase Bank that expires on June 15, 
2010, and a forward delivery agreement involving certain monies and securities with Wachovia Securities 
which will become effective on June 15, 2010 in the amount of $47,834,291.26 and continue until June 
15, 2023 with the invested amount declining over that period. The Authority is not required to maintain 
amounts in the Debt Service Reserve Fund in excess of the Debt Service Reserve Requirement. If there 
are insufficient moneys to pay the debt service requirements on any Series of Bonds on any Interest 
Payment Date, mandatory sinking fund redemption date or maturity date of such series of Bonds, the 
Trustee shall transfer from the Debt Service Reserve Fund to the Debt Service Fund amounts necessary to 
make such payments from the Debt Service Fund. All cash and investments in the Debt Service Reserve 
Fund shall be utilized for making required transfers to the Debt Service Fund for payment of principal of, 
or interest on, the Bonds before making any draws on the Reserve Policy (hereinafter defined). 
Repayment of any draws, expenses and interest thereon with respect to the Reserve Policy shall be made 
prior to replenishment of the Debt Service Reserve Fund. Draws on the Reserve Policy and any other 
similar policies on which there is available coverage shall be made on a pro rata basis ( calculated by 
reference to coverage then available under each such policy) after applying available cash and 
investments in the Debt Service Reserve Fund. Holders of Bonds will have equal and ratable rights or 
claims to all assets and funds, including the Reserve Policy, held by the Trustee in the Debt Service 
Reserve Fund. Investors should assume that FGIG may not be able to meet its obligations under the 
Reserve Policy and therefore should not rely on the Reserve Policy in making their investment 
decision. See "SOURCES OF PAYMENT AND SECURITY FOR THE 2010 BONDS-Debt Service 
Reserve Fund Policy" herein. 

Debt Service Reserve Fund Policy 

The Debt Service Reserve Requirement is currently satisfied in part by the Debt Service Reserve 
Fund Policy in the maximum amount of $30,458,126.54 (the "Reserve Policy") issued by FGIC and 
originally delivered to the Trustee in 1999. 

Beginning in 2008, Standard & Poor's, a division of The McGraw-Hill Companies, Moody's 
Investors Service and Fitch Ratings (the "Rating Agencies"), have expressed growing concern about the 
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claims-paying ability of the bond insurance companies, including FGIC. The Rating Agencies have 
withdrawn their respective ratings of FGIC. 

The Reserve Policy met the rating requirement of the Indenture at the time the Reserve Policy 
was obtained. The Indenture has no requirement that the rating of FGIC be maintained. Accordingly, the 
Reserve Policy is valued at its full face value for purposes of determining satisfaction of the Debt Service 
Reserve Requirement. The Authority has no intention at this time of terminating or replacing the Reserve 
Policy. 

Investors should be aware that FGIC may not be able to meet its obligations under the 
Reserve Policy and therefore should not rely on the Reserve Policy or on the credit of FGIC in 
making their investment decision. Updated information regarding FGIC or the Reserve Policy bas 
not been provided by FGIC for inclusion in this Official Statement. The Authority and the 
Underwriter make no representations regarding the Reserve Policy or FGIC. 

The specific rights, if any, granted to FGIC in connection with its issuance of the Reserve Policy 
are set forth in the description of the principal legal documents appearing elsewhere in this Official 
Statement. Reference should be made as well to such description for a discussion of related matters. 

Additional Bonds 

Pursuant to the Indenture and the Act, the Authority is authorized to issue Additional Bonds 
under the Indenture, so long as no Event of Default has occurred and is continuing under the Indenture. 
The Additional Bonds shall be equally and ratably secured with the 2009 Bonds and the 2010 Bonds, 
except for moneys otherwise specifically pledged under the Indenture. Pursuant to the Act, additional 
bonds, including Additional Bonds issued under the Indenture, may not be issued for the purpose of 
financing a capital project or deficit of the City. 

In connection with the issuance of Additional Bonds under the Indenture, the Indenture provides 
that the Authority must execute a certificate, the calculations of which shall be "verified" by a certified 
public accountant, showing that ( 1) the PICA Taxes ( as defined in the Indenture), including the Authority 
Tax, collected with respect to any twelve (12) consecutive months during the fifteen (15) month period 
immediately preceding the date of issuance of such Additional Bonds equaled at least three hundred 
percent (300%) of the Maximum Annual Debt Service Requirement (including the Authority's obligations 
with respect to the payment of Policy Costs then due and owning with respect to each Credit Facility 
issued in connection with the Debt Service Reserve Fund for the Bonds and any amounts due to the 
provider of a credit or liquidity facility issued with respect to a series of Bonds) on Bonds to be 
Outstanding after the issuance of the Additional Bonds and (2) the PICA Taxes projected to be collected 
during the twelve (12) months following issuance of the Additional Bonds, which projection may be 
based on the PICA Taxes projected in the City's most recent Financial Plan approved by the Authority, 
equal to at least three hundred percent (300%) of the Debt Service Requirement during such twelve (12) 
month period on Bonds to be Outstanding after the issuance of the: Additional Bonds. In determining the 
amount of PICA Taxes, retroactive effect shall be given to any PICA Tax which was not in effect 
(including for this purpose any increase in the rate of an existing tax) during the relevant period, but 
which has been imposed prior to the issuance of the Additional Bonds. The certificate referenced in this 
paragraph shall not be required in the case of Additional Bonds issued to refund Outstanding Bonds 
where the Maximum Annual Debt Service Requirement for such Additional Bonds and the total principal 
and interest payable on such Additional Bonds for the term thereof do not exceed the comparable amounts 
for the Bonds being refunded. 

The Authority may at any time, without the request or approval of the City, issue bonds to refund 
its outstanding bonds, including the 201 O Bonds, so long as the maturity date of such refunding bonds 
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will not extend to a maturity date which could not have been included in the original issue of the bonds 
being refunded. The 2010 Bonds satisfy this requirement. 

Certain Remedies of Bondholders 

Upon the occurrence of any Event of Default (as defined in the Indenture) the Indenture provides 
that the Trustee, ifrequested to do so by the holders of twenty-five percent (25%) in aggregate principal 
amount_ of Bonds Outstanding and upon being indemnified as provided in the Indenture, shall pursue any 
available remedy at law or in equity, including, without limitation, the right to enforce the pledge of, 
security interest in and lien and charge on all revenues pledged by the Authority as security under the 
Indenture against all Commonwealth and local public officials in possession of any such taxes and 
revenues at any time and the performance by the Authority of its obligations under the Indenture; 
provided, however, that there is no right to accelerate the payment of the principal of the Bonds. See 
APPENDIX C attached hereto. 

Limitation of Remedies 

THE 2010 BONDS ARE LIMITED OBLIGATLQNS QJ::TRE AUJHORITY _PA:_YABLE 
SOLELY FROM THE PLEDGED REVENUES. THE 2010 BONDS DO NOT OTHERWISIE 
CONSTITUTE A PLEDGE OF THE GENERAL CREDIT OF THE AUTHORITY. FURTHER, THE 
2010 BONDS DO NOT CONSTITUTE A PLEDGE OF THE CREDIT OF THE COMMONWEALTH 
OR ANY POLITICAL SUBDIVISION THEREOF (INCLUDINIG THE CITY), NOR DO THE 2010 
BONDS CONSTITUTE A PLEDGE OF THE TAXING POWER OF THE COMMONWEAL TH OR 
ANY POLITICAL SUBDIVISION THEREOF (INCLUDING THE CITY). THE AUTHORITY HAS 
NO TAXING POWER NEITHER THE COMMONWEALTH NOR ANY POLITICAL SUBDIVISION 
THEREOF (INCLUDING THE CITY) IS LIABLE FOR THE PAYMENT OF THE PRINCIPAL OF, 
REDEMPTION PREMIUM, IF ANY, OR INTEREST ON THE 2010 BONDS. 

THE 2010 BONDS SHALL NOT BE SECURED BY, AND ARE NOT PAYABLE FROM, 
AND THE OWNERS OF THE 2010 BONDS SHALL NOT BE ENTITLED TO, ANY MONEYS 
TRANSFERRED BY THE TRUSTEE, AS REQUIRED BY THE ACT AND THE INDENTURE, TO 
THE CITY ACCOUNT OR TO THE ENCUMBERED FUNDS ACCOUNT. 

THE 2010 BONDS ARE NOT SUBJECT TO ACCELERATION UPON THE OCCURRENCE 
OF AN EVENT OF DEFAULT. 

The rights and remedies of Bondholders could be limited by the provisions of the Federal 
Bankruptcy Code, as now or hereafter enacted (the "Bankruptcy Code"), or by other laws or legal or 
equitable principles which may affect the enforcement of creditors' rights. Chapter 9 of the Bankruptcy 
Code permits, under prescribed circumstances, a political subdivision of a state to commence a voluntary 
bankruptcy proceeding and to file a plan of adjustment in the repayment of its debts, if such political 
subdivision is generally not paying its debts as they became due (unless such debts are the subject of a 
bona fide dispute), or is unable to pay its debts as they become due. Under the Bankruptcy Code, an 
involuntary petition cannot be filed against a political subdivision. 

In order to proceed under Chapter 9 of the Bankruptcy Code, state law must authorize the 
political subdivision to file a petition under the Bankruptcy Code. THE ACT PROHIBITS BOTH THE 
AUTHORITY AND THE CITY FROM FILING A PETITION UNDER THE BANKRUPTCY CODE 
WHILE ANY BONDS OF THE AUTHORITY ARE OUTSTANDING. 
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CERTAIN DERIVATIVES ACTIVITIES OF THE AUTHORITY 
' 

The Authority and JPMorgan Chase Bank (the "Swap Counterparty") previously entered into 
interest rate "swaption" transactions and "basis cap" transactions with respect to certain prior series of 
bonds of the Authority. These transactions were documented under standard ISDA documents including a 
Master Agreement, dated as of December 6, 2001 (the "Master Agreement"); a U.S. Municipal 
Counterparty Schedule to said Master Agreement, dated as of December 6, 2001; a Credit Support Annex 
to said Schedule, dated as of December 6, 2001 (the "Credit Support Annex"); and various transaction 
confirmations. The only such transactions that will remain outstanding after the issuance of the 2010 
Bonds will be two basis cap transactions between the Authority and the Swap Counterparty. Under one 
such basis cap (the "l 993A Bonds Basis Cap"), the Swap Counterparty pays to the Authority an amount 
each month equal to 0.40% per annum times the notional amount times the day count fraction, and the 
Authority pays to the Swap Counterparty each month an amount equal to the greater of (a) the average of 
the SIFMA Index for the monthly period divided by the one-month LIBOR rate less 70%, multiplied by 
the one-month LIBOR rate, times the notional amount times the day count fraction, and (b) zero. The 
notional amount of the 1993A Bonds Basis Cap is currently $126,915,000, and such notional amount 
reduces by certain scheduled amounts on each June 15 until the end of the term of the 1993A Bonds Basis 
Cap on June 15, 2021. 

Under the second outstanding basis cap transaction (the '"1999 Bonds Basis Cap") the Swap 
Counterparty pays to the Authority an amount each month equal to 0.46% per annum times the notional 
amount times the day count fraction, and the Authority pays to the Swap Counterparty each month an 
amount equal to the greater of (a) the average of the SIFMA Index for the monthly period divided by the 
one-month LIBOR rate less 70%, multiplied by the one-month LIBOR rate, times the notional amount 
times the day count fraction, and (b) zero. The notional amount of the 1999 Bonds Basis Cap is currently 
·$326,865,000, and such notional amount reduces by certain scheduled amounts on each June 15 until the 
end of the term of the 1999 Bonds Basis Cap on June 15, 2022. 

Under each of these transactions, the Authority has the right at its option to terminate the related 
basis cap, and any such termination will be treated as an "Additional Termination Event" under the 
Master Agreement that will result in a termination payment, calculated under the "Market Quotation, 
Second Method" basis, either owing by the Authority to the Swap Counterparty or owing by the Swap 
Counterparty to the Authority. Other "Additional Termination Events" under the Master Agreement that 
may entitle the Authority to terminate the related basis cap transactions include (i) if the Swap 
Counterparty ceases to have an unsecured and unenhanced senior long-term debt rating of at least "A3" 
by Moody's Investors Service, Inc. ("Moody's") and "A-" by Standard & Poor's Ratings Services ("S&P") 
and the Swap Counterparty fails to post collateral as required by the Credit Support Annex within 15 
days, and (ii) if the unsecured and unenhanced senior long-term debt rating of the Swap Counterparty by 
Moody's or S&P is suspended or withdrawn or if the Swap Counterparty ceases to have an unsecured and 
unenhanced senior long-term debt rating of at least "Baa2" by Moody's and "BBB" from S&P. 

Under the documentation for these basis caps, the liability of the Authority t.o make any payment 
is limited to the amounts available for such payment in the Revenue Fund after all required transfers have 
been made to the Debt Service Fund and the Debt Service Reserve Fund pursuant to the Indenture (and 
also after payment of any amounts owing to the issuer of any municipal bond debt service reserve fund 
policy on deposit in the Debt Service Reserve Fund). The Swap Counterparty's rights are expressly 
subordinated to payment by the Authority on the Authority's bonds issued under the Indenture and 
amounts required to be deposited into the Debt Service Reserve Fund (including payments to the issuer of 
a reserve fund policy as aforesaid), and the Authority has not granted to the Swap Counterparty any lien, 
charge, security interest or other encumbrance in or on the Pledged Revenues or any other revenues or 
assets to secure payment or performance of any of the Authority's obligations under the basis caps. 
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DEBT SERVICE REQUIREMENTS 

The following table shows the annual debt service requirements on the 2009 Bonds, the annual 
principal and interest payments on the 20 IO Bonds, and the total debt service requirements on the 2009 
Bonds and the 2010 Bonds. 

Total Debt Service Total Debt Service 
Year Ending Relating 2010 Bonds 20l0Bonds Requirements on Total Debt Service 

(June 30) to 2009 Bonds Principal Interest 2010 Bonds R~uirements 
2011 $41,043,975 $14,395,000 $11,082,732 $25,477,732 $66,521,707 

2012 41,026,100 15,730,000 9,628,250 25,358,250 66,384,350 

2013 41,017,350 16,335,000 8,841,750 25,176,750 66,194,100 

2014 40,994,150 16,995,000 8,025,000 25,020,000 66,014,150 

2015 40,975,850 17,670,000 7,175,250 24,845,250 65,821,100 

2016 40,948,850 18,375,000 6,291,750 24,666,750 65,615,600 

2017 40,929,600 19,110,000 5,373,000 24,483,000 65,412,600 

2018 31,802,600 19,875,000 4,417,500 24,292,500 56,095,100 

2019 23,078,350 20,650,000 3,423-,750 . -- -24,073, 750--- - • 41~1:-5z, 100 

2020 23,082,850 21,470,000 2,391,250 23,861,250 46,944,100 

2021 23,076,850 12,925,000 1,317,750 14,242,750 37,319,600 

2022 23,078,250 13,430,000 671,500 14,101,500 37,179,750 

2023 23,076,000 23,076,000 

ANNUAL COLLECTION OF THE CITY TAX AND THE AUTHORITY TAX 

In connection with the enactment of the ordinance levying the Authority Tax of 1.5% and the 
adoption of the Fiscal Year 1992 operating budget of the City, the City enacted an ordinance approved on 
June 12, 1991 ( effective July 1, 1991) reducing the rate of the City's tax on the salaries, wages, 
commissions and other compensation earned by residents of the City and on net profits earned in 
business, professions and other activities conducted by City residents (the "City Tax") by 1.5%, from 
4.96% to 3.46%. Further reductions in the rate of the City Tax were implemented in each of the City's 
fiscal years 1996 through 2009. The current rate is 2.430% which, when added to the Authority Tax, 
results in a tax rate of 3.9300%. These reduced rates include rate reductions funded through tax reduction 
funding provided by the Commonwealth from gaming proceeds. Additional Commonwealth-funded rate 
reductions may occur depending on the level of gaming proceeds received by the Commonwealth. 

Revenue enhancement legislation passed by City Council on December 4, 2008 will halt further 
City-funded reductions in the rate of the City Tax until fiscal year 2015. 

The City Tax is imposed pursuant to authority granted to the City by the Sterling Act (Act of 
August 5, 1932, Sp. Sess., P.L 45, No. 43), which was enacted by the Pennsylvania General Assembly in 
1932 and permits the City to levy any tax not specifically preempted by the Commonwealth. The City has 
imposed a wage, earnings and net profits tax since 1939. For a discussion of historical data with respect to 
collection of the City Tax, see APPENDIX B herein. 

Under state law at least sixty percent (60%) of a taxpayer's tax liability based upon net income 
under the Business Privilege Tax levied by the City under the First Class City Business Tax Reform Act 
must be allowed as a credit against such taxpayer's liability under any tax based upon net profits or gain 
levied by the City pursuant to the Sterling Act (such as the City Tax and the Authority Tax). The Act 
requires that such credit be applied and exhausted against the City Tax before such credit can be applied 
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and charged against similar liability of a taxpayer under the Authority Tax. The City currently allows the 
minimum sixty percent (60%) credit required by law, but is permitted to increase that credit above sixty 
percent ( 60% ). 

The City also levies a tax on the salaries, wages, commissions and other compensation and on net 
profits earned in business, professions and other activities of non-residents employed in the City (''Non
resident Tax"). The Non-resident Tax rate is different from the City Tax rate. 

The following table sets forth the amount of the Authority Tax collected by the Commonwealth 
(which is net of the costs of the Pennsylvania Revenue Department in collecting the Authority Tax) in 
Fiscal Years 2000 to 2009. 

Authority Tax Collected By Commonwealth 

Fiscal Year 

2000 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 

Amount (in millions} 

$256.6 
273.6 
273.6 
281.5 
285.0 
300.2 
309.9 
327.9 
341.8 
348.5 

The following table sets forth Authority Tax receipts from the Commonwealth for the periods 
indicated below. 

MONTH 

April 2009 
May2009 
June 2009 
July2009 
August 2009 
Septem~er 2009 

*Preliminary 

Authority Tax Receipts 
April, 2009 to March, 2010 

(in millions) 

AMOUNT 

29.7 
32.5 
25.6 
29.1 
29.9 
23.5 
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MONTH 

October 2009 
November 2009 
December 2009 
January 2010 
February 2010 
March 2010 

Total 

AMOUNT 

27.2 
28.8 
25.4 
32.1 
29.9 
30.3* 

344.0 



Historical Revenues and Debt Service Coverage Ratios 

The revenues of the Authority available for debt service from the Authority Tax for Fiscal Years 
2006 through 2009 and the debt service coverage ratios for Fiscal Years 2006 through 2009 are shown in 
the following table: 

2006 2007 2008 2009 
Revenues Available for 
Debt Service (in 
millions) $309,900,000 $327,900,000 $341,800,000 $348,500,000 
Actual Debt Service 87,137,018 85,977,412 86,421,613 74,659,961 
Debt Service Coverage 
Ratio 3.56 3.81 3.96 4.67 

In its current proposed Financial Plan, the City estimates that the amount of the Authority Tax to 
be collected in Fiscal Years 2010 and 2011- will be approximately $354.3 million and $361.9 million, 
respectively. There is no assurance that the City Revenue Department and the Law Department of the 
City, acting as agents for the Pennsylvania Revenue Department~ -wilr actually collecCsuch·-estimated 
amount of Authority Tax or that the amount of the Authority Tax collected in future years will equal or 
exceed such estimated amount. Authority Tax receipts collected in the first nine (9) months of Fiscal Year 
2010 totaled $256.2 million. See APPENDIX B attached herein. 

THE AUTHORITY 

Organization and Purpose 

The Authority is a body corporate and politic constituting a public authority and an 
instrumentality of the Commonwealth exercising public powers of the Commonwealth as an agency and 
instrumentality thereof which was created pursuant to the Act for the purpose of providing financial 
assistance to, and exercising certain powers of oversight over the budgetary practices and fiscal affairs of, 
cities of the first class in the Commonwealth. The City currently is the only city of the first class in the 
Commonwealth. The Act and the Cooperation Agreement provide that, upon the request by the City to the 
Authority for financial assistance and for so long as any bonds of the Authority remain outstanding, the 
Authority shall have certain powers. In its financial assistance capacity, the Authority has the power to 
issue its bonds to grant or lend the proceeds thereof to the City. Such power to issue debt for the purposes 
of financing a deficit or a capital project of the City has expired. The Authority also has an oversight role, 
and in this capacity it has the power to exercise certain advisory and review powers with respect to the 
City's financial affairs, including the power to review and approve Financial Plans to be revised at least 
annually by the City and to certify any noncompliance by the City with its then-existing Financial Plan, 
which certification would require the Secretary of the Budget of the Commonwealth to cause certain 
payments due to the City from the Commonwealth to be withheld by the Commonwealth and 
disbursements to the City from the City Account to be suspended pending compliance with the Act and 
the then-existing Financial Plan. For a discussion of the operating history of the Authority, see "THE 
AUTHORITY -'-Operating History" herein. 

Board of Authority 

Under the Act, the Authority is administered by a governing Board consisting of five voting 
members and two ex officio non-voting members. The Governor, the President Pro Tempore of the 
Senate, the Minority Leader of the Senate, the Speaker of the House of Representatives and the Minority 
Leader of the House of Representatives each appoints one voting member of the Board. Each Board 
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member serves at the pleasure of bis or her appointing authority for a term extending not more than sixty 
days beyond the current term of office of the appointing authorities from the House of Representatives or 
until a successor member is appointed, whichever occurs first. The maximum term of office of the 
appointing authorities from the House of Representatives is two (2) years. The current term of office of 
the appointing authorities from the House of Representatives ends on November 30, 2010. 

Members of the Board shall not be liable personally on the 2010 Bonds and shall not be subject to 
any personal liability or accountability by reason of the issuance thereof. 

The Secretary of the Budget of the Commonwealth and the Director of Finance of the City serve 
as ex officio members of the Board. The ex officio members have no voting rights, are not counted for 
purposes of establishing a quorum and may designate in writing a representative of their respective 
offices to attend Board meetings on their behalf. 

The current members of the Board are as follows: 

JAMES EISENHOWER, Chair. Mr. Eisenhower was appointed to serve as a member of the 
Board by Pennsylvania Governor Edward G. Rendell in 2005. Mr. Eisenhower is an attorney with the 
firm of Schnader Harrison Segal & Lewis LLP and chair of the firm's Government and Regulatory Affairs 
Practice Group. His practice emphasis is on government relations, criminal law, investigative services, 
ethics and election law and complex civil litigation. Prior to entering private practice, Mr. Eisenhower 
served as an Assistant United States Attorney for the Eastern District of Pennsylvania and as trial attorney 
for the Civil Rights Division of the United States Department of Justice. His long, distinguished record of 
public service includes serving as the 2004 Democratic candidate for attorney general of Pennsylvania, 
serving as Governor Rendell's chief criminal justice advisor during the 2002 governor's race, and in a 
wide variety of roles - such as participating as a member on the Governor's Cabinet for Children and 
Families - at the request of Governor Rendell. 

WILILIAM J. LEONARD, Vice-Chair. Mr. Leonard was originally appointed to serve as a 
member of the Board by the Minority Leader of the House of Representatives of the Commonwealth in 
1998 and has been reappointed to the Board upon expiration of each term of office since that time, most 
recently by the Speaker of the House of Representatives. Mr. Leonard is a partner with the Philadelphia
based law firm of Obermayer Rehmann Maxwell & Hippel LLP. He was previously associated with the 
law firm of Dilworth Paxson LLP. His areas of concentration include general complex commercial 
litigation with experience in antitrust, construction and intellectual property matters. He graduated from 
Drexel University in 1981 with a degree in Business Administration. In 1984 he graduated from the 
Dickinson School of Law where he was the winner of the Law Review Writing Competition for 
Outstanding Casenote. 

MICHAEL A. KARP. Mr. Karp was appointed to serve as a member of the Board by the Speaker 
of the House of Representatives in 2000 and has been reappointed to the Board upon expiration of each 
term of office since that time, most recently by the Minority Leader of the House of Representatives. His 
prior government service includes service as a member of the Board of Education of the School District 
of Philadelphia. He is the founder of University City Housing and is active in the civic affairs of the 
University City community in West Philadelphia. 

JOSEPH A. DIANGELO, Ed.D. Dr. DiAngelo was appointed to serve as a member of the Board 
by the President Pro Tempore of the Senate in 2009. He is the Dean and a Professor in the Department of 
Management at the Haub School of Business at St. Joseph's University. 

W ADUD AHMAD. Mr; Ahmad was appointed to serve as a member of the Board by Senator 
Robert J. Mellow, Minority Leader of the Senate of the Commonwealth of Pennsylvania, in 2009. Mr. 
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Ahmad is a Partner in the Law Firm of Ahmad & Zaffarese, LLC, a Philadelphia based law firm, where 
his practice focuses on business law and criminal defense. Prior to founding Ahmad & Zaffarese, LLC, 
Mr. Ahmad served as an Assistant District Attorney with the Philadelphia District Attorney's Office. Mr. 
Ahmad has served as counsel for the Ten Thousand Men Project, as an Adjunct Professor for Eastern 
University's Philadelphia Center for Community Education, and as a frequent guest lecturer at Temple 
University. Mr. Ahmad also serves as an unpaid consultant for the Woman's Opportunity Resource Center 
(WORC) in Philadelphia. 

MARY A. SODERBERG, Ex Officio. Ms. Soderberg is the Secretary of the Budget of the 
Commonwealth. 

ROB DUBOW, Ex Officio. Mr. Dubow is the Director of Finance of the City. Mr. Dubow 
previously served as the Executive Director of the Authority. 

Authority Staff 

The Board appoints a staff to execute the functions of the Authority. Currently, the staff of the 
Authority is comprised of five (5) individuals, including the_Executj~e Director, two._(2) finm!ci.aJ. analysis 
specialists and two (2) clerical assistants. The Act provides that the Executive Director serves at the 
pleasure of the Board for a term ending sixty days beyond the current term of office of the appointing 
authorities from the House of Representatives or until his or her successor is retained, whichever occurs 
first. 

The staff of the Authority is currently supervised by: 

URI Z. MONSON, Executive Director. Mr. Monson served as Director of Budgetary Analysis for 
the Authority until October 16, 2001, when he became the Deputy Executive Director for the Authority. 
From 1998 to 2000, he served as an Assistant Budget Director for the City of Philadelphia. From 1995 to 
1998, he worked for the U.S. Department of Education in Washington, D.C. as a congressional liaison, 
policy analyst, and as manager of the Javits Graduate Fellowship Program and co-manager of the 
National Resource Center program. Mr. Monson is a graduate of the Presidential Management Internship 
Program, served as a program analyst at the U.S. Department of Education, and worked in the Office of 
the Vice President of the United States and the New York City Office of the Superintendent for 
Alternative High School Programs. He has a Masters Degree in Public Policy, with a concentration in 
education policy, from the Columbia University School of International and Public Affairs. He also has a 
BA in Political Science from Columbia University, as well as a BA in Midrash from the Jewish 
Theological Seminary of America. Mr. Monson serves on the Board of Camp Ramah in the Poconos and 
the Philadelphia Committee on City Policy. 

Financing Program 

The Authority was established and organized by the Commonwealth in June 1991 pursuant to the 
Act. The Authority has previously issued ten series of bonds. Upon the issuance of the 2010 Bonds only 
the 2009 Bonds and 2010 Bonds will remain outstanding. The Authority may from time to time, subject 
to the limitations prescribed in the Act, enter into financing or refinancing transactions. Each additional 
financing or refinancing transaction may be a separate obligation of the Authority issued under a trust 
indenture separate from the Indenture or may be an obligation of the Authority issued under an indenture 
supplemental to the Indenture and secured on an equal and ratable ( except for moneys otherwise 
specifically pledged under the Indenture) or subordinate basis with the 2009 Bonds and the 2010 Bonds. 

Under the Act, the City is required to .fulfill and comply with certain requirements in order to 
receive financial assistance from the Authority. Such requirements include, but are not limited to, (i) 
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adoption of an intergovernmental cooperation agreement between the City and the Authority, which must 
be approved by a Qualified Majority of the Board, and (ii) the development and revision at least annually 
by the City, in consultation with the Authority, of, and in compliance with, a Financial Plan. "Qualified 
Majority" is defined in the Act to mean a majority of the Board which includes any four voting members. 

Oversight Functions of the Authority 

The Act establishes a statutory framework for financial oversight of the City by the Authority. 
Generally, in order to receive financial assistance from the Authority, and for so long as any bonds of the 
Authority remain Outstanding, the City must comply with certain requirements set forth in the Act and in 
certain documents and agreements, such as the Cooperation Agreement, contemplated by the Act. In 
addition, the Act and certain documents and agreements contemplated by the Act, such as the 
Cooperation Agreement, grant to the Authority certain powers to review City financial information and to 
take certain actions to monitor and to promote the City's compliance with its obligations under the Act 
and under certain documents and agreements contemplated by the Act, such as the Cooperation 
Agreement. See "THE AUTHORITY - Powers of the Authority to Promote Compliance" herein. 

Intergovernmental Cooperation Agreement 

On January 8, 1992, the City and the Authority entered into the Cooperation Agreement. In 
addition to detailing the preparation, approval and effect of the City's Financial Plan as described below, 
the Cooperation Agreement provides, in general, for the initial issuance of bonds by the Authority to 
provide financial assistance to the City, and sets forth certain terms governing the City Account. The 
Cooperation Agreement also requires the City to provide to the Authority certain financial and other 
information and grants to the Authority certain inspection and audit rights. 

Financial Plan 

Upon the request by the City to the Authority for financial assistance, and for so long as any 
bonds of the Authority remain Outstanding, the Act requires that the City submit and the Authority 
approve at least annually a Financial Plan conforming to certain standards specified in the Act and in the 
Cooperation Agreement. The Act and the Cooperation Agreement require that each Financial Plan include 
financial inf onnation concerning projected revenues and expenditures of the principal operating fund or 
funds of the City specified in the Cooperation Agreement, including primarily the City's General Fund, 
General Capital Fund and Grants Revenue Fund, for the current fiscal year and the next four fiscal years. 
All projections of the revenues and expenditures in each Financial Plan must be based on assumptions and 
methods of estimation determined to be reasonable and appropriate by the Authority, such assumptions 
and methods to be consistently applied. All cash flow projections in each Financial Plan must be based 
upon assumptions as to sources and uses of cash determined to be reasonable and appropriate by the 
Authority. Revenue and appropriation estimates must be on a modified accrual basis; any deviation from 
the statutory standards for estimating revenues and expenditures must be approved by a Qualified 
Majority of the Board. 

Each Financial Plan must specify practices by which the City shall (i) eliminate any projected 
deficit of the City for the then-current fiscal year and for the subsequent fiscal years covered by such 
Financial Plan; (ii) restore to special fund accounts of the City moneys from those accounts used for 
purposes other than those specifically authorized; (iii) balance the then-current fiscal year budget and 
subsequent budgets of the City covered by the Financial Plan through sound budgetary practices, 
including, but not limited to, reductions in expenditures, improvements in productivity, increases in 

· revenues, or a combination of such steps; (iv) provide procedures to avoid a City fiscal emergency 
condition in the future; and (v) enhance the ability of the City to regain access to the short- and long-term 
credit markets. . 
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Pursuant to the Act, the City was required to submit an initial Financial Plan to the Authority for 
its approval prior to the Authority rendering certain financial assistance to the City. The City submitted an 
initial Financial Plan to the Authority prior to the issuance of the first series of bonds by the Authority in 
1992. In addition, the Act and the Cooperation Agreement require the City to submit a revised Financial 
Plan at least one hundred (100) days prior to the beginning of each fiscal year ( or such other date as the 
Authority may approve at the request of the City), so long as any bonds of the Authority are outstanding. 
Each such revised Financial Plan is required to include projected revenues and expenditures of the 
General Fund, the General Capital Fund, the Grants Revenue Fund and any other principal operating fund 
of the City which becomes a member of the City's Consolidated Cash Account (collectively, the 
"Covered Funds") for five fiscal years of the City, consisting of the fiscal year of the City beginning 
on the July I next following the date such revised Financial Plan is required to be submitted to the 
Authority and the next four fiscal years thereafter. 

The Act and the Cooperation Agreement also require that the City, simultaneously with the 
submission of each Financial Plan, submit to the Authority, among other things, the following: 

(a) a schedule of debt service payments due or projected to become due in respect of 
all indebtedness -of the City and all indebtedness of ethers supportoo in any 
manner by the City (by guaranty, lease, service agreement or otherwise) during 
each fiscal year of the City until the final scheduled maturity of such 
indebtedness, such schedule to set forth such debt service payments separately 
according to the general categories of direct general obligation debt, direct 
revenue debt, lease obligations, service agreement obligations and guaranty 
obligations; 

(b) a schedule of payments for legally mandated services included in the Financial 
Plan and due or projected to be due during the fiscal years of the City covered by 
the Financial Plan; 

( c) a statement describing, in reasonable detail, the significant assumptions and 
methods of estimation used in arriving at the projections contained in the 
Financial Plan; 

( d) the Mayor's proposed operating budget and capital budget for each of the City's 
principal operating funds for the next fiscal year of the City, which budgets shall 
be consistent with the first year of the Financial Plan and which budgets shall be 
prepared in accordance with the Philadelphia Home Rule Charter, as amended; 

( e) a statement by the Mayor that the budgets described in ( d) above: (i) are 
consistent with the Financial Plan; (ii) contain funding adequate for debt service 
payments, legally· mandated services and lease payments securing bonds of other 
government agencies or of any other entities; and (iii) are based on reasonable 
and appropriate assumptions and methods of estimation; 

(f) a cash flow forecast for the City's consolidated cash account for the first fiscal 
year of the City covered by the Financial Plan; 

(g) an opinion or certification of the City Controller, prepared in accordance with 
generally accepted auditing standards, with respect to the reasonableness of the 
assumptions and estimates in the Financial Plan; and 
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(h) schedule setting forth the number of authorized employee positions (filled and 
unfilled) for the first year covered by such Financial Plan for each board, 
commission, department or office of the City. 

The Act and the Cooperation Agreement require the Authority promptly to review the Financial 
Plan and the proposed operating and capital budgets. The Act and the Cooperation Agreement also 
require the Authority, within thirty (30) days of the submission of the Financial Plan and proposed 
operating and capital budgets, to determine whether such Financial Plan projects balanced budgets for the 
principal operating fund or funds of the City, based upon reasonable assumptions, for each year of the 
Financial Plan and whether such proposed operating and capital budgets are consistent with the Financial 
Plan. 

If the Authority determines that the Financial Plan and the proposed operating and capital budgets 
fulfill the applicable requirements of the Act and the Cooperation Agreement, the Act and the 
Cooperation Agreement require the Board to approve the Financial Plan by a Qualified Majority. If the 
Authority fails to take any action within thirty (30) days of the submission of a proposed Financial Plan, 
such Financial Plan shall be deemed to have been approved; provided, however, that if during such thirty 
(30) day period a written request by two (2) members of the Board for a meeting and vote on the question 
of approval of the proposed Financial Plan has been submitted to the Chairperson of the Board and a 
meeting and vote does not take place, then the Financial Plan shall be deemed to have been disapproved. 
The Financial Plan also shall be deemed to have been disapproved if such meeting and vote are held and 
the Financial Plan is approved by anything less than a Qualified Majority. The Act and the Cooperation 
Agreement provide that the Authority shall not be bound by any opinions or certifications of the City 
Controller issued pursuant to the Act or the Cooperation Agreement in making any determination 
regarding the Financial Plan. 

If the Financial Plan is disapproved by the Board, the Act and the Cooperation Agreement require 
the Authority to notify the City thereof and to state in writing in reasonable detail the reasons for such 
disapproval, including the amount of any estimated budget imbalance in a principal operating fund or 
funds of the City. The City must then submit a revised Financial Plan to the Authority, eliminating the 
budget imbalance, within fifteen (15) days of such disapproval. Such revised Financial Plan must be 
reviewed and voted upon by the Board within fifteen (15) days of its submission. If the Authority 
determines that the revised Financial Plan fulfills the applicable requirements of the Act and the 
Cooperation Agreement, the Board must approve the revised Financial Plan by a Qualified Majority. If 
the Authority does not so approve the revised Financial Plan, the Authority shall certify the City's 
noncompliance with the Financial Plan to the Secretary of the Budget of the Commonwealth. See 
"Powers of the Authority to Promote Compliance" herein. 

The Act and the Cooperation Agreement provide that the City may, during any fiscal year, submit 
proposed revisions to its then-existing Financial Plan. The Act provides that the City shall submit such a 
proposed revision after, and the Cooperation Agreement provides that the City shall submit a proposed 
revision within fifteen (15) days after, any amendment to the City's operating or capital budget becomes 
effective. The Act and the Cooperation Agreement· also require the Mayor, within ninety (90) days of 
assuming office, to certify to the Authority that the Mayor adopts the then-existing Financial Plan or to 
propose to the Authority revisions to the then-existing Financial Plan. When a proposed revision is 
submitted, the Authority is required to review the revision within twenty (20) days and to approve the 
proposed revision if, based on assumptions deemed to be reasonable by the Authority, it does not cause 
the Financial Plan to become imbalanced. Proposed revisions become part of the Financial Plan upon the 
approval of a Qualified Majority, unless a Qualified Majority of the Board adopts some other method of 
approval in its rules and regulations. If the Authority fails to take action on a proposed revision within 
twenty (20) days, such revision will be deemed to have been approved, unless two (2) members of the 
Board request in writing submitted to the Chairperson of the Board a meeting and vote on the revision 
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and no such meeting and vote takes place, in which event such revision will be deemed to have been 
disapproved. The Financial Plan shall also be deemed to have been disapproved if such meeting and vote 
are held and the Financial Plan is approved by anything less than a Qualified Majority. 

In the event that the City Council adopts a budget inconsistent with an approved Financial Plan, 
the Act and the Cooperation Agreement require the City to submit the enacted budget to the Authority 
(pursuant to the terms of the Cooperation Agreement, within twenty (20) days after such budget has been 
so enacted) as a proposed revision to the Financial Plan. The Authority shall have thirty (30) days to 
review such proposed revision. 

Contracts and Collective Bargaining Agreements of the City 

The Act and the Cooperation Agreement provide that the City shall execute contracts and 
collective bargaining agreements which are in compliance with the Financial Plan. The Act and the 
Cooperation Agreement provide that if the City executes a contract or collective bargaining agreement or 
receives an arbitration award ( other than with respect to police officers or firefighters as described in the 
next following sentence) which is not in compliance with the Financial Plan, such contract, collective 
bargaining agreement or arbitration award shall not_ be_ ~id or__v.oidable solel~ .. by Jea§_C>:Il.:- of such 
noncompliance, but the City shall as soon as practicable but in no event later than fifteen ( 15) days after 
the execution or receipt thereof by the City, submit to the Authority a proposed revision to the Financial 
Plan which demonstrates to the reasonable satisfaction of the Authority that revenues sufficient to pay the 
costs of the contract or collective bargaining agreement or arbitration award will be available in the 
affected fiscal years of the Financial Plan. In addition, Section 209(k) of the Act provides that a board of 
arbitration must take into consideration and accord substantial weight to the Financial Plan when making 
an award which increases the wages or fringe benefits of any police officers or firefighters employed by 
the City. The Act and the Cooperation Agreement provide that if such an arbitration award, after the 
exhaustion of all appeals, is not in compliance with the Financial Plan, such an arbitration award shall not 
be void or voidable solely by reason of such noncompliance, but the City shall not later than twenty (20) 
days after the date of such award, submit to the Authority a proposed revision to the Financial Plan which 
demonstrates that revenues sufficient to pay the costs of the arbitration award will be available in the 
affected fiscal years of the Financial Plan. The Cooperation Agreement provides that the Authority has 
certain rights to receive information concerning collective bargaining agreements of the City and to 
express_ views as to the financial impact on the City of such collective bargaining agreements. The 
Cooperation Agreement also provides that the Authority has certain rights of review, comment, and 
recommendation with respect to certain other contracts or agreements to which the City is a party or 
under or on account of which the City may be or become obligated, directly or indirectly, pursuant to 
which the City will or may incur a financial obligation or confer a financial benefit upon another, in either 
case in excess of $1,000,000 during any fiscal year of the City during the term of such contract or 
agreement, or in excess of $5,000,000 in the aggregate during the term of such contract or agreement. The 
Authority has agreed with the City to keep certain information and communications relating to collective 
bargaining agreements and such other contracts confidential until such agreements or contracts are 
executed. 

Powers of the Authority to Promote Compliance 

In the event the City fails to submit the required revisions to the Financial Plan as discussed 
above, the Authority may exercise certain powers to promote compliance, as described below. 

Power to Require Production of Records and Information and to Act Thereon 

The Act and the Cooperation Agreement require the City to furnish, and the Authority to receive 
and review, certain financial reports and other information in order to enable the Authority to determine 
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whether the City is complying with the then-existing Financial Plan. Under the Cooperation Agreement, 
within forty-five (45) days of the end of each fiscal quarter of the City, and also monthly (within thirty 
(30) days after the end of the previous month) if a Variance (as hereinafter defined) from the then-current 
Financial Plan has been determined by the Authority to have occurred, the Mayor is required to provide to 
the Authority a report describing actual, or current estimates of, revenues, expenditures and cash flows by 
Covered Fund (excepting the Grants Revenue Fund) compared to budgeted revenues, expenditures and 
cash flows by Covered Funds ( excepting the Grants Revenue Fund) for such previous quarterly or 
monthly period, as the case may be, and for the year-to-date period from the beginning of the then-current 
fiscal year of the City to the last day of the fiscal quarter or month, as the case may be, just ended. Each 
such report is required to explain any Variance existing as of such last day. If the City fails to file with the 
Authority any Financial Plan, revision to a Financial Plan, report or other information required to be filed 
with the Authority pursuant to the Act or the Cooperation Agreement, the Act and the Cooperation 
Agreement authorize the Authority to bring, on ten (I 0) days' notice, a mandamus action to compel 
production of the same. 

The Authority is required to determine, based on its review of the aforementioned information or 
upon such independent audits, examinations or studies of the City finances as may be conducted by or on 
behalf of the Authority, whether a Variance from the Financial Plan has occurred. 

Under the Cooperation Agreement, a "Variance" is deemed to have occurred as of the end of a 
reporting period described above if (i) a net adverse change in the fund balance of a Covered Fund of 
more than one percent (1%) of the revenues budgeted for such Covered Fund for that fiscal year is 
reasonably projected to occur, such projection to be calculated from the beginning of the fiscal year for 
the entire fiscal year, or (ii) the actual net cash flows of the City for a Covered Fund are reasonably 
projected to be less than ninety-five percent (95%) of the net cash flows of the City for such Covered 
Fund for that fiscal year originally forecast at the time of adoption of the budget, such projection to be 
calculated from the beginning of the fiscal year for the entire fiscal year. 

If the Authority determines that a Variance exists, it is required to notify the City in writing, 
whereupon the City is required, within ten (10) days after request by the Authority, to provide the 
Authority such additional information as the Authority deems necessary to explain the Variance. The 
Authority may not take action with respect to the City as a result of Variances from the Financial Plan in 
any fiscal quarter of the City if the City (i) within thirty (30) days provides a written explanation of the 
Variance that the Authority deems reasonable, (ii) within forty-five (45) days proposes remedial action 
that the Authority believes will restore overall compliance with the Financial Plan, (iii) provides 
information in the immediately succeeding quarterly financial report required to be delivered to the 
Authority demonstrating to the reasonable satisfaction of the Authority that the City is taking the remedial 
action and otherwise complying with the Financial Plan, and (iv) submits monthly supplemental reports in 
accordance with the Act and the Cooperation Agreement. 

Power to Initiate Withholding of Certain Payments to the City by the Commonwealth 

The Act and the Cooperation Agreement require the Authority to certify to the Secretary of the 
Budget of the Commonwealth the City's noncompliance with the then-existing Financial Plan during any 
period when the Authority, by a Qualified Majority, determines that the City (i) has not adhered to the 
then-existing Financial Plan and (ii) has not taken adequate remedial action during the next fiscal quarter 
following such departure from the Financial Plan to cure such noncompliance. 

In addition, the Act and the Cooperation Agreement require the Authority to certify to the 
Secretary of the Budget of the Commonwealth that the City is not in compliance with the then- existing 
Financial Plan if the City (a)(i) has failed to file a Financial Plan or has no Financial Plan approved by the 
Authority, both as required by the Act and the Cooperation Agreement, or (ii) has failed to file mandatory 
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revisions to an approved Financial Plan or reports as required by the Act and the Cooperation Agreement 
and (b) bas not been compelled to file a Financial Plan, a mandatory revision to a Financial Plan or a 
report pursuant to the Authority's power to institute a mandamus action under the Act and the 
Cooperation Agreement. 

Withholding of Commonwealth Payments to City; Exemptions Therefrom 

In the event the Authority certifies the City's noncompliance with an approved Financial Plan, the 
Act requires the Secretary of the Budget of the Commonwealth to notify the City of such certification and 
to inform the City that each grant, loan, entitlement or payment from the Commonwealth or any of its 
agencies to the City (except as provided below), including payments from the City Account, shall be 
suspended until such time as the City complies with the then-existing Financial Plan. The Act also 
requires payments from the City Account to be retained in that account, and all other payments to be held 
in escrow by the Commonwealth until such time as the Board, by a Qualified Majority, determines that 
the conditions causing the City's noncompliance with the Financial Plan have ceased to exist. At the time 
the Authority makes such determination, the Act requires the Authority promptly to notify the Secretary 
of the Budget of the Commonwealth, who is required to release all funds held in escrow, along with 
interest and income earned thereon during the escrow period;-and the-disbursements-to the-Cicy-.from the 
City Account shall then resume. 

The Act and the Cooperation Agreement specifically provide that, other provisions of the Act and 
the Cooperation Agreement notwithstanding, the following funds may not be withheld by the 
Commonwealth from the City for noncompliance with a Financial Plan: (i) funds for capital projects 
under contracts in progress; (ii) funds granted or allocated to the City directly from an agency of the 
Commonwealth, or from the federal government for distribution by the Commonwealth after the 
declaration of a disaster resulting from a catastrophe; (iii) pension fund payments required by law; (iv) 
funds administered by the City's Department of Human Services or Department of Health that provide 
benefits or services to recipients; (v) funds that the City has pledged to repay bonds or notes issued under 
The First Class City Revenue Bond Act (Act of October 18, 1972, P.L. 955, No. 234); and (vi) funds 
appropriated by the Commonwealth for the City's court system or correctional programs. The Act also 
provides that funds will not be withheld from the City if the City's noncompliance with a Financial Plan is 
due to the Commonwealth's failure to pay funds due to the City from moneys appropriated by the General 
Assembly of the Commonwealth. However, the Cooperation Agreement provides that such failure by the 
Commonwealth to pay any such money shall not be as a result of any fault of the City. 

Operating History 

Since the issuance of its first series of bonds in 1992, the Authority has devoted its primary 
attention to the assessment, approval and oversight of the City's Financial Plans, the City's compliance 
therewith, the evaluation of City financial reporting, the analysis of City financial and budgetary practices 
and programs and oversight of the expenditure of funds for capital projects and productivity 
enhancements for which the Authority made grants to the City with a portion of the proceeds from the 
sale of bonds in 1992, 1993 and 1994. 

The City's original Financial Plan, which covered Fiscal Years 1992-1996, was prepared by the 
Mayor, approved by City Council on April 29, 1992 and approved by the Authority on May 18, 1992. In 
November 1992 the Authority began receiving quarterly Financial Plan reports from the City addressing 
the status of the City's compliance with its original Financial Plan and any associated achievement of City 
initiatives. The Authority determined a Variance to exist with respect to the quarterly Financial Plan 
report for the first quarter of Fiscal Year 1993, which projected a Variance in the Financial Plan through 
June 30, 1993 of $57 million of the budgeted revenues of the General Fund. The Mayor proposed 
Variance correction measures for Fiscal Year )993, a revised Financial Plan for Fiscal Years 1994-1998 
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and a Fiscal Year 1994 general fund and capital budget, which were enacted or approved by the City 
Council. The revised Financial Plan for Fiscal Years 1994-1998 and Variance correction proposals were 
submitted to the Authority and were approved by the Authority on April 14, 1993, at which time the 
Authority determined that a Variance no longer existed with respect to the Financial Plan. Subsequent 
quarterly Financial Plan reports prior to the City's December 31, 2008 report did not project Variances 
from the Financial Plans applicable to such reports and the Authority approved each subsequent Financial 
Plan. The December 31, 2008 report projected a Variance and the Authority notified the Mayor of the 
Variance in a letter of February 18, 2009, which required the Mayor to submit a rebalancing Plan. The 
proposed Financial Plan for Fiscal Years 2010-2014 met that requirement. The Authority approved the 
Financial Plan for Fiscal Years 2010-2014 in September of 2009. The revised Financial Plan for Fiscal 
Years 2011-2015 was submitted to City Council on March 4, 2010. The revised Financial Plan for Fiscal 
Years 2011-2015 is expected to be submitted to the Authority in June 2010 for Authority approval. 

Information Requested from Authority by Justice Department and SEC 

The Authority has received from the Antitrust Division of the United States Department of Justice 
and from Division of Enforcement of the Securities and Exchange Commission requests (including grand 
jury subpoenas duces tecum) to provide certain information relating to certain investment contacts and 
derivative transactions in which the Authority has been involved. Based on published reports, the 
Authority believes that these requests relate to broader criminal and civil investigations being conducted 
by these governmental authorities into alleged anticompetitive practices in municipal finance transactions 
involving investments and derivatives. The Authority has complied with such requests for information. 

LffiGATION 

There is no litigation of any nature now pending or threatened seeking to restrain or enjoin the 
issuance, sale, execution or delivery of the 20 IO Bonds or any proceedings of the Authority taken with 
respect to the issuance or sale thereof, or the pledge or application of any moneys or security provided for 
the payment of the 2010 Bonds or the existence or powers of the Authority. 

LEGAL INVESTMENT 

The Act provides that the 2010 Bonds are legal investments, in which all government agencies, 
all insurance companies, trust companies, banking associations, banking corporations, savings banks, 
investment companies, executors, trustees of any retirement, pension or annuity fund or system of the 
Commonwealth or of a city, trustees and other fiduciaries may properly and legally invest funds, 
including capital, deposits or other funds in their control or belonging to them. Under the Act, the 2010 
Bonds may properly and legally be deposited with and received by any government agency for any 
purpose for which the deposit of bonds or other obligations of the Commonwealth now or hereafter may 
be authorized by law. 

TAX EXEMPTION 

Federal Tax Exemption 

In the opinion of Bond Counsel, assuming the accuracy of the certifications of the Authority and 
continuing compliance with requirements of the Internal Revenue Code of 1986, as amended (the 
"Code"), by the Authority, interest on the 2010 Bonds is excludable from gross income for federal income 
tax purposes under existing law, as currently enacted and construed. Interest on the 2010 Bonds will not 
be an item of tax preference under the Code for purposes of determining the altemative minimum tax 
imposed on individuals and corporations and interest on the 20 l O Bonds held by a corporation ( other than 
an S corporation, regulated investment company, real estate investment trust or real estate mortgage 
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investment conduit) will not be indirectly subject to alternative minimum tax because of its inclusion in 
the earnings and profits of the corporate bolder. Interest on the 2010 Bonds held by a foreign corporation 
may be subject to the branch profits tax imposed by the Code. 

Ownership of the 2010 Bonds may result in collateral federal income tax consequences to certain 
taxpayers, including, without limitation, financial institutions, property and casualty insurance companies, 
S corporations with "excess net passive income," individual recipients of Social Security or Railroad 
Retirement benefits and taxpayers who may be deemed to have incurred or continued indebtedness to 
purchase or carry the 20 IO Bonds. Bond Counsel expresses no opinion as to any such collateral tax 
consequences. Purchasers of 2010 Bonds should consult their own tax advisors as to such collateral tax 
consequences. 

The Code sets forth certain requirements which must be met subsequent to the issuance and 
delivery of the 2010 Bonds for interest thereupon to remain excludable from the gross income of the 
owners of the 2010 Bonds for federal income tax purposes. The Authority has covenanted to comply with 
such requirements. Noncompliance with such requirements may cause interest on the 2010 Bonds to be 
required to be included in the gross income of the owners of the 20 l O Bonds for federal .. income tax 
purposes, retroactive to the date of issuam:e of the 2010.Bonds or as.of some later date. 

Original Issue Premium 

The 2010 Bonds maturing on and prior to June 15, 2020 (the •'Noncallable Premium Bonds") and 
the 2010 Bonds maturing on and after June 15, 202l(the ••callable Premium Bonds") were sold at a price 
in excess of the amount payable at maturity in the case of the Noncallable Premium Bonds or their earlier 
call date in the case of the Callable Premium Bonds. Under the Code, the difference between the amount 
payable at maturity of the Noncallable Premium Bonds and the tax basis to the purchaser and the 
difference between the amount payable at the call date of the Callable Premium Bonds that minimizes the 
yield to a purchaser of a Callable Premium Bond and the tax basis to the purchaser ( other than a purchaser 
who holds a Noncallable or Callable Premium Bond as inventory, stock in trade or for sale to customers 
in the ordinary course of business) is "bond premium". Bond premium is amortized for federal income 
tax purposes over the term of a Noncallable Premium Bond and over the period to the call date of a 
Callable Premium Bond that minimizes the yield to the purchaser of the Callable Premium Bond. A 
purchaser of a Noncallable or Callable Premium Bond is required to decrease his adjusted basis in the 
Premium Bond by the amount of amortizable bond premium attributable to each taxable year he holds the 
Premium Bond. The amount of amortizable bond premium attributable to each taxable year is determined 
at a constant interest rate compounded actuarially. The amortizable bond premium attributable to a 
taxable year is not deductible for federal income tax purposes. Purchasers of the Noncallable or Callable 
Premium Bonds should consult their own tax advisors with respect to the precise determination for 
federal income tax purposes of the treatment of bond premium upon sale, redemption or other disposition 
of Noncallable or Callable Premium Bonds and with respect to the state and local consequences of 
owning and disposing ofNoncallable or Callable Premium Bonds. 

Pennsylvania Tax Exemption 

In the opinion of Bond Counsel, under the laws of the Commonwealth of Pennsylvania as 
currently enacted and construed, the 20 IO Bonds are exempt from personal property truces in 
Pennsylvania, and the interest on the 20 l O Bonds is exempt from Pennsylvania personal income tax and 
corporate net income tax. 
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RATINGS 

Moody's Investors Service, Inc., Stan.dard & Poor's Ratings Services and Fitch Ratings, have 
assigned the 2010 Bonds ratings of "Aa2", "AA" and "AA+", respectively. Such ratings reflect only the 
views of such organizations and any desired explanation of the significance of such ratings should be 
obtained from the rating agency furnishing the same, at the following address: Moody's Investors Service, 
Inc., 7 World Trade Center at 250 Greenwich Street, New York, New York 10007; Standard & Poor's 
Ratings Services, 55 Water Street, New York, New York 10041; and Fitch Ratings, One State Street 
Plaza, New York, New York I 0004. Generally, a rating agency bases its rating on the information and 
materials furnished to it and on investigations, studies and assumptions of its own. There is no assurance 
that any such ratings will continue for any given period of time or that such ratings will not be revised 
downward or withdrawn entirely by the rating agency concerned, if in the judgment of such rating 
agency, circumstances so warrant. Any such downward revision or withdrawal of such ratings may have 
an adverse effect on the market price of the 2010 Bonds. 

CERTAIN LEGAL MA TIERS 

Certain legal matters incident to the authorization, issuance, sale and delivery of the 2010 Bonds 
are subject to the approving opinion of Greenburg Traurig, LLP, Philadelphia, Pennsylvania, Bond 
Counsel. The proposed form of opinion of Bond Counsel is appended hereto as APPENDIX D. Certain 
legal matters will be passed upon for the Authority by its counsel, Reed Smith LLP, Philadelphia, 
Pennsylvania; for the Underwriter by its counsel, The Law Offices of Denise Joy Smyler, Philadelphia, 
Pennsylvania; and for the City by the Office of the City Solicitor and by Kutak Rock LLP, Philadelphia, 
Pennsylvania, special counsel to the City. 

The various legal opinions to be delivered concurrently with the delivery of the 20 IO Bonds 
express the professional judgment of the attorneys rendering the opinions as to the legal issues explicitly 
addressed therein. In rendering a legal opinion, an attorney does not become an insurer or guarantor of 
that expression of professional judgment, of the transaction opined upon, or the future performance of the 
parties to the transaction. In addition, the rendering of an opinion does not guarantee the outcome of any 
legal dispute that may arise out of the transaction. 

UNDERWRITING 

The underwriter of the 2010 Bonds is Goldman, Sachs & Co. (the "Underwriter"). The 2010 
Bonds are being purchased for reoffering by the Underwriter at an aggregate purchase price of 
$230,630,404.90 which price reflects an underwriter's discount in the amount of $582,301.20 and net 
original issue premium of $24,252,706.10. The initial public offering prices of the 2010 Bonds may be 
changed from time to time by the Underwriter without notice. The Underwriter may offer and sell the 
20 IO Bonds to certain dealers (including dealers depositing 20 IO Bonds into investment trusts, certain of 
which may be sponsored or managed by the Underwriter) and· others at prices lower than the offering 
prices set forth on the inside front cover page hereof. The purchase contract for the 20 IO Bonds provides 
that the Underwriter's obligation to purchase the 2010 Bonds is subject to certain conditions and that the 
Underwriter is obligated to purchase all of the 2010 Bonds, if any 2010 Bonds are purchased. 

FINANCIAL ADVISOR AND SWAP ADVISOR 

Mohanty Gargiulo LLC has served as financial advisor and swap advisor to the Authority in 
connection with certain matters pertaining to the issuance of the 20 IO Bonds and the termination of 
interest rate swap transactions in connection with the issuance of the 2010 Bonds. 
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FINANCIAL STATEMENTS 

The financial statements of the Authority as of June 30, 2009 included in APPENDIX A to this 
Official Statement have been audited by Isdaner & Company, LLC, independent auditors, as stated in 
their report appearing in APPENDIX A. 

MISCELLANEOUS 

Negotiable Instruments 

The Act provides that bonds of the Authority shall have all the qualities of negotiable instruments 
under the Uniform Commercial Code of the Commonwealth. 

Continuing Disclosure Undertaking 

In order to enable the Underwriters to comply with the requirements of Rule l 5c2-12, the 
Authority will enter into the Disclosure Agreement for the benefit of the registered owners from time to 
time of the 2010 Bonds, to be dated th~date of original d._e_!ivery_<!!_)~_gayment_f<;>J_the io10 J;l.9nds. The 
Disclosure Agreement shall constitute a written undertaking for the benefit of the owners and beneficial 
owners of the 2010 Bonds. The proposed form of the Disclosure Agreement is attached to this Official 
Statement as APPENDIX E. During the past five years, the Authority has complied in all material 
respects with its obligations under all continuing disclosure agreements to which it is or was a party. 

Certain References 

All summaries of the provisions of the 2010 Bonds and the security therefor, the Act and the 
Indenture set forth herein, and all summaries and references to other documented material not purported 
to be quoted in full are only brief outlines of certain provisions thereof and do not constitute complete 
statements of such documents or provisions. Reference is made hereby to the complete documents 
relating to such matters for the complete terms and provisions thereof, or for the information contained 
therein. Copies of the Indenture are on file at the corporate trust office of the Trustee in Philadelphia, 
Pennsylvania. Insofar as any statements are made in this Official Statement involving matters of opinion, 
whether or not expressly so stated, they are made merely as such and not as representations of fact. 

The City has furnished the information relating to the City and its affairs contained in 
APPENDIX B to this Official Statement and has reviewed and approved all other information relating to 
the City appearing in this Official Statement. The Authority makes no representations as to the accuracy 
or completeness of such information. 

This Official Statement has been duly authorized, executed and delivered by the Authority. 
Neither this Official Statement nor any advertisement for the 2010 Bonds is to be deemed or construed as 
constituting a contract between the Authority and the City on one hand and the purchasers of the 2010 
Bonds mi the other. 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: /s/ JAMES EISENHOWER 

James Eisenhower, Chairperson 
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APPENDIX A 

Audited Financial Statements of the Authority as of June 30, 2009 



[ THIS PAGE INTENTIONALLY LEFT BLANK ] 



PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

JUNE 30, 2009 



CONTENT·s 

Page 

MANA.GEl\ffiN'r DISCUSSION AND ANALYSIS ...................................... ·.· ........... .i to V 

REPORT OF INDEPENDENT CER.TIFUID PUBLIC ACCOUNTANTS ........... ·-·······-·· .......... 1-2 

FINANCIAL STATEMENTS 

S1'ATEl\ffiNT OF NET ASSETS-: ......... - .......... ...; ...... ;;.;~ ......... :.~:. .... ;;... .......... :.~-~-....... -.· .. -... -:.. ... 3 

STA~ OF ACTIVITIES ............. - ... ·-· .. ·--···--~ ............................................................... 4 

BALANCE SHEET-GO~ALFUNJ?S ................ _ ...................... ·-··-·····-·· .......... 5 

STATEMENT OF REVENUES, EXPENDITURES AND CHANGES lN 
FUND: BAL.ANCBS - GOVERNMENTAL FU'NDS ................... -· ............................ 6 

NOTES TO FINANCIAL STATEMENI'S .......... ~·········-··-·-·-··-.................... _ ..................... 7 

SUPPLEMENTARY INFORMATION 

BUDGETARY COMPARISON SCHEDULE 

GENERAL FUND - OPERA TIO NS ................................................. - ................................... 28 

SCHEDULES OF CASH ACTIVITY: 

GENERAL Ft.JND ................................................... ······-·····-·----· ........................... ---··--· ............... - ..................................................... 29 

SPECIA.L. REVENlJE FlJND ..................................................... _ .... - .............................. ___ " .................................... - ................................. ·30 



Management Discussion of Financial Operations 

The Board of the PennsyJvania Intergovemmental Cooperation Authority (the "Authority" or 
"PICA j offers the following narrative overview and analysis of the financial activities of the 
Authority for the 6sca] year ended June 30, 2009. 

Financial Highlights 

• • The t01al net assets (deficit) of the Autborify at the close of the fiscal year were 
($439,781,360) representing a increase in net deficit ofSl,114,519 over the prior year. 

• At the close_ of the current fiscal year, the Authority's General Fund unreserved balance 
increased by over $11,150,000 to $18,621,662 from the prior fiscal year. All Administration 
costs during fiscal year 2009 were funded from the Authority's earnings on its General Fund 
and on its Debt Service Reserve Fund. 

• The Authority's outstanding long-tenn debt decreased by $14,355,000 during the current 
fiscal year. 

Overview of the Financial Statements 

This discussion and analysis is intended to serve as an introduction to the Authority's basic 
financial statements. The Authority's basic frnancial statements comprise three components: l) 
govermnentMwide financial statements. and 2) governmental funds financial statements and 3) 
notes to the financial statements. This report also contains other supplementary information in 
addition to the basic financial statements themselves. 

Government-wide financial statements. The government-wide financial statements are 
designed to provide readers with a broad overview of the Authority's finances. in a manner 
similar to a privat.e--sector business. 

The statement of net assets presents information on all of the Authority's assets and liabilities, 
with the difference between the two reported as net assets ( deficit). Over time, increases or 
decreases in net assets may serve as a useful indicator of whether the financial position of the 
Authority is improving or deteriorating. 

The statement of activities presents infonnation showing how the Authority's net assets (deficit) 
changed during the fiscal year ended June 30, 2009. All changes in net assets are reported as 
soon as the underlying event giving rise to the change occurs, regardless of the timing of related 
cash flows. Thus, revenues and expenses are reported in this statement for some items that will 
only result in cash flows in future fiscal periods (e.g., uncollected taxes). • 

The government-wide financial statements can be found on pages 3-4 of this report. 

Fand .financial statements. A fund is a grouping of related accounts that is used to maintain 
control over resources that have been segregated for specific activities or objectives. The 
Authority uses fund accowrting to ensure and demonstrate compliance with finance-related legaJ 
requirements. 

Governmental funds are used to account for all of the functions that are reported as governmental 
activities in the government-wide fmancial statements. However. unlike the government-wide 
financial statements, governmental fund financial statements focus on near~term inflows and 
outflows of spendable resources, as well as on balances of spendable resources available at the 
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end of the fiscal year. Such infonnation may be useful in evaluating near-term financing 
requirements. 

Because the focus of governmental funds is narrower than that of the government-wide financial 
statements, it is useful to compare the infonnation presented for governmental funds with similar 
infonnation presented for governmental activities in the government-wide fmancial statements. 
By doing so, readers may better understand the long-tenn impact of the Authority's near-term 
financing decisions. Both the governmental fund balance sheet and the governmental fund 
statement of revenues, expenditures, and changes in fund balances provide a reconciliation to 
facilitate this comparison between governmental funds and governmental activities. 

The Authority maintains eleven individual governmental funds. Jnfonnation is presented 
separately in the governmental fund balance sheet and in the governmental fund statement of 
revenues, expenditures, and changes in fund balances. 

The basic governmental fund fmancial statements can be found on pages 5-6 of this report. 

Notes to the financial statemenbl: The notes provide additional infonnation that is essenaafio a 
full understanding of the data provided in the government-wide and fund fmancial statements. 
The notes to the financial statements can be folllld on pages 7-26 of this report. 

GoveroJDellt-wide Fmancial Analysis 

k. noted earlier, net assets may serve over time as a useful indicator of a government's 
financial position. In the case of the Authority, liabilities exceeded assets by $439,781,360 at the 
close of fiscal year 2009. 

By far the largest portion of the Authority's net deficit reflects its bonds payable. Proceeds from 
the PICA Tax as well as the corresponding interest ·earned are in part utilized to fund such debt 
service requirements. The Authority's boods payable activity for the year ended June 30, 2009 is 
summarized as follows: 

Outstanding Debt at July l, 2008 
Debt Retired 
Outstanding Debt at June 30, 2009 

Amount 
(in thousands) 

$572,095 
(14,355) 

$557,740 

The Authority's cash, cash equivalents and short-term investments make up the largest portion of 
•. ~e total assets. Such assets are derived from the proceeds of bond issuances of years past and the 

related investment income. These assets are used to provide grants to the City of Philadelphia for 
various capital projects and to fund the required debt service reserve. During fiscal year 2009, the 
Authority granted approximately $278.6 miJJion to the City of Philadelphia. 

Governmental activities increased the Authority's net deficit by $1,114,519, thereby accounting 
for the total increase in net deficit during fiscal year 2009. Net deficit increase was due primarily 
_to costs asociated with the retirement of long-term debt netted against better than budgeted 
operating fund results during fascal year 2009. 
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Governmental Funds Financial Analysis 

As of the end of the current fiscal year, the Authority•s governmental funds reported combined 
ending fund balances of approximately $14 7 .9 million. an increase of approximately $7 .8 million 
over the prior year. Approximately 51 percent of this total amount ($75.4 million) constitutes 
fund balances reserved fur debt service. Approximately 2 J percent of die total ($31. l million) 
constitutes fund balances that are reserved for the benefit of the City of Philadelphia. The 
remainder of the reserved fund balances is reserved primarily for the administration of the 
Authority. Approximately, $20.8 million is designated for future swaption activity relating to 
various derivative transactions. Approximately • $18.6 million constitutes unreserved fund 
balance, which is available for spending at the Authority's discretion. 

General Fund. AD fiscal year 2009 administration expenses of the Authority were funded from 
the Authority's earnings on its General Fund and on its Debt Service Reserve Ftmd (established 
from proceeds of the Authority's bond issues) and residual balances of similar earnings from 
prior fiscal years. No City of Philadelphia or Commonwealth of Pennsylvania tax revenues were 
used to pay any portion of the Authority's administrative costs in fiscal year 2009, nor are any 
expected to be used in fiscal year 2010 for such purpose. 

The PICA Act allows the Authority several sources of income to support its operations. The 
statute specifically provides that the Authority may draw earnings from the various funds and 
accounts created pursuant to its Trust Indenture, and also directly from the proceeds of PICA 
Taxes to the extent inveSbneut income is insufficient. The latter allowabJe revenue source has 
never been utilized by the Authority. 

The PICA Act requires that the Authorit;y adopt an annuaJ budget (for the fiscal year commencing 
July I) before March 1 of ~h year and also stipulates the format thereof, and information to be 
provided therewith to the Governor and General Assembly of the Commonwealth of 
Pennsylvania. The Authority's annual General Fund budgets, since its inception, have all 
produced surpluses. 

Details as to anticipated and actual fund balances as of June 30, 2009· and as to the fiscal year 
2010 budget are as follows: 

Anticipated Residual Fund Balance: 
Unreserved Fund Balam:e at June 30, 2008 
Excess Revenues over Expendi~ 
Anticipated Unreserved Fund Balance at June 30, 2009 

Fund Balance at June 30. 2009 {Anticipated/Actual): 
Anticipated Unreserved Fund Balance at June 30, 2009 
Add: Net FY09 "Better than Budget" Operating Results 
Actual Unreserved Fund Balance at June 30, 2009 

General Fund Budget for FYl 0: 
Revenues - General Fund Interest- Earnings 
Other Financing Sources - Transfer from 

Bond Issue Investment Earnings 
("Reserved for subsequent Authority Administration" 
in the Debt Service Reserve Fund at June 30, 2009) 

Total Estimated Expenditures 
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$7,436,013 
0 

$7,463,013 

$7,436,013 
598.189 

$8,034,202 

$ 150,000 

1,419,004 
$1,569,004 



The Authority's ftseal year 2010 budget recognu.es the possibility that the Authority may be 
requested to become involved in oversight matters as cftrected by the Pennsylvania General 
Assembly; and provides funding to study and/or implement such a role. The fiscal year 2010 
budget reflects a decrease of nearly 8.:5 percent from the fiscal year 2009 budget. 

The philosophy underlying the AU1hority's general fund operations remains that the Authority 
should maintain a personnel and expenditure level sufficient to permit it to respond to the 
demands placed upon it, but not so large as to present an opportunity either for the Cit;}' of 
Philadelphia to use the Authority's resources to bypass the re-creation of its own management 
systems or to establish a permanent Authority structure that would develop its own reason for 
continued existence. 

Special Revenue Fund. The Authority's Special Revenue Fund receives PICA taxes, interest 
earnings on such collections. and net interest earnings on bond issue funds other than Capital 
Projects Funds (the earnings on Capital Projects Funds are restricted to use for grants to the City 
of Philadelphia for PICA approved capital projects). The Special Revenue Fund receipts are 
utilized to provide, monthly, fro01 the· first available funds in that _month, on€::"_sixth __ of tw?_!lext 
semi-annual interest requirement on PICA bonds outstanding IUld one-twelfth of the nexl. annual 
principal requirement on PICA bonds outstanding. in a manner calculated to provide the total 
required semi-annual interest and the total required annual principal at the close of the month 
prior to such required date. After provision of monthly debt service requirements, the residual 
balances in PICA's Special Revenue Fund are paid to City of Philadelphia as grants to the City's 
GeneralFund 

PICA grants to the City of Philadelphia's General Fund during fiscal year 2009 exceeded the 
equation (PICA taxes minus provision for PICA Debt Service equals PICA grants to the City) by 
morethan$4.7 million. 

Debt Service Funds. The Debt Service Funds accomrt for the accumulation of financial 
resources for the payment of principal and interest on PICA 's long-term debt 

Debt Service Reserve Fund. This fund is used to hold assets for debt service reserve purposes as 
required by the Trust Indenture. Current year investment earnings were transferred to pay current 
year debt service requirements and to aid in paying for the General Fund's administration 
expenditures. 

Rebate Fund. This fund is maintained in order to fund future potential rebates and/or debt 
service requirements. The only activity that occurred during the current fiscal year was the 
increase from invesbnent earnings. 

At June 30, 2009, the Fund Balances held in the combined Debt Service Funds, by individual 
fund groups, consist.ed of. 

Debt Service Fund - Current assets held for interest • 
due 12/15/09 and principaldue 6/15/10 • 

Debt Service Reserve Fund - Current assets held for debt 
service reserve pmposes as required by the Trust Indenture 

Rebate Fund - Cwrent assets held for future 
potential rebate/debt service purposes 

Amowit Reserved for Debt Service 

iv 

$ 2.305,183 

78,325,969 

1,989.462 

$82,620,614 



Debt Service Reserve Fund - Current assets held for 
subsequent PICA adminisb'ation purposes (Debt Service 
Reserve Fund earnings held for PICA FYl0 
operations - per adopted budget) 

Fund Ba.lances at June 30, 2009- Combined Debt 
Service Funds 

1.419,004 

~#4.039,618 

Expendable Trust/ Capital Projects Funds. Expendable trust funds include amounts held 
separately, by bond issue from which such funds were provided, for purposes of grants to the City 
of Philadelphia for specific PlCA approved capital projects. The PICA Act restricts the City of 
Philadelphia's use of PICA provided capit.al projects dollars to specific "emergencylt and 

. "productivity" projects approved _by the PICA Board and, where necessary, by speeified 
Commonwealth of Pennsylvania elected officials. 

The Authority. in connection with its three new-money bond issues, approved specific City 
capital projects totaling· approximately $426 million. while providing bond issue funds of 
approximately $400.3 million for such projects. The difference, $25.2 million. as antici~ bas 
been raised from investment earnings of funds dedicated to capital projects. At June 30, 2009, 
sufficient PICA controlled capital projects funds were available to complete all of the initially 
approved PICA projects, to complete $163 million of additional projects subsequently approved 
by the PICA Board, and an additional $31 million of yet to be designated projects. Capital 
project funds held for PICA capital project grants to the City of Philadelphia totaled 
approximately $31.1 million at June 30, 2009. 

Additional information. In accordance with IRS regulations., certain fimds already granted to the 
City of Philadelphia by PICA continue to be classified as PICA Arbitrage Reportable Funds until 
the City of Philadelphia expends such funds for the purpose for which they were provided. 
Accor<liogly, and also for oversight purposes, PlCA tracks die uses/balances of such grant funds 
and interest earnings thereon as yet unexpended by the City of Philadelphia. As of June 30, 2009, 
such PICA provided funds as yet unexpended by the City of Philadelphia included:. 

'92 Capital Projects Encumbered Funds 
·'93 Capital Projects Encumbered Funds 
'94 Capital Projects Encumbered F1.lllds 

V 

Amount 
{in thousands l 

$2,554 
$5,339 
$3,476 
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Report of Jnde_pendenf: Certified Public Accountants 

To the Board 
Pennsylvania Intergovernmental Cooperation Authority 

J:SDANEA & 
COMPANY. LLC 
CERl1FIEO l'Ual.lC A.C<:OUNTANTS 

We have audited the accompanying financial statements of the governmental activities 
and each major fund of the Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority'") as of and for the year ended June 30, 20®,. which collectively comprise the 
Authority's basic financial statements as listed in the foregoing table of contents. These 
financial s~ are the responsibility of the Authority's managemeiit. Our respons1bilit;y is 
to express an opinion on these financial statements based on our audit 

We conducted our audit in accordance with :auditing standards generally accepted in the 
United States of America. Those standards require that we plan and perform the audits to obtain 
reasonable assurance about whether the financial statements are free of material misstatemmt 
An audit includes consideration of internal control over financial reporting ~ a basis for 
designing audit procedures that .are appropriate in the circumstances, but not for the pmpose of 
expressing an opinion on the effectiveness of the Authority's internal con.1rol over financial 
reporting. Accordingly, we ~ no such opinion. An audit also includes examining. on a test 
basis, evidence supporting the amounts and disclosures in the :financial statements, assessing the 
aecoun1ing principles used and significant estimates made by management, as well as evaluating 
the overall financial statement presentation. We believe that our audit provides a reasonable 

• basis for our opinion. • 

In our opini~ the financial statements referred to above present fairly~ in all material 
respects, the respective financial position of the governmental activities and each major fund of 
the Pennsylvania. Jntergovemment.al Cooperation Authority as of June 30, 2009, and the 
respective changes in financial position 1hereof for the year ended, in conformity with accounting 
. prin<:iples generally accepted in ~ United States of America. 

. The accompanying Management"s Discussion and Analysis preceding this report on. 
pages i to v is not a required part of the financial statemems, but is supplementary information 
required by the Governmental A.ecounting ~tandards Board. We have applied certain limited 
procedures, which consist. principally of inquiries of management regaxding the methods of 
measurement and presentation of the required supplementary information. However, we did not 
audit such information and, therefore, express on opinion on it. 

THREE BALA PLAZA• SUITE 501 WEST• BALA CYNWYD •PENNSYLVANIA• 19004-3484 

{610) 668-4200 • Fax:{215) ISDANER • Fax {610} 667-4329 • www.isdanerllc.com 



Our audit was conducted for the purpose of fmming an opinion on • the financial 
statements that collectively comprise the Authority's basic financial statements. The 
supplemental schedules listed in the foregoing table of contents are p~nted for purposes of 
additional analysis and are not a required part of the basic financial statement.s. These 
supplemental schedules are the responst"bility of the Authority's management. S.uch 
supplemental schedules have been subjected to the auditing procedures applied in our audit of 
the basic fmancial statements ~ in our opinion, are fairly stated in all material respects when 
considered in relation to the basic financial statements taken as a whole. 

·~/ik,~ue.·· 
October 21, 2009 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

STATEMENT OF NET ASSETS 

JONE 30, 2009 

ASSETS 

CUR.RENT ASSETS 
Cash, cash equivalents and short-term investments 
PICA taxes receivable 
Accrued interest receivable 

Total current assets 

OTHER ASSETS 

TOTAL 

CURRENT LIABILITIES • 

LIABil.lTIES AND NET ASSETS (DEFICIT) 

Accounts payable and aecrue.d expenses 
Due to the City of Philadelphia 
Deferred revenue 
Bonds payable-current portion 

Tot.al current liabilities 

BONDS PAY ABLB-Long-tenn portion 

Total liabilities 

NET ASSETS (DEFICIT): 
Restricted for debt service 
Restricted for benefit of the City of Philadelphia 
Rem-icted for subsequent PICA administration 
Unrestricted deficit 

Total net assets (deficit) 

TOTAL 

The accompanying notes are an integral part of this statement. 
3 

Governmental 
Activities 

$154,519,570 
9,141,061 

13.248 

163,673,879 

4,821.293 

$168,495,172 

$ 877,037 
10,460,227 
39,199,268 
40,305,000 

90,841.532 

517,435,000 

608.276,532 

103,838,009 
31,142,526 

1,565,500 
{576.,327,395) 

(439,781,360} 

$168,495,172 



PENNSYLVANIA IN'mRGOVERNMENTAL COOPERATION AUTHORin' 

STATEMENT OF ACTMTIFS 

YEAR ENDED JUNE 30, 2009 

EXPENSES 
Ornnts to the City of Philadelphia 
General management and support-

general operations 
Interest expense on long.term debt 
Investment expenses 
Amortization of bond costs 

Total program expenses 

PROGRAM REVENUES 
Premium amortization 
Investment income - net 

Program revenues 

Net program expenses 

GENERAL REVENUES 
PICA taxes 
Other 

Total general revenues 

CHANGE IN Nirr DEFICIT 

NET ASSETS (DEFICTf)-Beginning of ye.ar 

NET ASSETS (DEFICTI)-End of year 

The accompanying notes are an integral part of this statement. 
4 

Governmental 
Activities 

$278,584,264 

J.,002,241 
-.32,244,961 

54,176,492 
218,241 

366,226.198 

1,615,282 
5,261,991 

6,817,273 

359,348,925 

348,534,406 
9,700,000 

358,231,406 

{1,114,519) 

(438.666,841) 

($439,781,360) 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 200!> 

(1) SUMMARY OF SIGNIFICANT ACCOUNTING POIJCIESAND ORGANIZATION 

Organgation 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"). a body corporate and 
politic. was organized on June 5, 1991 and exists under and by virtue of the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities ofthe First Class (P.L. 9, No. 6) (the "Actj. 
Pursuant to the Act, the Authority was established to provide :financial assistance to cities of the itrst 
class. The City of Philadelphia (the "Cicyj currently is the only city of the first class in the 
Commonwealth of Pennsylvania (the "Commonwealthj. Under the Act, the Authority is 
administered by a governing Board consisting of five voting members and two ex-officio nonvoting 
members. The ex-officio members are presently the Director of Finance of the City and the Budget 
Secretary of the Commonwealth. The Govern.or, the President pro tempore of the Senate, the 
Minority Leader of the Senate, the Speaker of the House of Representatives and the Minoricy Lea~r 
of the House of Representatives each appoints one voting member of the Bomd. Future operations· of 
the Authority may be subject to legislative action. 

The Act provides that, upon the request of the City to the Authority for financial assistance and for ·so 
long as any bonds of the Authority remain outstanding, the AuthoriW shall have certain financial and 
oversjght flJllctions. First, the Authority shall have the power. subject to satisfaction · of certain 
requirements in the Act, to issue bonds and grant or lend the proceeds thereof to the City. Second. the 
Authority also shall have the power, in its oversight capacity, to exercise certain advisory and review 
powers with respect to the City's financial affairs. includjng the power to review and approve five-

• year f"mancial phms prepared at least annually by the City, and t.o certify noncompliance by the City 
with its then-existing five-year financial plan (which certification would require the Secretary of the 
Budget of the Commonwealth to cause certain payments due to the City from the Commonwealth to 
be withheld by the Commonwealth). 

Government~ Wide and Fund Financial Statements 

The govemment~wide financial sta1ements (i.e., the statement of net assets and the statement of 
changes in net assets) report information on the activities of the primaiy government. For the most 
part, 1he effect of interfund activity has been removed from these statements. 

The.statement of activities demonstrates the degree to which· the direct expenses of a given function 
or segment are offset by program revenues. Direct expenses are those that are clearly identifiable 
with a specific function or segment Program revenues include (I) charges to customers or applicants 
who purchase, use, or directly beneirt from goods, services, or privileges provided by a given function 
or segment and (2} grants and contributions that are restricted to meeting the operational or capital 
requirements of a particular function or segment. T~ and other items not property included among 
program revenues are reported instead as general revenues. 

Separate financial statements are provided for governmental funds. Major individual governmental 
funds are reported as separate columns in the fund financial statements. 

The government-wide financial statements are reported using the economic resources measurement 
focus and the accrual basis of accounting. Revenues from the PICA Tax are recorded when the 
Authority is advised by the Commonwealth of the amounts to be remitted, and expenses are recorded 
when a liability is incurred, regardless of the timing of related cash flows. The Authori1;y cannot and 
does not account for any PICA Tax not yet collected by the City. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORTIY 
NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

(l) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES AND ORGANIZATION -
Continued 

The governmental fund financial statements utiliz.e a "modified accrual basis" of accounting. Under 
this basis, certain revenues (those susceptible to accrual, readily measurable and available as to 
amount and anticipated as being readily collectible) are recorded on the accrual basis. All other 
revenues are recognized only when received in cash. Expenditures, with the exception of interest 
requirements on long-term debt. are accounted for on the accrual basis of accounting. 

The General Fund is used to account for the administrative operations of the Authority, for which a 
budget is adopted annually. 

The Special Revenue Fund accounts for the proceeds of the PICA Tax (a tax levied on the wages and 
net profits of City of Philadelphia residents) remitted to the Authority via the Commonwealth. It is 
utili~d to fund the debt service require~ents of-me Authority-&ld to proVide gl'atlfs.to-=the City. It 
encompasses the Revenue Fund established with the Trustee by the Trust Indenture (see Note 3). 

Debt Service Fwids account for the accumulation of financial resources for the payment of principal 
and interest on the Au1hority•s long-term debt The Debt Service Reserve Fund holds assets for debt 
service reserve purposes as required by the Trust Indenture. The Rebate Fwd is maintained in order 

• to fund future potential rebates and/or debt service requirements. The Debt Service funds also 
. include the Bond Redemption Fund which has not yet been required. 

The Expendable Trust Ftmds/CapitaJ Projects Funds account for assets held by the Authority for 
expenditure for the benefit of the City. The principal and income of these funds must be expended for 
their designated purpose. The Expendable Trust Fun~ital Projects Funds also include the 
Deficit and Settlement funds which completed their designated purposed in prior years and are 
presently inactive. 

PlCATax 

The "PICA Tax" was enacted by an ordinance adopted by City Council and approved by the Mayor of 
the City of Philadelphia on June 12, 1991 (Bill No. 1437). The tax levy is one and one--half percent 
(1.5%) on the wages and net profits of City residents. The PICA Tax is collected by the Department
of Revenue of the Commonwealth. utilizing the City Revenue and Law Departments (collectively) as 
its agent, and remitted to the Treasurer of the Commonwealth for disbursement to the Authority's 
Trustee. The Authority do~ not administer the collection of the PICA tax from taxpayers. 

Cash and Cash Equivalents 

The Authority oonsi®rS all short-term debt securities purchased with a maturity of three months or 
Jess to be cash equivalents. 

Investments and Derivatives 

The Authonty•s investments are stated at fair value. In accordance with Government Accounting 
Standards Board Technical Bulletin 2003-1. derivative instruments are not reported at fair value but 
are subject to certain disclosure requirements. -
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PENNSVLV ANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

(1) SUMMARY OF SIGNIFICANT ACCOUNT.ING POLICIES AND ORGANIZATION - Continued 

Subseqgent Events 

The date to which events occwrlng after June 30, 2009, the date of the most recent statement of net 
assets and Governmental Funds balance sheet. have been evaluated for possi"ble adjustment to the 
financial statements or disclosure is October 21. 2009, which is the date on which the financial 
statements were available to be issued. • 

Use of Estimates 

The preparation of financial statements in conformity with accounting principles generally accepted in 
the United States of America requires management to make estimates and assumptions that affect the 
reported amounts of assets and liabilities and disclosure of contingent liabilities at the date of the 
financial statements and reported amounts of revenues and expenditures during the reporting period. 
Actual results could differ from those estimates. 

(2) CASH AND INVESTMENTS 

Authority funds may be deposited in any bank that is insured by federal deposit insurance. To the extent 
that such deposits exceed federal insurance, the depositories must deposit {with their trust department or 
other custodians) obligations of the United States, the Commonwealth of Pennsylvania or any political 
subdivision of the Commonwealth. Under Pennsylvania Act 72 of 1971, as amended, the depositories 
may meet this collateralization requirement by pooling appropriate securities to cover all public fimds on 
deposit with their institution. 

Investments in the Special Revenue Fund, the Debt Services Funds, and the Expendable Trust Funds 
must be invested in accordance with the Trust Indenture (see Note 3). The Trust Indenture restricts 
investments to the following types of securities: 

(a) Obligations of the City of Philadelphia; 

(b) Government obligations; 

(c) Federal funds, unsecured certificates of deposits, time deposits or bankers' acceptances of any 
domestic bank having a combined capital and surplus of not less than $50,000,000; 

(d) Federally insured deposits of any bank or savings and loan association which has a combined capital, 
smplus and midivided profits of not less than $3,000,000; • 

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

(f) Commercial paper (having original maturitieJi 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; 

9 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUfHORITY 
NOTES TO FINANCJAI. STATEMENTS 

JUNE 30, 2009 

(l) CASH AND CASH INVESTMENTS- Continued 

{g) Repurchase agreements collaterali.zed by direct obligations of. or obligations the payment of 
principal and interest on which are unconditionally guaranteed as to full and timely payment by,· 
the United States of America; and direct obligations and fully guaranteed certificates of 
beneficial interest of the Export-Import Bank of the United States; consolidated debt obligations 
and letter of ~edit-backed issues of the Federal Home Loan Banks; participation certificates and 
senior debt obligations of the Federal Home Loan Mortgage Corporation; debentures of the 
Federal Housing Administration; mortgaged-baclred securities ( except stripped mortgage 
securities which are valued greater than par on the portion of unpaid principal) and senior debt 
obligations of the Federal National Mortgage Association; participation certificates of the 
General Services Administration; guaranteed mortgage-backed securities and guaranteed 
participation certificates of the Government _National Mortgage Association; _ _guaranteed 
participation certificates and guaranteed pool certificates of the Small Bus~ .Admmistration; 
debt obligations and letters of credit-backed issued of the Student Loan Marketing Association; 
local authority bonds of the U.S. Department of Housing and Urban Development; and 
guaranteed Title XI financing of the U.S. Maritime Administration; 

(h) Money market mutual fund shares issued by a fund having assets not less than $100,000,000 
(mcluding any such fund from which the Trustee or any of its affiliates may receive 
compemation) which invests in securities of the types specified in clauses (b) or (f) above and is 
rated '"AAArn" or" AAAnrG' by S&P; 

{i) Guaranteed invesbnent contraets (GICs) with a bank, insurance company or other financial. 
institution that is rated in one of the three highest rating categories by Moody's and S&P and 
which GICs arc either insured by a municipal bond insurance company or fully collateralized at 
all times with securities included in (b) above. 

Investments in the Debt Service Reserve Fund may only be invested in the investments included in 
(b) through (i) above with a maturity of 5 years or less or GICs that can be withdrawn without 
penalty. 

At June 30, 2009, the carrying amount of the Authority's deposit.s with financial institutions 
{including certificates of deposit and shares in U.S. Government money market fimds) and other 
short-term investments ~ $101,812,661. Statement balances were insured or collateralized as 
follows: 

Insured 
Other uninsured and uncollatemlized, but covered 

under the provisions of Act 72. as amended 

$ 12.075,871 

89,822,449 

$101,898,320 

The Authority's deposits include bank certificates of deposit that have a remaining maturity at time of 
purchase of one year or less and shares in U.S. Government money market funds. U.S. Government 
Agency . Investments with a remaining . maturity of one year or less are classified as short-term 
investments. 
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PENNSYLV ANIAINTERGOVER.NMENTAL COOPERATION Auni:OlUTY 

NOTES TO FINANCIAL STATEMENTS 

JONE3~2009 

(2) CASH AND INVESTMENTS- Continued 

At Jme 30, 2008, the Authority held auction rate notes with a par value of $8.7 million. These not.es 
are auction rate securities issued by municipalities, having long-term contractual maturities and 
coll~ by pools of student loans. ln Febrnary 2008 auctions failed for certain of these 
secmities because there were more sellers than buyers at par, and quoted market values were no 
longer available. The Authority obtained be1ow-par valuations from UBS· AG ("UBS") based on 
estimated future cash flows, marlret data and other factors and, as of June 30, 2008, recorded an 
impairment charge of$730,010. 

UBS announced that on August 8, 2008, UBS and certain of its affiliates entered into settlements in 
principle with certain regulatory authorities with respect to UBS's sale and marlreting of auction rate 
securities. Pursuant to the settlements. UBS agreed to offer to purchase certain auction rate securities 
:from certain holders. On October .8. 2008, the Authority received a settlement offer from UBS 
regarding its auction rate securities, whereby the Authority became eligi"ble to sell its auction rate 
securities held with UBS to UBS at par during the period of January 2., 2009 tbrough January 4, 2011. 
Unt:11 then, the Authority would be entitled to continued intereSt payments on its auction mte 
secwities in accordance with theit tenns. The terms and conditions of 1he settlement offer included a 
release of c~ against UBS and its affiliates. The Authorify's management elected to accept the 
settlement offer and, in fiscal 2009, liquidated its investment in these securities. A gain of $730,010, 
equal to the prior year charge, is included in investment income. 

The ·following is a schedule of in'VCStQlents Qf the Authority by type (other than certificates of deposit 
and shares in U.S. Government money market fimds) showing the carrying value and categori7.a.tion 
as to credit risk at June 30, 2009: 

FNMA discount note 
due September 29, 2009 

Total 

Total 

$52,706.909 

$52,706.909 

The three credit risk categories are defined a:s follows: 

Category 

Fair Value 
Credit RiskCate'7 

(1) (2)3) 

$52. 706,909 

$52.706,909 

(1) Insured, registered or securities held _by the entity ot its agent (bank trust department) in the 
entity's name (name of the Authority). 

(2) Uninsured and unregistered, with· seclllities held by the cotmterparty's trust department or agent 
in the entity's name. 

(3} Unin$ured and unregistered, with securities held by the counterpany, or by its trust department or 
agent but not in the entity's name. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NO'IES TO FINANCIAL STATEMENTS 

JUNE 30~ 2009 

(3) SPECIAL TAX REVENtm BONDS 

In the government-wide :financial statements. bonds are reported as liabilities in the statement of net 
assets. Through June 30, 2009, the Authority has issued eight series of Special Tax Revenue Bonds, as 
follows: • 

Series of 

1992 
1993 
1993A 
1994 
1996 
1999 
2003 
2006-
2008A&B 
2009 

Amount Issued 

$474,555,000 
643,430,000 
178,675,000 
122,020,000 
343,030,000 
610,005,000 
165,550,000 
-89,.950.000 

214,565,000 
354,925,000 

The following sunnnary shows the changes in bonds payable for the year ended Jwe 30, 2009 

Outstan<ling Outstanding 
Series of July I, 2008 Additions Retirements June 30, 2009 

1999 $357,53~000 $ $357,530,000 
2008A&B 214.565,000 li,750,000 202,815,000 
2009 354,925,000 354,925,000 

$572,095,000 $354,925,000 $369.280,000 $557,740,000 

Less cw-rent portion 40,305,000 

Long-term portion 517,435,000 

In conjunction with its 1992, 1993, 1993A and 1996 bond issues, the Authority entered into an 
• Indenture of Trust dated as of June 1, 1992, which was subsequently amended and supplemented as of 
1une 22, 1992, July 15, 1993, August 1S, 1993, and June 1, 2006. An Amended and Restated Indenture 

• of Trust dated as of Deceniber 15, 1994 was entered-into in conjunction with the Authority's 1994 
bond issue and replaced (amended and restated) the original indenture as amended and supplemented. 
The 1996 bonds were issued pursuant to the Amended and Restated Indenture of Trust dated as of 
December 15, 1994 (the ~•1994 Indenture") as amended and supplemented by a First Sllpplement to the 
Amended and Restated Indenture Trust dated as of May IS. 1996. The 1999 bonds were issued 
pursuant to the Amended and Restated Indenture ofTtUSt dated as of December IS, 1994 as amended 

. and supplemented by a First Supplement to the Amended and Restated Indenture of Trust dated as of 
May 15, 1996 and a Second Supplement to the Amended and R¢ated Indenture of Trust dated as of. 
April 1, 1999 (together the "Trost Indenture") between the Authority and First Union National Bank as 
Trustee (the "Trusteej. The.2003 .bonds were issued pursuant to the Trust Indenture as amended and 
supplemented by a Third Supplement to the Trust Indenture dated June 1, 2003 between the Authority 
and Wachovia B~ National Association, formerly First Union National Banlc, as Trustee. The 2006 
~ were issued pursuant. to the Trost Indenture as amen~ and supplemented by a Fourth 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30:t 2009 

(3) SPECIAL TAX REVENUE BONDS-Continued 

Supplement to the Amended and Restated Indenture of Trust between the Authority and Wachovia 
Banic. National Association, as Trustee. The 2008A&B and 2009 bonds were issued pursuant to the 
Trust Indenture as amended and supplemented by a Fifth Supplement to the Amended and Restated 
Indenture of Trust between the Authority and U.S Bank National Association, as successor Trustee. 
The Tnlstee's respODSl"'bilities include ensuring that the proceeds of the PICA Tax {see Note 1) 
received by it are used to fund the debt service payments (bond prin¢ipal and interest) required under 
the Trusl Indenture, as amended. 

Each series of bonds issued by the Authority are limited obligations of the Authority and the 
principal. redemption premium, if any, and interest thereon, are payable solely from a portion of the 
PICA Tax. 

To issue additional bonds, the Trust Indenture requires that the Authority's collection of PICA Taxes 
in any twelve consecutive months during the fifteen-month period immediately preceding the date of 
issuance of such additional bonds equals at least 175% of the inaximum amroa1 debt service 
requirement on the bonds outstanding after the issuance of the additional bonds. The PICA Taxes 
collected during the year ended June 30, 2009 ($347,577,238) equaled approximately 514% of the 
maximum annual ·debt service ($67,601,444) of the • bonds outstanding at June 30, 2009 (the 
2008A&B and 2009 bonds). 

To1al annual debt service requirements {annual principal or sinking fund requirements and interest 
payments) on the outstanding bonds at June ~o, 2009 are as follows; 

Fiscal Year Ending 

2010 
2011 
2012 
2013 

• 2014 • 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
Z022 
2023 

Total Debt Service 
Requirements 

67,601,444 
63,933,394 
63,938,142 
63,904,605 
63.888,525 
63;864,975 
63~836,725 
63,822,850 
54,705,225 
45~71,725 
4S,981,850 
36,587,850 
36,586,500 
23,076,000 

Details as to the purpose of each of the respective series of bonds issued by the authority through 
June 30, 2009, and as to bonds outstanding_ at that date follow. 
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PENNSYLVANIA INTER.GOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

(3) SPECIAL TAX REVffiUE BONDS - Continued 

A. Series of 1992 

The proceeds from the sale of the Series of 1992 Bonds were used to (I) make grants to the City 
of fund the Fiscal Year 1991 General Fund cumulative deficit and the projected Fiscal Years 1992 
and 1993 General Fund defi~ (2) make grants to the City to pay the costs of certain emergency 
capital projects to be undertaken by the City and other capital projects to increase productivity in 
the operation of City government, (3) make the required deposit to the Debt Service Reserve 
Fund, (4) capitalize interest on a portion of the Series of 1992 Bonds through June 15t 1993, (S) 
repay amounts previously advanced to the Authority by the Commonwealth to pay initial 
operating expenses of the Authority, (6) fund a portion of the Authority's first fiscal year 
operating budget. and (7) pay the costs of issuing the Series ofl992 Bonds: - • --

Serles of 1992 Bonds, initially scheduled to mature June 15; 2006, 2012 and 2022, were advance 
refunded on September 14, 1993 through an irrevocable 1rust created by using a portion of the 

• proceeds of the Series of 1993A Bonds. Series of 1992 Bonds, initially scheduled to mature Jme 
15, 1996, 1997, 1998, 1999, 2000 and 2002 were advance refunded on May 15, 1996 together 
with the Refunded 1994 Bonds (see Series of 1994 in this Note 3) through an irrevocable trust 
created by using the net proceeds of the Series of 1996 Bonds together with monies on deposit 
with the Trustee on account of the Refunded 1992 Bonds, monies on deposit with the Trustee on 
account of the Refunded 1994 Bonds and sums derived from certain forward purohase agreements 
entered into with respect to the nrevocatile trust The Refunded 1992 Bonds are no longer 
deemed to be outstanding under the Trust Indenture. 

B. Series of 1993 

Tile proceeds from the sale of the Series of 1993 Bonds were used to (1) make grants to the City 
to pay the costs ~f certain emergency capital projects (mcluding capital improvements to the 
City's Criminal Justice arid Correctional Facilities) 10 be undertaken by the City and other capital 
projects to increase productivizy in the operation of City government. (2) make a grant to the City 
for refunding of.certain of the City's General Fund Obligation Bonds, (3} make the required 
deposit to the Debt Service Fund, and (4) to pay the costs of issuing the Series of 1993 Bonds. 

Series of 1993 Bonds, initially scheduled to mature June 1S, 1999 through 2009, 201S, 2016 and 
2023 were advance refimded on April 1~ 1999 through an irrevocable trust creat.ed by using the 
net proceeds of the Series of 1999 ·Bonds together with monies on deposit_ with the Trustee on 
acco1mt of the Refunded 1993 bonds." The Refimded 1993 Bonds are no longer deemed to be 
outstanding undtt the Trust Indenture. 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION A1JTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

(3) SPECIAL TAX REVENUE BONDS- Conthl1ted 

C. Series of 1993A 

The proceeds from the sale of the Series of 1993A Bonds were used to (1) provide for the 
advance refimding of a portion of the Authority's Special Tax Revenue Bonds Series of 1992, in 
the aggregate principal amount of $136,670,000. (2) make the required deposit to the Debt 
Service~ and (3) to pay the costs of issuing the Series of 1993A Bonds. 

. . 

Series of 1993A Bonds, initially scheduled to mature June 15. 2004 through 2023 were currently 
refunded on June 16, 2003 using the net proceeds of the Series of 2003 Bonds •. The Refunded 
1993A Bonds are no longer deemed to be outstanding under the Trust Indenture. • 

D. Series of 1994 

The proceeds ftom the sale of the Series of 1994 Bonds were med to (1) make grants to the City 
to pay the costs of certain emergency capital projects to be undertaken by the City and other 
capital projects to increase productivity in the operation of City Government, (2) make the 
raiwred deposit to 1he Debt Service Reserve Fund, and (3) pay the costs of issuing the Series of 
1994Bonds. 

Series of 1994 Bonds, initially scheduled to mature on and after June IS, 1996, were advance 
refimded on May 15, 19% together with the Refunded 1992 Bonds (see Series of 1992 earlier in 
this Note 3) through an irrevocable trust created by using the net proceeds of the Series of 1996 
Bonds together WJ.th monies on deposit with the Trustee on account of the Refunded 1994 Bonds, 
monies on deposit with the Trustee on-account of the Refunded 1992 Bonds and sums derived 
from certain fotwanl purchase agreements entered into with respect to the irrevocable trust The 
Refunded _1994 Bonds are no longer deemed to be outstanding under the Trost Indenture. 

:E. Series of 1996 

The proceeds from the sale of the Series of 1996 Bonds were used, together with. monies awilable 
in certain of the. separat.e accounts established under the 1994 Indenture on account of the 1992 
Bonds and the 1994 'Bonds to (1) provide for the advance refunding of the Authority's Special 
Tax Revenue Bonds Series of 1992 outstanditig as of May 15, 1996 and the Authority's Special 
Tax Revenue Bonds Series of 1994_ outstanding as of May IS, 1996, (2) pay the premiw:n for a 
Debt Service Reserve Fund Insurance Policy to satisfy the Debt Service Reserve Fund 
Requirements in respect of the Series of 1996 Bonds, and (3) pay the c<tSts of issuing the Series of 
1996Bonds. 

Series of 1996 Bonds, initially scheduled to mature on and after June 15, 2006, were refunded on 
June 15, 2006 using the net proceeds of the Series of 2006 Bonds. The Refunded 1996 Bonds are 
no longer deemed to be outstanding under the Tl1l8t Indenture. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

(3) SPECIAL TAX REVENVE BONDS- Continued 

F. Series of1999 

The net proceeds from the sale of the Series of 1999 Bonds were used, together with other monies 
available in the Debt Service Fund of the 1993 bonds, to (1) provide for the advance refunding of 
all of the Authori1)''s Special Tax Revenue Bonds Series of 1993 outstanding as of April l, 1999 
and maturing J1¥1e 15 of the years 1999 tbrough 2009, 2015, 2016 and 2023, {the "Refunded 
1993 Bondsj, {2) pay the premium for a Debt Service Reserve F\md Insurance Policy to help 
satisfy the Debt Service Reserve Requirements in respect of the 1993A, 1996 and 1999 bonds 
outstanding under the Inden~ equally and_ratably, as per the mnended provisions of the Trust 
Indenture with respect to_ "Debt Service Reserve Requirements," and (3) pay the costs of issuing 
the Series of 1999 Bonds. • 

Series of 1999 Bonds, initially scheduled to mature on and after Jlllle 15. 2009, were advance 
refunded on June IS, 2009 using the net proceeds of the Series of 2009 Bonds. The refunded 
1999 Bonds are no longer deemed to be outstanding under the 1iust Indenture. 

G. Series of2003 

The net proceeds from the sale of the .Series of 2003 Bonds were used to (1) provide for the 
CWTent refunding of all of 1he Authority's Special Tax Revenue Bonds Seri~ of 1993A 
outstanding as ofJ'une 16, 2003 and maturing June 15 of the years 2004 through 20ZJ, and (2) pay 
the costs of issuing the Series of 2003 Bonds. 

Series of 2003 Bonds, initially scheduled to mature on and after June 15, 2022, were advance 
reftmded on May 15, 2008 together with the refimded 2006 Bonds (see Series of2006 in this Note 
3) using the net proceeds of die Series of2008A Bonds together with monies on deposit with the 
Trustee on account of the Series of2003 Bonds, The refunded 2003 Bonds are no. longer deemed 
to be outstanding under the Trust Indenture. 

D. Series of 2806 

The net proceeds from the sale of 1he Series of 2006 Bonds were used to provide for the current 
June 7, 2006 and maturing June 15 of the years 2007 through 2020. 

Series of 2006 Bonds, ini~ scheduled to. mature on and after Jme lS, 2023, were advance 
~ded on Ma.y 1S, 2008 "together with the retimded 2003 Bonds (see Series of 2003 earlier iu 
this Note 3) using the net proceeds of the Series of 2008B Bonds mgether with monies on deposit 

: with the Trustee on account of the Series of2006 Bonds. The refunded 200~ Bonds are no longer 
deemed to be outstanding under the Trust Indenture. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30~ 2009 

(3) SPECIAL TAX REVENUE BONDS- Continued 

L Series of 2008A&B 

The net proceeds •from the sale of the Series of 2008A Bonds, together with other available funds, 
were used to {l) provide for the oorrent refunding of all of the Authority's Special Tax Revenue 
Bonds Series of 2003 outstanding as of May 15, 2008, and (2) to pay the costs of obtaining credit 
enhancement for and the costs of issuing the 2008A Bonds. The net proceeds from the sale (?f the 
Series of 2008B Bonds, together with other available funds, were used to (1) provide for the current 
refunding of all of the Authority's SpecialTaxRevenue Bonds Series of2006 outstanding as of May 
15, 2008, and (2) to pay the costs ·of obtaining credit enhancement for and the costs of issuing the 
2008B Bonds. 

The details of Series of2008A&B Bonds outstandmg at June 30, 2009 are as follows: 

Interest Rate Maturing 2008A 2008B 
June IS Amoimt Am01mt 

5.00-5.52 2010 7,165,000 5,200,000 
5.00-5.52 2011 7,525,000 5,475,000 
S.00-5.52 2012 7,900,000 5,800,000 
5.00-5.52 2013 8,295,000 6,100,000 
5.00-5.52 2014 8,710,000 6,450,000 
5.00-5.52 2015 9,145,000 6,800,000 
5.00-5.52 2016 9,600,000 7,175,000 
5.00-5.52 2017 . 10,080,000 7,575,000 
5.00-5.52 2018 10,585,000 8,000,000 
5.00-5.SZ 2019 11,120,000 8,425,000 
5.00-552 • 2020 11,670,000 8,900,000 
S.00-5.52 2021 12,255,000 
S.00-5.52 ·2022 12,US,000 

$ 126,915.000 $ 75,900,000 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

(3) SPECIAL TAX REVENUE BONDS - Continued 

L Continued Series of 2008A&B 

The following table shows the annual principal or sinking fund requirements, interest payments and 
the total debt service requirements for the Series of 2008A&B Bonds outstanding at Jwie 30, 2009: 

Principal or Total Debt 
Fiscal Year Sinking Service 

Bruting Fwid Requirements lnterest Requirements 

2010 ·. 12,365,000 10,5~?.!~~ . 22,8981.669 __ 
2011 13,000,000 9,889,419 22,889,419-- • -
2012 13,700,000 9,212,042 22,912,042 
2013 14,395,0~ 8,492,255 22,887,255 
2014 - 15,160,000 7,734,375 22,894,375 
2015 15,945,000 6,944,125 22,889,125 
2016 16,775,000 6,112,875 22,887,875 

- 2017 17,655,000 5,238,250 22,893,250 
2018 18,585,000 4,317,625 22,902,625 
2019 19,545,000 3,348,375 22,893,375 
20ZO 20,570,000 2,329,000 22,899,000 
2021 12,255,000 1,256,000 13,511,000 
2022 12,865,000 643,250 13,508,250 

The interest rate related to the 2008A&B Bonds is based on the payments due by the Authority 
llllder the swap agreement, not the floating rate of interest on the 2008A&B bonds. The Authority 
will have an additional interest obligation relating to the 2008A&B Bonds if the floating rate of 
in~est receivable under the swap agreement is less than the interest rate on the 2008A&B Bonds. 
(See Note 3L.) • 

J. • Series of 2009 

The net proceeds from the sale of the Series of 2009 Bonds, were used to (1) provide for the current 
refunding of all of the Authority's Special Tax Revenue Bonds Series of 1999 outstanding as.of 
May 15, 2009, and (2) to pay the costs of obtaining credit enhancement for and.the costs of issuing 
the 2009 Bonds. The proceeds of these bonds were used to refund the remaining portion of the 1999 
Series maturing through 2023.m ·the total amount of $326,865,000. The cash1flows required by the 
new bonds is $36.2 million more than the cash flow required by the refimded.bonds. The economic 
loss on the.:refundmg·(the adjusted present value of these increased cash flows), as determined by 
the bond underwriters, was $28.1 million.' 

18 



PENNSYLVANIA INTERGQVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 200'} 

(3) SPECIAL TAX REVENUE BONDS~ Continued 

J. Series of 2009 

The details of Series of2009 Bonds outstanding at June 30, 2009 are as follows: 

Maturing 
Interest Rate Junel5 Amount 

2.00 20iO $ 27,940,000 
2.50 2011 765,000 
5.00 2011 24,075,000 
3.00 2012 925,000 
5.00 20}2 25,120,000 
3.00 2013 890,000 
5.00 2013 26,430,000 
4.00 2014 4,395,000 
5.00 2014 24,250,000 
4.oo· 2015 375,000 
5.00 2015 29,640,000 
5.00 2016 31,485,000 
5.00 2017 3.3,040,000 
4.00 2018 900,000 
5.00 2018 24,665~000 
5.00 2019 . 18,110,000 

$354z225~000 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTF.S TO FINANCIAL STATEMENTS 

JONE 30, 2009 

(3) SPECIAL TAX REVENUE BONDS- Continued 

J. Continued Series of 2009 

The following table shows the annual principal or sinking fund requirements. interest payments and 
the total debt service requirements for the Series of 2009 Bonds outstanding at June 30, 2009: 

Total Debt 
Fiscal Year Principal or Sinking Service 

F.nding Fund Requirements Interest Requirements 

2010 $27,940,000 $16,762,775 $44,702,775 
2011 - 24,840,000 16.203.;975· ·-41,043,975 -.-
2012 26,045,000 14,.981,100 41,026,100 
2013 27,320,000 13,697,350 41,017,350 
2014 28,645,000 12,.349,150 40,994,150 
2015 30,015,000 10,.960,850 40,975,850 
2016 31,485,000 9,463,850 40,948,850 
2017 33,040,000 7,889,600 40,929,600 
2018 25,565,000 6,237,600 31,802,600 
2019 • 18,110,000 4,.968,350 23,078,350 
2020 19,020,000 4,062.,8.50 23,082,850 
2021 19,965,000 3,111,850 23,076,850 
2022 20,945,000 2,133,250 23,078,250 
2023 21,990,000 1,086,000 23,076,000 

K. Series of 1993A, 1996 and 1999 Swaptions 

Obiective of the swa{!tions 

_During the fiscal year ended June 30~ 2002. the Authority entered into three swaption agreements 
with JPMorgan Chase as the counterparty that provided. the Authority up-front premimn payments 
totaling $26,235,000 ($10,720,000 for the 1993A issuance, $5,815,000 for the 1996 issuance and . 
$9,700,000 for the 1999 issuance). These swaption agreements were entered into in order to 
affect a synthetic refunding of the Authority's 1993A, 1996, and 1999 bond issuances at some 
point in the future (generally, the first call date {Qr each bond imumce). The premium payments. 

• which were recorded as deferred revenue in fiscal yc:ar 2002, represented the risk-adjusted, 
present value savings of a refimding at the specifim call date without issuing refunding bonds at 
the time the swaption agreements were executed. The swaptions gave the comiterparty the option 
to require the Authority enter into pay-fixed, receive-variable interest rate swaps. If the options 
wem exercised, the Authority would then expect to issue variable-rate refunding bonds. (See 
Note 3L below related to the exercising·of the 1993A and 1996 swaptions and termination of the 
1999 swaption). 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FiNANCIAL STATEMENTS 

JUNE 30, 2009 

(3) SPECIAL TAX REVENUE BONDS - Continued 

K. Series of 1993A, 1996 and 1999 Swapti~ns- Continued 

The premium payments were based on a notional amount representing the outstanding bonds for 
each issuance. and at the time any of the related swap agreements are to ta1ce effect the notional 
amounts will represent the outstanding bonds at that time. The counterparty has the option to 
exercise the agreements at the first call date of each related bond issuance and the related swap 
will commence on that same date. The fixed swap rates (ranging from approximately 5.0 - 5.5%) 
were set at rates that, when added to an assumption for remarketing and liquidity costs. would 
approximate the coupons of the "refunded" bonds. The swap's variable payment would be a 
predetermined percentage (ranging from 62% - 67%) of the London Interbank Offered Rate 
(«LIBORj. Both the Authority and the countexparty had the ability to terminate the swaptions., 
with monetary consequences. before the interest rate swaps were set to begin. 

L. Series of 2003 , 2006 and 1999 Swap Agreement and Basis Cap Agreements 

In June 2003 and June 2006, the counteiparty exercised its options under the 1993A and 1996 
swaption agreements, respectively, concurrently with the Authority's Series 2003 and 2006 
Refunding Bond issuances (see Note JG and 3H). The $10,700,000 premium received (1993A) 
was recognized as swaption premi\Jm revenue in the general fund during the fiscal year ended 
June 30, 2003. The $5,815,000 (1996) premium was recognized as swaption premium revenue in 
the general fimd during the fiscal year ended JW1e 30, 2006. At June 30, 2009, the swaption 
premiums continue to be reflected as deferred revenue in the · government-wide financial 
statements, net of amorti7.ation over the life of the related Swap Agreements. 

In June .2009, concurrent with the Authority's Series 2009 Refunding Bond issuance, the 
$9,700,000 (1999) swap agreement was tenninated. As such, the revenue from this premium. 
previously deferred. was recognized as income-in both the statements of activities and revenues, 
expenditures and changes in fund balance. In connection with the termination of this agreement, 
PICA paid a termination fee to a counterparty of $52, 750,00~, which is included in investment 
expenses. 
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- ~ENNSYLVANIA INTER~VERNMENl'AL COOPERADON AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

(3) SPECIAL TAX REVENUE BONDS - Continued 

L. Series of 2003 , 2006 BQ.d 1999 Swap Agreement and Basis Cap .Agreements 
-Cootinuffl -

Terms and ob~ 

The Series of 2003 and 2006 bonds and the reJated swap agreements mature on June 15, 2022 and 
June 15, 2020, respectively. The swap's initial notiooal amounts of $163,185,000 and 
$89,960,000 match the related 1993A and 1996 bonds that were currently refunded on June 16, 

_ 2003 and June 6, 2006 and the notional amount declines each year to match the original maturity 
- schednle of the 1993A and 1996 refunded bonds'.- The swaps ·were entereoiiito at the me time the 

refunding bonds were issued, druing June 2003 and 2006. Under the swap agreements, the 
Authority pays the coUDtciparty a fixed payment of approximaf.ely 5% and receives a variable 
payment computed as 67% of the one-month l..IBOR Conversely~ the variable rate bonds are 
based on the Bond Marlret Association Mllllicipal Swap Index {"BMA"). 

In June 2003 and 2004. the Anthority also entered into basis cap transactions with the counteqmt:y 
asfullows: 

2003BasisQ\u 

.Beginning July 15, 2003, the counterpa:rty pays the Authority a fixed rate each month of .400/4 per 
year and the Authority will pay to the counterparty a variable rate based on the greater of (a) the 
average of the BMA for the month divided by 1he one-mmrth LIBO~ less 70o/o. multiplied by the 
one-month LIBOR, times the notional amount times the day count fraction or (b) mo. The 
.notional amount and term of this agreement equals the notional amount and term of the interest rate 
swap noted above. The otijective of~ basis cap is to minimize the basis risk as discussed below. 

1999 Basis Cai! 

Begnming July 15, 2009, the counterparty pays the Authority a fixed rate each month of .46% per 
year and the Authority will pay to the counterparty a variable rate based on the greater of (a) the 
a~ of the BMA for the month divided by the one.,montb LIBOR, less 708/e»> multiplied by the 
one-month LIBOR, 'times the notional amount times the day count fraction or (b) zero. The 

. notional amount and term ·of this~ equals-the notiaoa1 amount and tenn of the interest rate 
swap noted above. The objective of the basis cap is to minimize the basis risk as discussed below. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

(3) SPECIAL TAX REVENUE BONDS - Continued 

L. Series of 2003, 2006 and 1999 Swap Agreement and Basis Cap Agreements - Continued 

Fair Value 

At June 30, 2009, The swap and basis cap agreements had mil' values as follows: 

Instcument 
2003 Swap Agreement 
2003 Basis Cap 
2006 Swap Agreement 
1999BasisCap 

Fair Value 
($22,587,721) 

(2,774,708) 
(14,.562,023) 
(5,316,415) 

The swap and basis c.ap negative fair values may be countered by a reduction in total interest 
payments required by the variable rate bonds, creating a lower synthetic interest ram. Because the 
coupons on the variable rate bonds· adjust to changing interest rates, the bonds do not have a 
corresponding fair value "increase. • 

Credit~ 

As of June 30, 2009, the A"uthority was not exposed to credit risk because the swap had a negative 
1air value. However, should interest rates change and the fair value of the swap become positive, 
the Authority would be exposed to credit risk in the amount of the swap's :fair value. The 
c:ounterparty was rated "AA .. by Standard & Poor's ~ "Aaa" by Moody~s Investors Service as of 
June 30, 2009. To mitig$ ~ pot.ential for credit risk. if the oounterparty's credit quality falls 
below "A-" or "A3", respectively, the fair value of the swap will be fully co11ateralimd by the 
counterparty within is days of it having ceased to have such minim.um ratings. The collateral 
would be posed with a third party custodian. 

Basis Risk 

As noted abov~ the swap ex.poses the A\¢1ority to basis risk should the relationship between 
. LIBOR ~ BMA converge, _changiilg tl)e synthetic rate on the bonds. lf a change occurs that 

results in the rates moving to converge; the expected cost savings may not be realized. At 
June 30, 2009, the 67% of LIDOR rate was approximately .21% and the SIFMA rate was 
approximately .45%. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

(3) SPECIAL TAX REVENUE BONDS- Continued 

L. Series of 2003, 2006 and 1999 Swap Agreement and Basis Cap Agreement- Continued 

Terminati<m Risk 

The derivative contract fur the swap and the basis cap uses the International Swap Dealers • 
Association Master Agreement. which ~ standard termination events, such as fiulure to pay 
and bankruptcy. The Schedule to the • Master Agreement includes an "additional tennination 
events" section. Under each of the transactions the Authority has the right at its option to 
tenninate the related interest rate swap or basis cap and any such tmnination will result in a 
termination payment calculafud under the Master 1\greement·either owingby the Authority to the 
counterparty or owing by the counterparty to the Authority. .Additionally, the swap may be 
tenuioated by the Authorif¥ if the counterparty's credit falls below "A-" as issued by Standard & 
~oor's or "Al" by Moody's Investora Service and collateral is not posted within lS days of it 
having ceased to have such minunuui nmngs. The Authority or the comiterparty may terminate 
the swap if the other party fails to peifonn under the tenns of the contract If the swap is 
temriuamd, the variable rate bonds would no longer carry a synthetic ~ rate. Also, if at the 
time of termination the swap has a negative fair value. the Authority would be liable to the 
counterparty for a payment equal to the swap's fairvalue. 

(4) FORWARDDELIVERYAGREEMENT 

Objective 

On June 6, 2000, the Authority entmed int.a a. debt service reserve forward delivery agreement which 
began on August 1, 2003, whereby the Authority recd.ved a premimn of $4,450,000 on December I. 
2002 for the debt service reserve fund in exchange for the future earnings from the debt service reserve • 
fund investments. The premium amount was defurred and is being recognized as revenue over the 
remaining life of tlu, agceenmnt or through June 15, 2010. 

Tenns 

Under this agreement, the Authority is guatanteed a fhed mterest rate on .the debt service reserve 
investments of 4.79%. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2009 

(4) FORWARDDELIVERYAGREEMENT-Continued 

Interest rate risk 

Under this agreement the Authority bas agreed upon a rate of return equal to 4.79% in order to 
minimize the risks resulting from fluctuations in interest . rates; however, the Authority has also 
forgone the possibility of receiving greater returns should the interest rates rise above 4. 79%. 

Termination risk 

Either party to the agreement may terminate the agreement if the other party fails to perfonn under the 
tenns of the contract. Depending on prevailing interest rates at the time of the termination the amount 
owed by the Authority could be substantial. . 

RollOYer risk 

The Authority is exposed to rollover risk on this agreement as this agreement matures or may be 
tenninated prior to the maturity of the associated debt. When this agreement terminates, the 
Authority may not realize the rate of interest offered by this agreement 

(5) DEFINED BENEFIT PENSION PL.t\N 

Plan description 

The Authority covers all fulJ..time employees in the State Ernplayees• Retirement System (the 
"System") which was established as of June 27, 1923, under the provisions of Public Law 858, No. 
33 l. The System is the administrator of a cost~sharing, multiplCH:mployer defined benefit retirement 
system established by the Commonwealth to provide pension benefits for employees of state 
government and certain independent agencies. 

The System is a component unit of the Commonwealth and is included in the Commonwealth's 
financial report as a pension trust fund. The System also issues a publicly available financial report 
that includes financial sta~ents and required supplementary information. That report may be 
obtained by writing to ·Commonwealth of Pennsylvania, State Employees• Retirement Board, 30 
North Third Street, P.O. Box 1147, Harrisburg. Pennsylvania 17108. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUlllORITV 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30~ 2009 

(5) DEFINED BENEFIT PENSION PLAN- Contimaed 

Plan Descriptions - Continued 

The System provides retirement, death and disability benefits. Retirement benefits vest after five 
years of credited .service. Employees who retire with three years of service at age 60, or with 3S years 
of service if under age 60. are entitled to a nonna1 annual retirement benefit Members of the General 
Assembly and certain employees classified in hazardous duty positions can retire with full benefits at 
age 50, with at least three years of service. The general annual benefit is 2°/4 of the member's highest 
three-year annual average salary times years of service times class of seiviee mutiplier. The 
Authority's total and annual covered payroll for the year ended June 30, 2009 was $515,068. 

Contnl>utions reqp.ired 

Covered employees are required to contnoute to the System at a~rate of 6.25% ofthcitW()SS pay. The 
contn'butions are recorded in an individually identified account which is also credited with interest, 
calculated quarterly to yield 4% per ammm, as mandated by statute. Accmnulated employee 
contnl>Utions and credited interest vest immediately and are returned to the employee upon 
tennination <>f service if the employee is not eligtole for other benefits. 

Participating agency contributions are also mandated by statute and are based upon an actumial1y 
determined percentage of gross pay that is n~ to provide the System with assets sufficient to 
meet the benefits to be paid to System participants. 

The Authority did not and was not required to contribute to the System for the years ended June 30. 
2002 through 2009. 

According to the retirement code, all obligations of the System will be ~ed by the 
Commonwealth should the System terminate. 

(6) LEASE COMMITMENT 

The Authority is obligated under an operating lease for office space. expiring December 31, 2019. 
~ following is a schedule of future minimum lease payments: 

Fiscal Year 
Ending June 30 Amount 

2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 

$ 99,056 
102.020 
105,086 
108,230 
111,486 
114,832 
118,272 
121,818 
125,472 
21,014 

$1,027,286 

Rental expense for the year ended June 30, 2009 was $89,992. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

BUDGETARY COMPARISON SCHEDULE 

GENERALFUND-OPEIU.TIONS 

YEAR ENDED JUNE 30, 2009 

Interest and short term investment eamings 
. . 

Expenditures - administration 
Personnel - salaries and benefits 
Professional services: 

Legal 
Audit 
Consulting/research 
Interagency services 
Trustee 
Miscellaneous 

Rent 
Computer software and minor hardware 
Office supplies 
Telephone 
Subscription and reference services 
Postage and express 
Dues and professional education 
Travel 
General and administrative 
Miscellaneous • 

Capital outlays - furniture. fixtures and equipment. 
Additional oversight duties 

Total expenditures 

Excess of expenditures over revenues 

Other financing sources: 
Transfers in for PICA draw for operations 

Excess of revenues and other financing sources 
over expenditures 

FUND BALANCE. JULY 1, 2008 

FUND BALANCE. JUNE 30, 2009. 
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Budget 
(Original 
andF'inaJ) 

$ 150,000 

904,500 

50,000 
90,000 
40,000 
6,000 

85,000 
40,000 

100,000 
20,000 
6,500 

15,000 
7,500 
6,000 
3,000 
7,500 

12,000 
2JOO 

1,395,500 

20,000 
300,000 

1,715,500 

(1,565,500) 

1.S65,500 

17.110,848 

$17,110i848 

Actual 

$ 60,768 

645,312 

99,017 
56,000 
5,200 

10,262 
8,789 

89,992 
2,678 
3,957 

12,476 
5,705 
3,710 

615 
5.13 

5,727 
39,309 

989,321 

38,758 

1,028,079 

(967,311) 

1,565,500 

598,189 

17,110,848 

. $17,7091037 

Ofer 
(Under) 
Budget 

$ (89,232) 

{259,188) 

49,017 
(34,000) 
(34,800) 
(6,000) 

(74,738) 
(31,212) 
(10,009) 
(17,322) 
(2,543) 
(2,524) 
(1,795) 
(2,290) 
(2,325) 
(6,987) 
(6,273) 
36,809 

(406,179) 

18,758 
(300(000) 

(687,421) 

S98,189 

(598,1~9) 

$ 598,189 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

GENERAL FUND 

SUPPLEMENTAL SCHEDULE OF CASH ACTIVITY 

YEAR "gNDED JUNE 30t 2009 

Revenues collected - int.erest 
Other :financing sources - ope.rating transfers in from 
interest earnings on debt service :ftmds 

Total cash receipts 

Cash disbursements: . 
Expenditures paid - administration 

Excess cash receipts over_ cash disbursements 

CASH, CASH EQUIVALENTS AND SHORT TERM 
INVESTMENTS BEGINNJNG OF YEAR 

CASH, CASH EQUIVALENTS AND SHORT TERM 
INVESTMENTS END OF YEAR 
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$ 1,344,432 

1,586,330 

2,930,762 

972,700 

1,958,062 

43,248.382 

$45,206,444 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUfflOIUTY 

SPECIAL REVENUE FOND 

SUPPLEMENTAL SCHEDULE OF CASH ACTIVITY 

Cash receipts: 
Revenues collected: 

PICA Tax~ 
Interest 

Total cash receipts 

YEAR. ENDED JUNE 30, 2009 

Cash disbursements:· . 
E~es paid - grants to the City of Philadelphia 
Other financing uses - operating transfers out for debt service requirements 
Investment expenses 

Total cash disbursements 

Excess cash receipts over cash_disbursements 

CASH, CASH EQUNALENTS AND SHORT TERM 
JNVESTMENTS BEGINNJNG OF YEAR 

CASH, CASH EQUIVALENTS AND SHORT TERM 
JNVESTMENTS END OF YEAR 
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$347,STI ,238 
188,995 

347,766,232 

276,809,819 
70,906,601 

49.812 

347,766,233 
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THE GOVERNMENT OF THE CITY OF PHILADELPHIA 

General 

The City was incorporated in 1789 by an Act of the General Assembly of the Commonwealth of 
Pennsylvania (the "Commonwealth") (predecessors of the City under charters granted by William Penn in 
his capacity as proprietor of the colony of Pennsylvania may date to as early as 1684). In 1854, the 
General Assembly, by an act commonly referred to as the Consolidation Act, made the City's boundaries 
coterminous with the boundaries of Philadelphia County (the same boundaries that exist today) (the 
"County"), abolished all governments within these boundaries other than the City and the County and 
consolidated the legislative functions of the City and the County. Article 9, Section 13 of the 
Pennsylvania Constitution abolished all county offices in the City and provides that the City performs all 
functions of county government and that laws applicable to counties apply to the City. 

Since 1952, the City has been governed under a Home Rule Charter authorized by the General 
Assembly (First Class City Home Rule Act, Act of April 21, 1949, P.L. 665, Section 17) and adopted by 
the voters of the City. The Home Rule Charter, as amended and supplemented to this date, provides, 
among other things, for the election, organization, powers and duties of the legislative branch (the "City 
Council"); the election, organization, powers and duties of the executive and administrative branch; and 
the basic rules governing the City's fiscal and budgetary matters, contracts, procurement, property and 
records. The Home Rule Charter, as amended, now also provides for the governance of The School 
District of Philadelphia (the "School District") as a home rule school district. Certain other constitutional 
provisions and Commonwealth statutes continue to govern various aspects of the City's affairs, 
notwithstanding the broad grant of powers of local self-government in relation to municipal functions set 
forth in the First Class City Home Rule Act. 

Under the Home Rule Charter, as currently in effect, there are two principal governmental entities 
in Philadelphia: (1) the City, which performs ordinary municipal functions as well as traditional county 
functions; and (2) the School District, which has boundaries coterminous with the City and has 
responsibility for all public primary and secondary education. 

The court system in Philadelphia, consisting of Common Pleas, Municipal and Traffic Courts, is 
part of the Commonwealth of Pennsylvania judicial system. Although judges are paid by the 
Commonwealth, most other court costs are paid by the City, with partial reimbursement from the 
Commonwealth. 

Government Services 

Municipal services provided by the City include: police and fire protection; health care; certain 
welfare programs; construction and maintenance of local streets, highways, and bridges; trash collection, 
disposal and recycling; provision for recreational programs and facilities; maintenance and operation of 
the water and wastewater systems (the "Water and Wastewater Systems"); the acquisition and 
maintenance of City real and personal property., including vehicles; maintenance of building codes and 
regulation of licenses and permits; maintenance of records; collection of taxes and revenues; purchase of 
supplies and equipment; construction and maintenance of airport facilities; and maintenance of a prison 
system. The City owns the assets that comprise the Philadelphia Gas Works ("PGW" or the "Gas 
Works"). PGW serves residential, commercial, and industrial customers in the City. PGW is operated by 
Philadelphia Facilities Management Corporation ("PFMC"), a non-profit corporation specifically 
organized to manage and operate the PGW for the benefit of the City. 



Local Government Agencies 

There are a number of significant governmental authorities and quasi-governmental non-profit 
corporations that also provide services within the City. 

The Southeastern Pennsylvania Transportation Authority ("SEPTA"), which is supported by 
transit revenues and Federal, Commonwealth, and local funds, is responsible for developing and operating 
a comprehensive and coordinated public transportation system in the southeastern Pennsylvania region. 

The Philadelphia Parking Authority is responsible for the construction and operation of parking 
facilities in the City and at the Philadelphia International Airport and, by contract with the City, for 
enforcement of on-street parking regulations. 

The Philadelphia Municipal Authority (formerly The Equipment Leasing Authority of 
Philadelphia) ("PMA") was originally established for the purpose of buying equipment and vehicles to be 
leased to the City. PMA's powers have been expanded to incJude, without limitation, the construction 
and leasing of municipal solid waste disposal facilities, correctional facilities, and other municipal 
buildings. 

The Redevelopment Authority of the City of Philadelphia (the "Redevelopment Autffority") and 
the Philadelphia Housing Authority develop and/or administer low and moderate income rental units and 
housing in the City. The Redevelopment Authority, supported by Federal funds through the City's 
Community Development Block Grant Fund and by Commonwealth and local funds, is responsible for 
the redevelopment of the City's blighted areas. 

The Hospitals and Higher Education Facilities Authority of Philadelphia (the "Hospitals 
Authority") assists non-profit hospitals by financing hospital construction projects. The City does not 
own or operate any hospitals. The powers of the Hospitals Authority have been expanded to permit the 
financing of construction of buildings and facilities for certain colleges and universities and other health 
care facilities and nursing homes. 

The Philadelphia Industrial Development Corporation ("PIDC") and its affiliate, the Philadelphia 
Authority for Industrial Development ("PAID"), coordinate the City's efforts to maintain an attractive 
business environment and to attract new businesses to the City and retain existing ones. 

The Pennsylvania Convention Center Authority (the "Convention Center Authority") constructed 
and maintains, manages, and operates the Pennsylvania Convention Center, which opened on June 25, 
1993. The Convention Center Authority is currently undertaking an expansion of the Pennsylvania 
Convention Center as further described in the forepart of this Official Statement. 

School District 

The School District was established by the Educational Supplement to the City's Home Rule 
Charter to provide free public education to the City's residents. Under the Home Rule Charter, its board 
is appointed by the Mayor and must submit a lump sum statement of expenditures to the City annually. 
Such statement is used by City Council in making its determination to authorize the levy of taxes on 
behalf of the School District. Certain financial information regarding the School District is incJuded in 
the City's Comprehensive Annual Financial Report. It has no independent taxing powers and may levy 
only the taxes authorized on its behalf by the City and the Commonwealth. Under the Home Rule 
Charter, the School District is managed by a nine-member Board of Education appointed by the Mayor 
from a list supplied by an Educational Nominating Panel that is chosen by the Mayor. In some matters, 
including the incurrence of short-term and long-term debt, both the City and the School District are 
governed primarily by the Jaws of the Commonwealth. The School District is a separate political 
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subdivision of the Commonwealth and the City has no property interest in or claim on any revenues or 
property of the School District. 

The School District was declared distressed by the Secretary of Education of the Commonwealth 
pursuant to Section 691(c) of the Public School Code of 1949, as amended (the "School Code"), effective 
December 22, 2001. During a period of distress under Section 691 (c) of the School Code, all of the 
powers and duties of the Board of Education granted under the School Code or any other law are 
suspended and all of such powers and duties are vested in the School Reform Commission (the "School 
Reform Commission") provided for under the School Code. The School Reform Commission is 
responsible for the operation, management and educational program of the School District during such 
period. It is also responsible for financial matters related to the School District. The School Code 
provides that the members of the Board of Education continue to serve during the time the School District 
is governed by the School Reform Commission, and that the establishment of the School Reform 
Commission shall not interfere with the regular selection of the members of the Board of Education. 
During the tenure of the School Reform Commission, the Board of Education will perform those duties 
delegated to it by the School Reform Commission. As of the date hereof, the School Reform Commission 
has not delegated any duties to the Board. 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

General 

The Pennsylvania Intergovernmental Cooperation Authority ("PICA") was created on June 5, 
1991 by the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class (the 
"PICA Act"). PICA was established to provide financial assistance to cities of the first class. The City is 
the only city of the first class in the Commonwealth. The PICA Act provides that, upon request by the 
City to PICA for financial assistance and for so Jong as any bonds issued by PICA remain outstanding, 
PICA shall have certain financial and oversight functions. Under the PICA Act, PICA no longer has the 
authority to issue bonds for new money purposes, but may refund bonds previously issued by it. PICA 
has the power, in its oversight capacity, to exercise certain advisory and review procedures with respect to 
the City's financial affairs, including the power to review and approve five-year financial plans prepared 
at least annually by the City, and to certify non-compliance by the City with the then-existing five-year 
plan adopted by the City pursuant to the PICA Act. PICA is also required to certify non-compliance if, 
among other things, no approved five-year plan is in place; and PICA is required to certify non
compliance with an approved five-year plan if the City has failed to file mandatory revisions to an 
approved five-year plan. Under the PICA Act, any such certification of non-compliance would require 
the Secretary of the Budget of the Commonwealth to withhold payments due to the City from the 
Commonwealth or any of its agencies (including, with certain exceptions, all grants, loans, entitlements 
and payment of the portion of the PICA Tax, hereinafter described, otherwise payable to the City). See 
"Source of Payment of PICA Bonds" below. 

On June I 6, 1992, PICA, at the request of the City, issued $474,555,000 Special Tax Revenue 
Bonds (City of Philadelphia Funding Program), Series of 1992 (the "1992 PICA Bonds"). The proceeds 
of the 1992 PICA Bonds were used (i) to make grants to the City" to fund the Fiscal Year 1991 General 
Fund cumulative deficit ($153.5 million) and the then-projected Fiscal Year 1992 General Fund deficit 
($71.4 million); (ii) to make grants to the City to pay the costs of certain capital projects to be undertaken 
by the City; and (iii) to make a grant to the City to provide it with financial assistance to enhance 
productivity in the operation of City government. It had been anticipated that the proceeds of the 1992 
PICA Bonds would also be used to fund the City's projected Fiscal Year 1993 General Fund deficit; 
however, because no deficit occurred, a grant from PICA for this purpose was not required. These 
proceeds, in the amount equal to $23.5 million, were instead used to provide funds for other City 
purposes. 
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On Ju]y 29, 1993, PICA, at the request of the City, issued $643,430,000 Special Tax Revenue 
Bonds (City of Philadelphia Funding Program), Series of 1993 (the "1993 PICA Bonds"), the proceeds of 
which were used to make grants to the City to pay the costs of certain capital projects to be undertaken by 
the City and to make a grant to the City to provide for the defeasance of certain outstanding general 
obligation bonds of the City in the aggregate amount of $336,225,000. 

On September 14, 1993, PICA issued $178,675,000 Special Tax Revenue Refunding Bonds (City 
of Philadelphia Funding Program), Series of 1993A (the "1993A PICA Bonds"), the proceeds of which 
were used to advance refund $136,670,000 principal amount of the 1992 PICA Bonds. 

On December 15, 1994, PICA, at the request of the City, issued $122,020,000 Special Tax 
Revenue Bonds (City of Philadelphia Funding Program) Series of 1994 (the "1994 PICA Bonds"), the 
proceeds of which were used to make grants to the City to pay the costs of certain capital projects to be 
undertaken by the City. 

On May 30, 1996, PICA issued $343,030,000 Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1996 (the "1996 PICA Bonds"), the proceeds of which were 
used to advance refund $304,160,000 principal amount of the 1992 PICA Bonds and $120,180,000 
principal amount of the 1994 PICA Bonds:- ··--- .... 

On April 15, 1999, PICA issued $610,005,000 Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1999 (the "1999 PICA Bonds"), the proceeds of which were 
used to advance refund $610,730,000 principal amount of the 1993 PICA Bonds. 

On June 16, 2003, PICA issued $165,550,000 Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 2003, the proceeds of which were used to refund $163,185,000 
principal amount of the 1993A PICA Bonds. 

On June 15, 2006, PICA issued $89,950,000 Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program) Series of 2006 (Auction Rate Securities), the proceeds of which were 
used to refund $89,960,000 principal amount of the 1996 PICA Bonds. 

On May 15, 2008, PICA issued $133,740,000 Series 2008A and $80,825,000 Series 2008B 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program). The proceeds of the 
Series 2008A bonds were used to refund $142,085,000 principal amount of the 2003 PICA Bonds; the 
proceeds of the Series 2008B Bonds together with other available funds of the Authority were used to 
refund $85,500,000 principal amount of the 2006 PICA Bonds. 

On June 15, 2009, PICA issued $354,925,000 Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 2009, the proceeds of which were used to refund the 
outstanding 1999 PICA Bonds and pay the costs of terminating an associated swap. 

As of the close of business on June 30, 2009, the prihcipal amount of PICA bonds outstanding 
was $557,740,000. • 

Source of Payment of PICA Bonds 

The PICA Act authorized the City to impose a tax for the sole and exclusive purposes of PICA. 
In connection with the adoption of the Fiscal Year 1992 budget and the adoption of the first Five-Year 
Plan, the City reduced the wage, earnings, and net profits tax on City residents by 1.5% and enacted a 
PICA Tax of 1.5% tax on wages, earnings and net profits of City residents {the "PICA Tax"). Proceeds of 
the PICA Tax are solely the property of PICA. The PICA Tax, collected by the City's·Department of 
Revenue, is deposited in the "Pennsylvania Intergovernmental Cooperation Authority Tax Fund" (the 
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"PICA Tax Fund") of which the State Treasurer is custodian. The PICA Tax Fund is not subject to 
appropriation by City Council or the Genera] Assembly of the Commonwealth. 

The PICA Act authorizes PICA to pledge the PICA Tax to secure its bonds and prohibits the 
Commonwealth and the City from repeaJing the PICA Tax or reducing the rate of the PICA Tax while 
any bonds secured by the PICA Tax are outstanding. 

The PICA Act requires that proceeds of the PICA Tax in excess of amounts required for (i) debt 
service, (ii) replenishment of any debt service reserve fund for bonds issued by PICA, and (iii) certain 
PICA operating expenses, be deposited in a trust fund established pursuant to the PICA Act exclusively 
for the benefit of the City and designated the ••city Account." Amounts in the City Account are required 
to be remitted to the City not less often than monthly, but are subject to withholding if PICA certifies the 
City's non-compliance with the then-current five-year plan. 

The PICA Act estabJishes a "Bond Payment Account" for PICA as a trust fund for the benefit of 
PICA bondholders and authorizes the creation of a debt service reserve fund for bonds issued by PICA. 
Since PICA has issued bonds secured by the PICA Tax, the PICA Act requires that the State Treasurer 
pay the proceeds of the PICA Tax held in the PICA Tax Fund directly to the Bond Payment Account, the 
debt service reserve fund created for bonds issued by PICA and the City Account. 

The total amount of PICA Tax remitted to PICA by the State Treasurer (which is net of the costs 
of the State Treasurer in collecting the PICA Tax) for each of the Fiscal Years 2001 through 2009, and the 
current estimate for Fiscal Year 2010, are set forth below: 

Year 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 (Current Estimate) 

Amount 
273.6 million 
278.0 million 
281.5 million 
285.0 million 
300.2 million 
309.9 million 
327.9 million 
341.8 million 
348.5 million 
354.3 million 

PICA bonds are payable from the PICA revenues, including the PICA Tax, pledged to secure 
PICA's bonds, the Bond Payment Account and any debt service reserve fund established for such bonds 
and have no claim on any revenues of the Commonwealth or the City. 

Five-Year Plans of the City 

One of the conditions precedent to·the issuance of bonds by PICA was the development by the 
City and approval by PICA of a five-year financial plan. The original five-year plan, which covered 
Fiscal Years 1992 through 1996, was prepared by the Mayor, approved by City Council on April 29, 1992 
and by PICA on May 18, 1992. In each subsequent year, the City updated the previous year's five-year 
plan, each of which was adopted by City Council, signed by the Mayor and approved by PICA. 

The Mayor presented the Seventeenth Five-Year Plan (the "Seventeenth Five-Year Plan") to City 
Council on February 14, 2008. City Council approved the Fiscal Year 2009 Budget and the revised 
Seventeenth Five-Year Plan on May 22, 2008. The Mayor signed the budget into law on May 22, 2008. 
The Seventeenth Five-Year Plan was approved by PICA on June 17, 2008. 
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The Mayor presented the Eighteenth Five-Year Plan (the "Eighteenth Five-Year Plan") to City 
Council on March 19, 2009. City Council reviewed the Fiscal Year 2010 Operating Budget and 
Eighteenth Five-Year Plan on March 25, 2009. City Council approved the Fiscal Year 2010 Budget on 
May 21, 2009, and the Mayor signed it on May 27, 2009. The City submitted the revised Eighteenth 
Five-Year Plan to PICA in June 2009 for PICA's approval. The Eighteenth Five-Year Plan included a 
one percent City Sales Tax increase through Fiscal Year 2014. AdditionaUy, the Eighteenth Five-Year 
Plan assumed a partial deferral of the City's pension payment in Fiscal Year 2010 ($150 miUion) and 
Fiscal Year 2011 ($80 million) to be paid back by Fiscal Year 2014. In addition to the deferral, the City 
changed the amortization period from 20 years to 30 years and lowered the interest rate assumption from 
8.75 percent to 8.25 percent. 

PICA's Board approved the City's Eighteenth Five-Year Plan on July 21, 2009 with several 
conditions, including that the Eighteenth Five-Year Plan would be deemed disapproved if (i) the General 
Assembly of the Commonwealth failed to enact legislation authorizing the City to increase the City's 
sales tax and change the City's pension fund payments by August 15, 2009 or such earlier date that the 
General Assembly recessed for the summer, or (ii) the City failed to provide PICA by August 20, 2009 
with a list of items that could generate at least $25 million in additional savings or recurring revenues in 
each year of the Eighteenth Five-Year Plan. If either of the conditions referred to above were not met, the 
City would be required to submit a revfsed Eighteenth Five-Year-Plan- within -lWays--of Jlw,.deemed 
disapproval. The City prepared the infonnation required in clause (ii) and submitted it to PICA on 
August 20, 2009. In addition, on September 1, 2009, the City formally submitted a revised Five-Year 
Plan for FY2010-FY2014. PICA approved the revised Eighteenth Five-Year Plan on September 16, 
2009, subject to the enactment of the legislation authorizing the increase in the City's sales tax 
and change in the City's pension fund payments. The Commonwealth enacted such legislation on 
September 18, 2009. 

The Mayor presented the Nineteenth Five-Year Plan (the "Nineteenth Five-Year Plan") to City 
Council on March 4, 2010. City Council review is currently underway. 

CITY FINANCIAL PROCEDURES 

Except as otherwise noted, the financial statements, tables, statistics, and other information shown 
below have been prepared by the Office of the Director of Finance and can be reconciled to the financial 
statements in the City's Comprehensive Annual Financial Report and Notes therein. 

Independent Audit and Opinion of the City Controller 

The City Controller has examined and expressed opinions on the basic financial statements of the 
City of Philadelphia contained in the City's Comprehensive Annual Financial Report for the Fiscal Year 
ended June 30, 2009 (the "Fiscal Year 2009 Comprehensive Annual Financial Report"). 

The City Controller has not participated in the preparation of this Official Statement nor in the 
preparation of the budget estimates and projections and cash flow statemerits_ and forecasts set forth in 
various tables contained in this Official Statement. Consequently, the City Controller expresses no 
opinion with respect to any of the data contained in this Official Statement other than what is contained in 
the Fiscal Year 2009 Comprehensive Annual Financial Report. 

Principal Operations 

The major operations of the City are conducted through the General Fund. In addition to the 
General Fund. operations of the City are conducted through two other major governmental funds and 
12 minor governmental funds. The two major governmental funds and three of the minor governmental 
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funds are financed solely through grants from the Commonwealth and Federal government The City's 
Debt Service Fund and Capital Projects Fund are also inc1uded with the minor governmental funds. 

Fund Accounting 

Funds are groupings of activities that enable the City to maintain control over resources that have 
been segregated for particular purposes or objectives. All of the funds of the City can be divided into 
three categories: governmental funds, proprietary funds and fiduciary funds. 

Governmental Funds. The governmental funds are used to account for the financial activity of 
the City's basic services, such as: general government; economic and neighborhood development; public 
health, welfare and safety; cultural and recreational; and streets, highways and sanitation. The funds' 
financial activities focus on a short-term view of the inflows and outflows of spendable resources, as well 
as on the balances of spendable resources available at the end of the fiscal year. The financial 
information presented for the governmental funds is useful in evaluating the City's short term financing 
requirements. 

The City maintains twenty-three individual governmental funds. The City's Comprehensive 
Annual Financial Report (including for the City's fiscal year ended June 30, 2009), presents data 
separately for the General Fund, Grants Revenue Fund and Health Choices Behavioral Health Fund, 
which are considered to be major funds. Data for the remaining twenty funds are combined into a single 
aggregated presentation. 

Proprietary Funds. The proprietary funds are used to account for the financial activity of the 
City's operations for which customers are charged a user fee; they provide both a long and short-term 
view of financial information. The City maintains three enterprise funds that are a type of proprietary 
funds - airport, water and wastewater operations, and industrial land bank. 

Fiduciary Funds. The City is the trustee, or fiduciary, for its employees' pension plans. It is also 
responsible for PGW's employees' retirement reserve assets. Both of these fiduciary activities are 
reported in the City's Comprehensive Annual Financial Report (inc1uding for the City's fiscal year ended 
June 30, 2009), as separate financial statements of fiduciary net assets and changes in fiduciary net assets. 

Basis of Accounting and Measurement Focus 

Governmental funds account for their activities using the current financial resources measurement 
focus and the modified accrual basis of accounting. Revenues are recognized as soon as they are both 
measurable and available. Revenues are considered to be available when they are collectible within the 
current period or soon enough thereafter to pay liabilities of the current period. For this purpose, the City 
considers revenues to be available if they are collected within 60 days of the end of the current fiscal 
period. Expenditures are generally recorded when a liability is incurred, as in the case of full accrual 
accounting. Debt service expenditures, as well as expenditures related to compensated absences and 
claims and judgments, are recorded only when payment is due; however, those expenditures may be 
accrued if they are to be liquidated with available resources. • 

Imposed non-exchange revenues, such as real estate taxes, are recognized when the enforceable 
legal claim arises and the resources are available. Derived tax revenues, such as wage, business privilege, 
net profits and earnings taxes, are recognized when the underlying exchange transaction has occurred and 
the resources are available. Grant revenues are recognized when all the applicable eligibility 
requirements have been met and the resources are available. All other revenue items are considered to be 
measurable and available only when cash is received by the City. 

Revenue that is considered to be program revenue includes: (1) charges to customers or 
applicants for goods received, services rendered or privileges provided, (2) operating grants and 
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contributions, and (3) capital grants and contributions. Internally dedicated resources are reported as 
general revenues rather than as program specific revenues; therefore, all taxes are considered general 
revenues. 

The City's financial statements reflect the following three funds as major Governmental Funds: 

• The General Fund is the City's primary operating fund. It accounts for all financial 
resources of the general government, except those required to be accounted for in other 
funds. 

• The Health Choices Behavioral Health Fund accounts for resources received from the 
Commonwealth. These resources are restricted to providing managed behavioral health 
care to residents of the City. 

• The Grants Revenue Fund accounts for the resources received from various federal, state 
and private grantor agencies. The resources are restricted to accomplishing the various 
objectives of the grantor agencies. 

The City also reports on Permanent Funds, which are-used 10-account fouesources. l~ga)J.y held in 
trust for use by the park and library systems of the City. There are legal restrictions on the resources of 
the funds that require the principal to remain intact, while only the earnings may be used for the 
programs. 

The City reports on the following Fiduciary Funds: 

• The Municipal Pension Fund accumulates resources to provide pension benefit payments 
to qualified employees of the City and certain other quasi-governmental organizations. 

• The Philadelphia Gas Works Retirement Reserve Fund accounts for contributions made 
by PGW to provide pension benefit payments to its qualified employees under its 
noncontributory pension plan. 

The City reports on the following major Proprietary Funds: 

• The Water Fund accounts for the activities related to the operation of the City's water 
delivery and sewage systems. 

• The A vi at ion Fund accounts for the activities of the City's airports. 

Proprietary funds distinguish operating revenues and expenses from non-operating items. 
Operating revenues and expenses generally result from providing services and producing and delivering 
goods in connection with a proprietary fund's ongoing operations. The principal operating revenues of 
the Water Fund are charges for water, sewer and stormwater service. The principal operating revenue of 
the Aviation Fund is charges for the use of the airport. Operating expenses for enterprise funds include 
the cost of sales and services, administrative expenses, and depreciation on capital assets. All revenues 
and expenses not meeting this definition are reported as nonoperating revenues and expenses. 

Legal Compliance 

The City's budgetary process accounts for certain transactions on a basis other than generally 
accepted accounting principles (GAAP). In accordance with the Home Rule Charter, the City has 
formally established budgetary accounting control for its operating and capital improvement funds. 
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The operating funds of the City, consisting of the General Fund, ten Special Revenue Funds 
(County Liquid Fuels Tax, Special Gasoline Tax, Health Choices Behavioral Health, Hotel Room Rental 
Tax, Grants Revenue, Community Development, Car Rental Tax, Wage Tax Reduction, Acute Care 
Hospital Assessment and Housing Trust Funds) and two Enterprise Funds (Water and Aviation Funds), 
are subject to annual operating budgets adopted by City Council. Included with the Water Fund is the 
Water Residual Fund. These budgets appropriate funds for all City departments, boards and commissions 
by major class of expenditure within each department. Major classes are defined as: personal services; 
purchase of services; materials and supplies; equipment; contributions, indemnities and taxes; debt 
service; payments to other funds; and advances and other miscellaneous payments. The appropriation 
amounts for each fund are supported by revenue estimates and take into account the elimination of 
accumulated deficits and the re-appropriation of accumulated surpluses to the extent necessary. All 
transfers between major classes (except for materials and supplies and equipment, which are appropriated 
together) must have councilmanic approval. Appropriations that are not expended or encumbered at year
end are lapsed. 

The City's capital budget is adopted annually by City Council. The capital budget is appropriated 
by project for each department. Requests to transfer appropriations between projects must be approved 
by City Council. Any appropriations that are not obligated at year-end are either lapsed or carried 
forward to the next fiscal year. 

Schedules prepared on the legally enacted basis differ from the GAAP basis in that both 
expenditures and encumbrances are applied against the current budget, adjustments affecting activity 
budgeted in prior years are accounted for through fund balance or as reduction of expenditures and certain 
interfund transfers and reimbursements are budgeted as revenues and expenditures. 

Budget Procedure 

At least ninety days before the end of the Fiscal Year the operating budget for the next Fiscal 
Year is prepared by the Mayor and must be submitted to City Council for adoption. The budget, as 
adopted, must be balanced and provide for discharging any estimated deficit from the current Fiscal Year 
and make appropriations for all items to be funded with City revenues. The Mayor's budgetary estimates 
of revenues for the ensuing Fiscal Year and projection of surplus or deficit for the current Fiscal Year 
may not be altered by City Council. Not later than the passage of the operating budget ordinance, City 
Council must enact such revenue measures as will, in the opinion of the Mayor, yield sufficient revenues 
to balance the budget. 

At least thirty days before the end of each Fiscal Year, City Council must adopt by ordinance an 
operating budget and a capital budget for the ensuing Fiscal Year and a capital program for the six 
ensuing years. If the Mayor disapproves the bill, he must return it to City Council with the reasons for his 
disapproval at the first meeting thereof held not less than ten days after he receives it. If the Mayor does 
not return the ordinance within the time required, it becomes law without his approval. If City Council 
passes the bill by a vote of two-thirds of all of its members within seven days after the bill has been 
returned with the Mayor's disapproval, it becomes law without his approval. The capital program is 
prepared annually by the City Planning Commission to present the capital expenditures planned for each 
of the six ensuing Fiscal Years, including the estimated total cost of each project and the sources of 
funding (local, state, Federal, and private) estimated to be required to finance each project. The capital 
program is reviewed by the Mayor and transmitted to City Council for adoption with his recommendation 
thereon. See Table 11 for a summary of the City's capital improvement program for the Fiscal Years 
2010 through 2015. 

The capital budget ordinance, authorizing in detail the capital expenditures to be made or incurred 
in the ensuing Fiscal Year from funds that City Council appropriates, is adopted by City Council 
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concurrently with the capital program. The capital budget must be in full conformity with that part of the 
capital program applicable to the Fiscal Year that it covers. 

Awards 

For the twenty-ninth consecutive year, the Government Finance Officers Association of the 
United States and Canada (GFOA) awarded its prestigious Certificate of Achievement for Excellence in 
Financial Reporting to the City for its Comprehensive Annual Financial Report for the fiscal year ended 
June 30, 2008. The City received this recognition by publishing a report that was well organized and 
readable and satisfied both generally accepted accounting principles and applicable legal requirements. 

CITY CASH MANAGEMENT AND INVESTMENT POLICIES 

Consolidated Cash 

The Act of the General Assembly of the Commonwealth of June 25, 1919, P.L. 581, Art. XVII, 
§ 6, gives the City the authority to make temporary inter-fund Joans between operating and capital funds. 

The Consolidated Cash Account_provides for ~e Q_hysical_c;,o~ngling_ C>!_ the cash of all City 
Funds, except those which, for legal or contractual reasons, cannot be commingled -(e.g., the- Municipal 
Pension Fund, sinking funds, sinking fund reserves, funds of PGW, the Water Fund, the Aviation Fund 
and certain other restricted purpose funds). A separate accounting is maintained for the equity of each 
member fund in the Consolidated Cash Account. The City manages the Consolidated Cash Account 
pursuant to the following procedures: 

To the extent that any member fund temporarily experiences the equivalent of a cash deficiency, 
the required advance is made from the Consolidated Cash Account, in the amount necessary to result in a 
zero balance in the cash equivalent account of the borrowing fund. All subsequent net receipts of a 
borrowing fund are applied in repayment of the advance. 

All advances are made within the budgetary constraints of the borrowing funds. Within the 
General Fund, this system of inter-fund advances has historicaUy resulted in the temporary use of tax 
revenues or other operating revenues for capital purposes and the temporary use of capital funds for 
operating purposes. 

Procedures governing the City's cash management operations require the General Fund-related 
operating fund to borrow initially from the General Fund-related capital fund, and only to the extent there 
is a deficiency in such fund may the General Fund-related operating fund borrow money from any other 
funds in the Consolidated Cash Account. 

Investment Practices 

Cash balances in each of the City's funds are managed to maintain daily liquidity to pay expenses,. 
and make investments that preserve principal while striving to obtain the maximum rate of return. In 
accordance with the Home Rule Charter, the City Treasurer is the City Official responsible for managing 
cash collected into the City Treasury. The available cash balances in excess of daily expenses are placed 
in demand accounts, swept into money market mutual funds, or used to make investments directed by 
professional money managers. These investments are held in segregated trust accounts at a separate 
financial institution. Cash balances related to Revenue Bonds for Water and Sewer and the Airport are 
directly deposited and held separately in trust. A Fiscal Agent manages these cash balances per the 
related bond documents and the investment practice is guided by administrative direction of the City 
Treasurer per the Investment Committee and the Investment Policy. In addition, certain operating cash 
deposits (such as Community Behavioral Health, Special Gas/County Liquid and "91 I" surcharge) of the 
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City are restricted by purpose and required to be segregated into accounts in compliance with Federal or 
State reporting. 

Investment guidelines for the City are embodied in legislation approved by City Council appearing 
in the Philadelphia City Code, Chapter 19. In furtherance of the City, State, and Federal legislative 
guidelines, the Director of Finance adopted a written Investment Policy (the "Policy") that first went into 
effect in August I 994 and most recently was revised in April 2001. This Policy supplements other legal 
requirements and establishes a comprehensive investment policy for the overa11 administration and 
effective management of all monetary funds (except the Municipal Pension Fund and PGW Retirement 
Reserve Fund). 

The Policy delineates the authorized investments as approved by City Council Ordinance and the 
funds to which the Policy applies. The authorized investments include U.S. Government Securities, U.S. 
Treasuries, U.S. Agencies, Collateralized Certificates of Deposit, Bankers Acceptance Notes, Eurodollar 
Deposits, Euro Certificates of Deposit, Commercial Paper, Corporate Bonds, Money Market Mutual 
Funds, Repurchase Agreements and Commonwealth of Pennsylvania securities, all of investment grade 
rating or better. Each category of instruments, excluding U.S. Government Treasury and Agency 
securities which carry no limitation, is limited to investment of no more than 25% of the total portfolio, 
and no more than 10% of the total portfolio per institutional or corporate issuer. The Policy also restricts 
investments to those having a maximum maturity of two years. Daily liquidity is maintained through the 
use of SEC-registered money market mutual funds with the balance of funds invested by the City or 
money managers in accordance with the Policy. 

The Policy provides for an ad hoc Investment Committee consisting of the Director of Finance, the 
City Treasurer and the Deputy City Treasurer with ex-officio membership of a representative of each of 
the principal operating and capital funds, i.e., Water Fund, Aviation Fund, Philadelphia Gas Works and 
Philadelphia Municipal Authority. The Investment Committee meets quarterly with each of the 
investment managers to review each manager's performance to date and to plan for the next quarter. 
Investment managers are given any changes in investment instructions at these meetings. The Investment 
Committee approves all modifications to the Policy. 

The Policy expressly forbids the use of any derivative investment product whose yield or market 
value does not follow the normal swings in interest rates. Investment in derivatives such as "inverse 
floaters," leveraged variable rate debt and interest-only or principal-only Collateralized Mortgage 
Obligations are specifically forbidden. The use of any other derivative investment products is restricted 
to identified "core cash" in any fund but never to exceed 25% of any fund's balance at the time of 
purchase. 

General Fund Cash Flow 

Because the receipts of General Fund revenues lag behind expenditures during most of each fiscal 
year, the City issues notes in anticipation of General Fund revenues and makes payments from the 
Consolidated Cash Account to finance its on-going operations. The City has issued notes in anticipation 
of the receipt of income by the General Fund in each fiscal year since Fiscal Year 1972 (with a single 
exception). Each issue was repaid when due, prior to the end of the fiscal year. 

The timing imbalance referred to above results from a number of factors, principally the 
following: (1) real property, business privilege tax and certain other taxes are not due until the latter part 
of the fiscal year; and (2) the City experiences Jags in reimbursement from other governmental entities for 
expenditures initially made by the City in connection with programs funded by other governments. 
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DISCUSSION OF FINANCIAL OPERATIONS 

Fiscal Year 2009 Adopted Budget 

The City's Fiscal Year 2009 budget was approved by City Council on May 22, 2008 and signed 
into law that day. The budget projects estimated revenues of $3.9 billion, obligations of $4.03 billion and 
an ending fund balance of $62.5 million on the legally enacted basis. This budget was adopted by the 
City in conjunction with the Seventeenth Five-Year Plan which was approved by PICA on June 17, 2008. 

Fiscal Year 2009 Actual 

Results for Fiscal Year 2009 reflect revenues of $3.64 billion and obligations of $3.92 billion on a 
legally enacted basis. · Tax revenues were $ 172 million below adopted budget levels. The real estate 
transfer tax and business privilege tax account for more than $127 million of the reduction. Total general 
fund revenue was $249.8 million below budget. Obligations were $116.4 million below budgeted levels 
as the administration took action to reduce obligations and reduce the projected deficit The Fiscal Year 
2009 fund balance was negative $137.2 million; of this amount $45 million was due to a delay in the 
receipt from the Commonwealth for child welfare reimbursement under Title IV-E of the Social Security 
Act ("Title IV-E") and an additional $1-0-million was due tQan AcU48 .("Act J48") ft111ding _s~ttlement 
from Fiscal Year 2008. The Commonwealth has implemented a new billing system in response to Federal 
audit requirements and because of this, the Title IV-E funds were not received in Fiscal Year 2009, but 
are anticipated to be received in Fiscal Year 2010. 

Fiscal Year 2010 Adopted Budget 

The City's Fiscal Year 2010 budget was presented to City Council on March 19, 2009, was 
approved by City Council on May 21, 2009, and signed by the Mayor on May 27, 2009. The budget 
projects estimated revenues of $3.815 billion, obligations of $3.694 billion and an ending fund balance of 
$85.3 million after discharging the Fiscal Year 2009 fund balance deficit on the legally enacted basis. 
The budget includes a I percent City Sales Tax increase which is estimated to yield $97 million in Fiscal 
Year 2010 increasing to an estimated $121 million in Fiscal Year 2014. The Sales Tax increase became 
effective on October 8, 2009. 

Fiscal Year 2010 Current Estimate 

With the delay in Commonwealth approval of the temporary Sales Tax increase, reduced child 
welfare funding, revisions to the pension amortization schedule and other reductions and delays in 
implementation of revenue initiatives, the City revised the Fiscal Year 2010 budget and Eighteenth 
Five-Year Plan and submitted the revision to PICA on September 1, 2009. PICA approved the revised 
Eighteenth Five-Year Plan on September 16, 2009. The revised Fiscal Year 2010 estimate projects 
revenues of $3. 769 billion, obligations of $3.696 billion and an ending fund balance on the legally 
enacted basis of $3 million. However, after the second quarter results were known, the City revised the 
Fiscal Year 2010 fund balance estimate to negative $37.9 million. This revision reflects weaker Wage, 
Earnings and Sales tax receipts, partially offset by increased Real Estate Transfer Tax collections and an 
improved Business Privilege Tax base; reduced State funding for Police, weakened recycling revenue and 
increased spending for technology improvements. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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REVENUES 
Real Property Taxes 
Wage and Earnings Tax 
Net Profits Tax 
Business Privilege Tax 
Sales Tax<•l 
Other Taxes<bl 

Total Taxes 

Locally Generated Non-Tax Revenue 
Revenue from Other Governments 
Receipts from Other City Funds 

Total Revenue 

OBLIGATIONS/ APPROPRIATIONS 
Personnel Services 
Purchase of Services 

Materials, Supplies and Equipment 
Employee Benefits 
Indemnities, Contributions and Grants 
City Debt Service 
Other 
Payments to Other City Funds 

Total Obligations/ Appropriations 

Operating Surplus (Deficit) for the Year 
Net Adjustments - Prior Year 
Funding for Contingencies 
Cumulative Fund Balance Prior Year 
Cumulative Adjusted Year End Fund 
Balance (Deficit) 

Actual 
2004 

377.7 
1,049.6 

13.0 
309.2 
108.0 
202.2 

2,059.7 

207.4 
801.1 

24.7 
3,092.9 

1,278.3 
1,050.3 

70.6 
598.9 

95.1 
93.7 
32.0 
29.l 

3,248.0 

(155.4) 
17.3 
0.0 

91.3 
~ 

(a) Renects one percent increase effective October 8, 2009. 

Table 1 
City of Philadelphia General Fund 

Summary of Operations 
(Legal Basis) (Amounts In Millions of USD) 

Actual 
2005 

392.7 
1,073.6 

13.7 
379.5 
119.9 
250.9 

2,230.3 

200.9 
1,054.6 

26.3 
3,512.1 

1,243.5 
1,090.1 

71.5 
704.7 
113.5 
89.7 
36.7 
36.6 

3,386.3 

125.8 
17.2 
0.0 

(46.8) 
~ 

Actual 
2006 

395.8 
I, 111.2 

14.6 
415.5 
127.8 
304.1 

2,369.0 

235.9 
924.5 
24.9 

3,554.3 

1,250.2 
1,065.7 

82.1 
760.2 
110.9 
82.9 
38.6 
35.4 

3,426.0 

128.2 
30.1 
0.0 

96.2 
~ 

Actual 
2007 

397.5 
l, 167.4 

15.3 
436.4 
132.6 
286.7 

2,435.9 

247.9 
1,032.9 

27.4 
3,744.1 

1,327.6 
1,151.6 

89.I 
890.3 
119.0 
89.1 
31.2 
38.7 

3,736.6 

7.5 
35.9 
0.0 

254.5 
ru..2 

(b) Includes Real Estate Transfer Tax, Parking Tax, Amusement Tax, and Other Taxes. 
FIGURES MAY NOT ADD DUE TO ROUNDING. 
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Actual 
2008 

402.8 
1,184.8 

12.5 
398.8 
137.3 
2filU 

2.396.5 

265.8 
1,033.4 

27.2 
3,722.8 

1,390.7 
1,188.7 

92.1 
983.0 
120.9 
87.2 
32.3 
24.8 

3,919.8 

(197.0) 
18.6 
0.0 

297.9 
~ 

Actual 
2009 

400.l 
I, 117.0 

12.2 
386.0 
128.2 
209.3 

2,252.8 

256.3 
993.4 
135.4 

3,637.9 

1,406.3 
1,174.2 

82.7 
973.2 
130.0 
100.9 
22.7 
25.3 

3,915.3 

(277.4) 
20.7 

0.0 
119.5 

,(U1J2 

Current 
Estimate 

2010 

413.4 
1,117.0 

14.4 
376.6 
199.8 
213.4 

2,334.6 

247.3 
1,168.9 

33.0 
3.783 .. 9 

1,381.3 
1,127.7 

75.4 
835.2 
107.9 
128.1 
25.0 
28.5 

3.709.l 

74.8 
24.5 
0.0 

037.2) 
~ 
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REVENUES 
General Fund 
Water Fund1al 

Aviation Fund1b
1 

Other Operating Funds(cl 
Total Revenue 

OBLIGATIONS/ APPROPRIATIONS 
Personnel Services 
Purchase of Services 
Materials, Supplies and Equipment 
Employee Benefits 
Indemnities, Contributions and Taxes 
Debt Service'dl 
Other 

Payments to Other City Funds 
Total Obligations/ Appropriations 

Operating Surplus (Deficit) for the Year 
Net Adjustments Prior Year 
Funding for Contingencies 
Cumulative Fund Balance (Deficit) Prior Year End 
Cumulative Adjusted Year End Fund Balance 
(Deficit) 

Actual 
2004 

3,092.8 
438.3 
241.4 

39.0 
3,811.5 

1,444.7 
1,197.0 

119.2 
662.1 

99.7 
344.6 

32.0 

95.5 
3.994.8 

(183.4) 
41.0 

0.0 
132.0 
UM), 

Table 2 
City of Philadelphia 

Principal Operating Funds (Debt Related) 
Summary of Operations (Legal Basis) 

(Amounts in Millions of USD) 

Actual Actual Actual 
2005 2006 2007 

3,512.1 3,554.3 3,744.1 
451.4 490.3 519.7 
249.0 271.5 268.6 
38.6 41.9 44.9 

4,251.1 4,358.0 4,577.3 

1,409.0 1,412.9 1,498.2 
1,250.0 1,233.5 1,318.5 

121.9 136.2. 145.9 
784.9 845.3 990.1 
117.3 116.5 122.6 
336.8 337.6 348.8 

36.7 38.6 31.2 

97.0 119.4 1144.9 
4,153.6 4,240.0 4.610.2 

97.5 118.0 q32.8) 
45.8 60.6 69.6 

0.0 0.0 I 0.0 
(10.4) 132.9 311.5 
~ 311.5 3.4.8.....3. 

Current 
Actual Actual Estimate 
2008 2009 2010 

3,722.8 3,637.9 3,783.9 
589.7 543.5 574.7 
287.9 294.1 296.7 
113.2 49.5 49.6 

4,713.6 4,525.0 4,704.9 

1,568.9 1,579.0 1,556.9 
1,441.4 1,369.2 1,353.7 

151.1 140.7 145.6 
1,095.8 1,091.4 941.0 

127.l 135.9 140.2 
346.7 384.8 401.4 

32.3 22.7 25.0 

154.7 88.l liU 
4,917.9 4.811.8 4,685.9 

(204.3) (286.8) 19.1 
51.0 41.8 56.7 

0.0 0.0 0.0 
348.3 236.8 (50.0) 
~ ~ ™ 

(a) Revenues of the Water Fund are not legally available for payment of other obligations of the City until, on an annual basis, all revenue bond debt service requirements and covenants relating to those 
bonds have been satisfied, and then only 10 the extent of $4,994,000 per year, provided certain further conditions are satistieq. From Fiscal Year 199 I to Fiscal Year 2003, the maximum transfer, per 
administrative agreement, was $4,138,000. For Fiscal Year 2004, the budgeted transfer was not made. For Fiscal Year 2005; the transferred amount was $4,401,000. For Fiscal Year 2006, 2007 and 
2008. the transferred amount was $4,994,000. For Fiscal Year 2009, the transferred amount was $4,185.463. The current ~timate for Fiscal Year 20 IO is $2,553,000. 

(h) Airport revenues are not available for other City purposes. ·1 

(c) Includes County Liquid Fuels Tax Fund, Special Gasoline Tax Fund and Water Residual Fund. 

(d) Excludes PICA bonds. 

FIGURES MAY NOT ADD DUE TO ROUNDING. 
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Quarterly Reporting to PICA 

On November 16, 1992, the City submitted the first of its quarterly reports to PICA. This 
reporting is required under the PICA Act so that PICA may determine whether the City is in compliance 
with the then-current Five-Year Plan. Under the PICA Act, a "variance" is deemed to have occurred as of 
the end of a reporting period if (i) a net adverse change in the fund balance of a covered fund of more than 
I% of the revenues budgeted for such fund for that fiscal year is reasonably projected to occur, such 
projection to be calculated from the beginning of the fiscal year for the entire fiscal year, or (ii) the actual 
net cash flows of the City for a covered fund are reasonably projected to be less than 95% of the net cash 
flows of the City for such covered fund for that fiscal year originally forecast at the time of adoption of 
the budget, such projection to be calculated from the beginning of the fiscal year for the entire fiscal year. 
The Mayor is required to provide a report to PICA that describes actual or current estimates of revenues, 
expenditures, and cash flows by covered funds compared to budgeted revenues, expenditures, and cash 
flows by covered funds for such previous quarterly or monthly period and for the year-to-date period from 
the beginning of the then-current fiscal year of the City to the last day of the fiscal quarter or month, as 
the case may be, just ended. Each such report is required to explain any variance existing as of such last 
day. 

PICA may not take any action with respect to the City for variances if the City (i) provides a 
written explanation of the variance that PICA deems reasonable; (ii) proposes remedial action that PICA 
believes will restore overall compliance with the then-current Five-Year Plan; (iii) provides information 
in the immediately succeeding quarterly financial report demonstrating to the reasonable satisfaction of 
PICA that the City is taking remedial action and otherwise complying with the then-current Five-Year 
Plan; and (iv) submits monthly supplemental reports as required by the PICA Act. 

On February 20, 2009, based on results as reported in the December 31, 2008 Quarterly City 
Managers Report for December 31, 2008, PICA informed the City that a variance had been declared as 
defined in Section 4.1 0(a) of the Intergovernmental Cooperation Agreement. The City provided monthly 
information to PICA as requested. PICA agreed to accept the submission of the Eighteenth Five-Year 
Plan as the City's proposed remedial action to address the variance. The City revised the Eighteenth 
Five-Year Plan and submitted it to PICA on September], 2009. On September 16, 2009, PICA approved 
the Eighteenth Five-Year Plan. The variance has been removed. 

REVENUES OF THE CITY 

General 

In 1932, the Pennsylvania General Assembly adopted an act (commonly referred to as the 
Sterling Act) under which the City was permitted to levy any tax that was not specifically pre-empted by 
the Commonwealth. Prior to 1939, the City relied heavily upon the real property tax as the mainstay of 
its revenue system. Acting under the Sterling Act and other legislation, the City has taken various steps 
over the years to reduce its reliance on real property taxes as a source of income, including: (I) enacting 
the wage, earnings, and net profits tax in 1939; (2) introducing a sewer service charge to make the sewage 
treatment system self-sustaining after 1945; (3) requiring under the Home Rule Charter that the water, 
sewer, and other utility systems be fully self-sustaining; and (4) enacting in 1952 the Mercantile License 
Tax (a gross receipts tax on business done within the City), which was replaced as of the commencement 
of Fiscal Year 1985 by the Business Privilege Tax. 

Major Revenue Sources 

The City derives its revenues primarily from various taxes, non-tax revenues, and receipts from 
other governments. See Table 3 for revenues by major source for Fiscal Years 1999-2010 and Table 4 for 
General Fund tax revenues for Fiscal Years 2004-2010. The following description does not take into 
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account revenues in the Non-Debt Related Funds. The tax rates for Fiscal Years 1999 through 2009 are 
contained in the Fiscal Year 2009 Comprehensive Annual Financial Report. 

Wage. Earnings. and Net Profits Taxes. These taxes are levied on the wages, earnings, and net 
profits of all residents of the City and all non-residents employed within the City. The rate for both 
residents and non-residents was 4.3125% from Fiscal Year 1977 through Fiscal Year 1983. For Fiscal 
Years 1984 through 1991 the wage and earnings tax rate was 4.96% for residents and 4.3125% for non
residents and the net profits tax rate was 4.96% for both residents and non-residents. 

In Fiscal Year 1992, the City reduced the City wage, earnings, and net profits tax on City 
residents by 1.5% and imposed the PICA Tax on wages, earnings and net profits at the rate of 1 .5% on 
City residents. The table below sets forth the resident and non-resident wage and earnings tax rates for 
Fiscal Years 2001-2010, and the annual wage and earnings tax receipts in Fiscal Years 2001-2009 and the 
estimated receipts in Fiscal Year 2010. 

FJSCal Year 

2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 •• 

2010 

Resident Wage and 
Earnings Tax Rates• 

4.5635% 
4.5385 
4.5000 
4.4625 
4.3310 
4.3010 
4.2600 
4.2190 
3.9800 (July 1) 
3.9300 (January 1) 
3.92% 

• Includes PICA Tax. 

Non-Resident Wage and 
Earnings Tax Rates 

3.9672% 
3.9462 
3.9127 
3.8801 
3;8197 
3.7716 
3.7557 
3.7242 
3.5392 (July 1) 
3.5000 (January 1) 
3.4997 

•• There were two rate decreases during Fiscal Year 2009. 

Annual Wage and Earnings 
Tax Receipts (including 

PICA Tax) 
(Amounts in Millions) 

$1,332.6 
1,297.3 
1,306.6 
1,347.6 
1,387.5 
1,435.6 
1,510.6 
1,527.5 
1,488.7 

1,533.2 (Current Estimate) 

In the Seventeenth Five-Year Plan, the Mayor approved further reductions in this tax rate for each 
of the Fiscal Years 2009-2013. The Seventeenth Five-Year Plan approved reducing the wage tax from its 
then-current level of 4.2190% for residents and 3. 7242% for non-residents to 3.60% for residents and 
3.25% for non-residents by Fiscal Year 2013. These reduced rates include rate reductions funded through 
tax reduction funding provided by the Commonwealth of Pennsylvania from gaming proceeds. In Fiscal 
Year 2009 there were two rate reductions: one that took effect July 1, 2008 and the other that took effect 
January 1, 2009. The Eighteenth Five-Year Plan suspends future City-funded rate reductions until Fiscal 
Year 2015; however, the proposed Nineteenth Five-Year Plan suspends future City-funded rate reductions 
until Fiscal 2014. 

Business Privilege Tax. In May 1984, the City enacted an ordinance substituting the Business 
Privilege Tax for the Mercantile License Tax. The Business Privilege Tax has been levied since January 
1985 on every entity engaging in business in the City. 

The Business Privilege Tax is a composite tax. Tax rates vary according to business 
classification (regulated, non-regulated, persons registered under the Pennsylvania Securities Act of 1972, 
manufacturing, wholesale, or retail) and method of tax computation employed. The various methods of 
tax computation are as follows: effective Fiscal Year 1989, all regulated industries, banks, trust 
companies, insurance companies, and public utilities, among others, were taxed at an annual rate of 3.25 
mills on annual receipts not to exceed 6.5% of their net income. The tax on annual receipts and net 
income of all businesses, other than regulated industries, was levied at 3.25 mills and 6.5%, respectively, 
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provided that persons registered under the Pennsylvania Securities Act of 1972 shall in no event pay a tax 
of less than 5. 711 mills on all taxable receipts plus the lesser of 4.302% of net income or 4.302 mills on 
gross taxable receipts. 

Non-regulated industry manufacturers can opt for a lower 5.395% rate on receipts from sales after 
deducting the applicable cost of goods. Non-regulated wholesalers may choose a gross receipts tax on 
wholesale transactions at a lower rate of 7.55% after deducting applicable product and labor costs. Non
regulated retailers have the option of choosing the lower rate of 2.1 % on receipts from retail sales after 
deducting applicable product and labor costs. 

All persons subject to both the Business Privilege Tax and the Net Profits Tax are entitled to 
apply a credit of 60% of their Business Privilege Tax liability against what is due on the Net Profits Tax, 
which credit may be carried back or forward for up to three years. 

In Fiscal Year 1996, the City began a program of reducing the gross receipts portion of the 
Business Privilege Tax from its previous level of 3.25 mills. The tax rates for tax years 2001-2010 are set 
forth below. 

Tax Year 

2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 

Business Privilege 
Tax/Gross Receipts 

2.525 mills 
2.400 mills 
2.300 mills 
2.100 mills 
1.900 mills 
1.665 mills 
1.540 miUs 
1.415 mills 
1 .415 mills 
1.415 mills 

In the Seventeenth Five-Year Plan, the Mayor approved further reductions in the gross receipts 
portion of the Business Privilege Tax for each of the Fiscal Years 2009-2013. The Eighteenth Five-Year 
Plan suspends future City-funded rate reductions until Fiscal Year 2015; however, the proposed 
Nineteenth Five-Year Plan suspends future City-funded rate reductions until Fiscal 2014. 

All business activity is also assessed a one-time $200 licensing fee administered by the 
Department of Licenses and Inspections. 

Real Property Taxes. A real estate tax on all taxable real property is levied on the assessed value 
of residential and commercial property located within the City's boundaries. From Fiscal Year 2003 
through Fiscal Year 2007 the City's portion of the rate was 34.74 mills and the School District's portion 
was 47.90 mills. In Fiscal Year 2008, City Council shifted 1.69 mills of City tax to the School District. 
In Fiscal Year 2008, the City's portion of the rate became 33.05 mills and the School District's portion 
became 49.59 mills. Those rates remain in effect. 

Sales and Use Tax. In connection with the adoption of the Fiscal Year 1992 Budget, the City 
adopted a I% sales and use tax (the "City Sales Tax") for City general revenue purposes. The 
Commonwealth authorized the levy of this tax under the PICA Act. Vendors are required to pay this 
sales tax to the Commonwealth Department of Revenue together with the similar Commonwealth sales 
and use tax. The State Treasurer deposits the collections of this tax in a special fund and disburses the 
collections, including any investment income earned thereon, less administrative fees of the 
Commonwealth Department of Revenue, to the City on a monthly basis. 
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The City Sales Tax is imposed in addition to, and on the same basis as, the Commonwealth's 
sales and use tax. The City Sales Tax became effective September 28, 199 J and is collected for the City 
by the Commonwealth Department of Revenue. The Fiscal Year 2010 budget assumes an increase to 
2 percent from the current 1 percent rate. The Pennsylvania General Assembly enacted legislation 
authorizing this increase effective October 8, 2009. The Eighteenth Five-Year Plan assumes this 
temporary increase wi11 sunset on June 30, 2014. The table below sets forth the City Sales Tax co1lected 
in Fiscal Years 2001 through 2009 and estimated collections for Fiscal Year 2010. 

Fiscal Year 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 (Current Estimate) 

City Sales Tax Collections 
$ 111.3 million 

108. I million 
108.0 million 
l 08.0 million 
l 19.9 million 
127.8 million 
132.6 million 
I 37.3 million 
I 28.2 million 
199.8 million 

Other Taxes. The City also collects real property transfer taxes, parking lot taxes, and other 
miscellaneous taxes such as the Amusement Tax. 

Other Locally Generated Non-Tax Revenues. These revenues include license fees and permit 
sales, traffic fines and parking meter receipts, court related fees, stadium revenues, interest earnings and 
other miscellaneous charges and revenues of the City. 

Revenue from Other Governments. The City's Fiscal Year 2010 General Fund current estimate 
projects that approximately 30.8% of General Fund revenues wil1 be received from other governmental 
jurisdictions, including: (1) $610.1 million from the Commonwealth for health, welfare, court, and 
various other specified purposes; (2) $192.2 mil1ion from the Federal government; and (3) $74.5 mi11ion 
from other governments, in which revenues are primarily rental and payments from the Philadelphia Gas 
Works and parking fines and fees from the Philadelphia Parking Authority. In addition, the projected net 
collections of the PICA Tax of $288.2 million are included in "Revenue from Other Governments." 
These amounts do not include the substantial amounts of revenues from other governments received by 
the Grants Revenue Fund, Community Development Fund, and other operating and capital funds of the 
City. 

Revenues from City-Owned Systems • 

In addition to taxes, the City realizes revenues through the operation of various City-owned 
systems such as the Water and Wastewater Systems and PGW. The City has issued revenue bonds with 
respect to the Water and Wastewater Systems and PGW to be paid solely from and secured by a pledge of 
the respective revenues of these systems. The revenues of the Water and Wastewater Systems and PGW 
are not legally available for payment of other obligations of the City until, on an annual basis, all revenue 
bond debt service requirements and covenants relating to those bonds have been satisfied and then, in a 
limited amount and upon satisfaction of certain other conditions. 

Effective June 199), the revenues of the Water Department were required to be segregated from 
other funds of the City. Under the City's Restated General Water and Wastewater Revenue Bond 
Ordinance of J 989 (the "Water Ordinance"), an annual transfer may be made from the Water Fund to the 
City's General Fund in an amount not to exceed the lesser of (a) all Net Reserve Earnings, as defined 
below, or (b) $4,994,000. Net Reserve Earnings means the amount of interest earnings during the fiscal 
year on amounts in the Debt Reserve Account and Subordinated Bond Fund, as defined in the Water 
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Ordinance. Commencing in Fiscal Year 1991, the $4,994,000 amount was reduced to $4,138,000 by 
administrative agreement that remained in effect through Fiscal Year 2003. No such transfer was made in 
Fiscal Year 1992; however, the transfer was made in each subsequent year through Fiscal Year 2003. For 
Fiscal Year 2004, the transfer was to have increased to $4,994,000 but no payment was made. For Fiscal 
Year 2005, the transferred amount was $4,401,000; for Fiscal Years 2006 through 2008, the transferred 
amount was $4,994,000. In Fiscal Year 2009, the transferred amount was $4,185,463. In Fiscal Year 
2010, the budgeted amount is $4,994,000 and the current estimate is $2,553,000. 

The revenues of PGW are segregated from other funds of the City. Payments for debt service on 
Gas Works Revenue Bonds are made directly by PGW. In previous years, PGW has also made an annual 
payment of $18,000,000 to the City's General Fund. For Fiscal Year 2005 the City agreed to forgo the 
$18,000,000 payment, and for Fiscal Years 2006, 2007, 2008 and 2009, the City budgeted the receipt of 
the $18,000,000 payment and the grant back of such amount to PGW. The City's Eighteenth Five-Year 
Plan assumes that the $ 18,000,000 payment will be made in each of Fiscal Years 2010 through 2014 and 
that the City will grant back such payment to PGW in each such Fiscal Year, and the City's proposed 
Nineteenth Five-Year Plan contemplates the same for each of the Fiscal Years 2011 through 2015. 

Philadelphia Parking Authority 

The Philadelphia Parking Authority ("PPA") was established by City ordinance pursuant to the 
Pennsylvania Parking Authority Law, P.L. 458, No. 208 (June 5, 1947). Various statutes, ordinances, and 
contracts authorized PPA to plan, design, acquire, hold, construct, improve, maintain and operate, own or 
lease land and facilities for parking in the City, including such facilities at Philadelphia International 
Airport (the "Airport"), and to administer the City's on-street parking program through an Agreement of 
Cooperation ("Agreement of Cooperation") with the City. 

PPA owns and operates five parking garages at the Airport, as well as operating a number of 
surf ace parking lots at the Airport. The land on which these garages and surface lots are located is leased 
from the City, acting through the Department of Commerce, Division of Aviation, pursuant to a lease 
expiring in 2030 (the "Lease Agreement"). The Lease Agreement provides for payment of rent to the 
City, which is equal to gross receipts less operating expense, debt service on PPA's bonds issued to 
finance improvements at the Airport and reimbursement to PPA for capital expenditures and prior year 
operating deficits relating to its Airport operations, if any. The City received transfers of rental payments 
in Fiscal Years 2003 through 2009 that totaled $11,629,311, $14,539,053, $27,239,000, $30,186,642, 
$33,184,918, $33,570,037, and $31,239,909 respectively. The Fiscal Year 2010 budgeted transfer 
amount is $36,000,000 and the current estimate is projected to be $26,000,000. 

One component of the operating expenses is PPA's administrative costs. In 1999, at the request 
of the Federal Aviation Administration ('"FAA"), PPA and the City entered into a letter agreement (the 
"FAA Letter Agreement") which contained a formula for calculating PPA's administrative costs and 
capped such administrative costs at 28% of PPA's total administrative costs for all of its cost centers. 
PPA owns and/or operates parking facilities at a number of non-Airport locations in the City. These 
parking facilities are revenue centers for purposes of the FAA Letter Agreement. 

Assessment and Collection of Real and Personal Property Taxes 

In December 2009, the Board of the Revision of Taxes (BRT) ratified a Memorandum of 
Understanding separating the assessment and appeals functions for property valuation and transferring 
day-to-day authority for oversight of assessments to the Finance Department. The BRT did not extend 
the MOU which expired in April 2010. On December 17, 2009, City Council passed legislation that 
would disband the BRT and replace it with separate offices for assessments and appeals. Before the 
changes in the legislation can become effective, they must be approved by the voters and they are likely 
to be placed on the ballot for the May 2010 primary. 
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If the voters assent, the BRT will cease to exist at the end of September 2010 and the changes 
described in this paragraph wi1l take effect. Beginning October l, 2010, the newly created Office of 
Property Assessment will take over the annual assessment of all real estate located within the City. The 
new head assessor wiJJ be appointed by the Mayor with approval by City Council. The new Board of 
Appeals will be comprised of seven members appointed by the Mayor after recommendations by an 
independent panel. City Council wilJ have the right to approve or disprove the Mayor's selections. As 
with the existing appeals mechanism, the Board may increase or decrease the property valuations 
contained in the returns of the assessors in order that such valuations conform with law. After an changes 
in property assessments, and after an assessment appeals, assessments wi11 be certified and the results 
provided to the Department of Revenue. 

Real estate taxes, if paid by February 28, are discounted by 1 %. If the tax is paid during the 
month of March, the gross amount of tax is due. If the tax is not paid by the last day of March, tax 
additions of 1.5% per month are added to the tax for each month that the tax remains unpaid through the 
end of the calendar year. Beginning in January of the succeeding year, the 15% tax additions that 
accumulated during the last ten months of the preceding years are capitalized and the tax is registered 
delinquent. Interest is then computed on the new tax base at a rate of 0.5% per month until the real estate 
tax is fully paid. Commencing in February of the second year, an additional 1 % per month penalty is 
assessed for a maximum of seven months. See the Fi_scal_'Y_ear 2002 Compreh~n.sive Annual_ financial 
Report for assessed and market values of taxable realty in the City and for levies and rates of conections. 

During Fiscal Year 1997 and subsequent to the adoption of the Fiscal Year 1998 budget, the City 
decided to abandon the conection of the Personal Property Tax due to uncertainty as to the outcome of 
litigation challenging specific aspects of the tax then pending in other jurisdictions of the Commonwealth. 
As a result, the City realized no Personal Property Tax revenues in Fiscal Year 1998 or in subsequent 
years. The Personal Property Tax had been levied on the value of certain personal property of the 
residents of the City. 

[REMAINDER OF PAGE INTENTIONALLY LEFf BLANK] 
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Fjsc11I Yi:w: 

2001 
2002 
2003 
2004 

2005 
2006 
2007 
2008 
2009 
2010 
(Current 
Estimate) 

Wage Earnings Business 
Real Property & Net .Profits Privilege Sales and Use 

Taxes"' ~ Tax(al Tax1
'
1 

363.4 1,059.0"' 314.0lcl lJ 1.3 
376.8 1,019.3 295.8 108.1 
361.1 1.025.1 286.1 108.0 
377.7 1,062.6 .309.2 108.0 

392.7 1,087.3 379.5 119.9 
395.8 1,125.8 415.5 127.8 
397.5 1,182.7 436.4 132.6 
402.8 1,197.3 398.8 137.3 
400.1 1,129.2 386.0 128.2 
413.4 1,131.4 376.6 199.8 '° 

.3 
City of Philadelphia 

Summary of 
Principal Operating Funds (Debt Related) 

Revenues by Major Source 
Fiscal Years 2001-2010 (Legal Basis) 

(Amounts in Millions of USD) 

Water& 
Wastewater 

Other Taxes1h1 To!,al Tai.es ~ 

130.01<1 1,977.7 285.8 
148.6 1,945.4 302.8 
156.3 1,936.6 329.6 
202.2 2,059.7 383.1 

250,9 2,230.3 419.7 
304.1 2,369.0 460.4 
286.7 2,435.9 486.9 
260.3 2,396.5 555.0 
209.3 2,252.8 484.5 
213.4 2,334.6 513.0 

(a) See Table 7 in the Fiscal Year 2009 Comprehensive Annual Financial Report for Tax Rates. 
(b) Includes Real Estate Transfer Tax, Parking Tax, Amusement Tax, and Other Taxes. 

Revenue 
Other from 

Locally Other 
Airport Generated Total Local Revenue from City 
~ ~ ~ OtherGovts Funds 

175.7 251.3 2,690.5 781.7 90.5 
181.7 257.9 2,687.8 722.5 80.8 
219.4 327.4 2,813.0 900.7 62.8 
235.0 207.4 2,885.2 834.2 92.1 

246.3 200.8 3,097.1 1,082.4 71.6 
269.4 236.2 3,335.0 953.J 69.9 
266.0 248.3 3,437.1 1,063.3 77.0 
275.3 267.5 3,494.3 1,066.2 153.1 (dl 
291.3 258.3 3,286.9 1,025.4 212.7 (el 
293.7 249.3 3,390.6 1,202.4 J 11.9 lgl 

(c) Accounting accrual changes required by GASB #33 resulted in additional one-time tax revenue accruals in Fiscal Year 2001. (Wage Tax, $50.4 million; Business 
Privilege, $5.2 million: Other Taxes, $4.3 million). 

(d) In Fiscal Year 2008, there was an increase of $73 million in payment from Water Fund to Water Residual Fund. 
(e) In Fiscal Year 2009, there was an $86 million payment from the Wage Tax Reduction Fund. 
(f) Reflects one percent increase effective October 8, 2009. 
(g) In Fiscal Year 2010, the Wage Tax Reduction payment is shown in the Revenue from Other Governments column. 
FIGURES MAY NOT ADD DUE TO ROUNDING. 
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Total 
Revenues 

3,562.7 
3.491.1 
3,785.5 
3,811.5 

4,251.1 
4,358.0 
4,577.4 
4,713.6 
4,525.0 
4,704.9 



Table4 
City of Philadelphia General Fund 

Tax Revenues (a) 
Fiscal Years 2004-2010 

(Amounts in Millions of USD) 

Current 
Actual Actual Actual Actual Actual Actual Estimate 

2004 2005 2006 2007 2008 2009 2010 
--- - - - --- - - ---- - - -~ - - _, __ - - -

REAL PROPERTY TAXES 
Current 332.6 353.2 354.1 367.2 366.5 365.6 371.4 
Prior 45.1 39.5 41.7 30.3 36.3 34.4 42.0 
Total 377.7 322..1 ~ ~ 402.8 Aflli,Q iU4 

WAGE AND EARNINGS 
TAX.lb) 

Current 1,034.5 1,066.0 1,104.0 1. 162.4 1,176.5 1,105.9 1,093.0 
Delinquent 15. l 7.6 7.2 g 8.3 11.1 24.0 
Total ~ ~ ~ 

BUSINESS TAXES 
~ ~ .lJJLQ .lJJ,lJl 

Business Privilege 
Current 269.9 326.7 390.5 401.9 376.1 367.1 349.6 
Delinquent 39.2 52.8 25.0 34.5 122.7 18.9 27.0 
Sub-Total Business lQ2J. ~ 415.5 

Privilege 
~ 398.8 386.0 .l1M 

Net Profits Tax 
Current 11.3 12.0 11.8 l0.9 9.1 9.5 8.4 
Delinquent Ll Ll 2.8 4.3 3.4 2.7 6.0 
Sub-Total Net Profits 13.0 13.7 14,6 lU 12.5 12.2 14.4 

Tax 
Total Business Taxes llU .l2l,l ~ 

OTHER TAXES 
~ ;ilk! ~ J2lJ2 

Sales and Use Tax 108.0 119.9 127.8 132.6 137.3 128.3 199.8 (c) 

Amusement Tax 18.3 13.5 17.0 16.4 , 18.0 21.4 20.9 
Real Property 141.3 192.3 236.4 217.3 :184.0 115. l 118.7 

Transfer Tax 
Parking Taxes 42.5 45.0 48.4 50.3 r 55.5 70.4 70.7 
Other Taxes QJ. 0.1 2.3 2.6 2.8 2.4 3.1 
Sub-Total Other llQ,2 370.8 431.9 

Taxes 
~ ~ ~ 413.2 

TOTAL TAXES ~ ~ ~ ~ ~ ~ 2,334.6 

(a) See Table 7 in the Fiscal Year 2009 Comprehensive Annual Financial Report for Tax Rates. 
(h) Beginning in Fiscal Year 1992, the City reduced the resident Wage and Earnings and Net Profits Tax from 4.96% to 3.46% and levied the PICA Tax at a rate of 1.50%, 

the proceeds of which are remitted to PICA for payment of debt service on PICA bonds and the PICA expenses. After paying debt service and expenses, net proceeds 
from the tax are remitted to the City as Revenue from Other Governments. 

'J 

(c) Effective October 8, 2009, there is a one percent increase to the City Sales tax. 

FIGURES MAY NOT ADD DUE TO ROUNDING 
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Table5 
Teo Largest Certified Market and Assessment Values 

of Tax-Abated Properties 
Certified Values for 2010 

2010 Certified Total Taxable Total Exempt 
Location Market Value Total Assessment Assessment Assessment 

1701 John F Kennedy Blvd. $181,500,000 $58,080,000 $2,897,184 $ 55,182,816 
2 2929L Arch Street 117,000,000 37,440,000 0 37,440,000 
3 1500 Spring Garden Street 50,000,000 16,000,000 2,944,000 13,056,000 
4 2201 Park Towne Place 48,000,000 15,360,000 13,452,400 1,907,600 
5 819 Chestnut Street 45,200,000 14,464,000 5,440,000 9,024,000 
6 4300 S 26th Street 41,486,500 13,275,680 0 13,275,680 
7 3711 Market Street 40,994,900 13,118,368 0 13,118,368 
8 2760 Red Lion Rd. 39,820,000 12,742,400 480,006 12,262,394 
9 3401 Chestnut Street 35,261,800 11,283,776 718,000 10,565,776 
10 1327-29 Chestnut Street 35,000,000 11,200,000 10,880,000 320,000 

Source: City of Philadelphia, Board of Revision of Ta,ces 

EXPENDITURES OF THE CITY 

The major City expenditures are for personal services, employee benefits, purchase of services 
(including payments to SEPT A), and debt service. 

Personal Services (Personnel) 

As of June 30, 2009, the City employed 27,482 full-time employees with the salaries of 22,912 
employees paid from the General Fund. Additional employment is supported by other funds, including 
the Water Fund and the Aviation Fund. 

Additional operating funds for employing personnel are contributed by other governments, 
primarily for categorical grants, as well as for the conduct of the community development program. 
These activities are not undertaken if funding is not received. 

The following table sets forth the number of filled full-time positions of the City as of the dates 
indicated. 

Table6 
City of Philadelphia 

Filled, Full Time Positions - All Operating Funds 
at June 30 (Actual) 

2004 2005 2006 2007 2008 2009 2010* 
General Fund 

Police 7,668 7,368 7,287 7,424 7,367 7,443 7,478 

Streets 1,946 1,788 1,858 1,814 1,839 1,724 1,797 

Fire 2,337 2,248 2,270 2,399 2,326 2,252 2,328 

Health 745 667 662 664 665 662 739 

Courts 2,046 2,004 1,936 1,928 1,970 1,889 1,965 

Prisons 2,033 2,152 2,225 2,176 2,131 2,294 2,360 

Human Services 1,815 1,743 1,703 1,721 1,784 1,743 1,858 
All Other 5,170 4,995 4,878 4,941 5,029 4,905 4,982 

Total General Fund 23.760 22,965 22.819 23,067 23.111 22.912 23,507 

Other Funds 4,659 4,649 4,616 4.598 4,642 4,570 5,044 

TOTAL 28,419 27,614 27,435 27,665 27,753 27,482 28,551 

* Adopted Budget includes vacant positions. 
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Labor Agreements 

Four major bargaining units represent City employees for collective bargaining purposes. District 
Councils 33 and 47 of the American Federation of State, County and Municipal Employees, AFL-CIO 
represents approximately 15,000 non-uniformed employees. The bargaining units for uniformed 
employees are the Fraternal Order of Police, Lodge 5 (the "FOP'') and the Philadelphia Fire Fighters 
Association, Local 22, International Association of Fire Fighters AFL-CIO ("IAFF Local 22"), which 
together represent approximately 9,400 employees. The non-uniformed employees bargain under Act 195 
of 1972, which allows for the limited right to strike over collective bargaining impasses. The uniformed 
employees bargain under Pennsylvania Act 1 11 of 1968, which provides for final and binding interest 
arbitration to resolve collective bargaining impasses. AH contract expiration dates are June 30 unless 
otherwise noted. 

In September 2004, a collective bargaining agreement was reached with District Council 47. This 
four-year contract includes a $750 payment to each member with no general wage increase in Fiscal Year 
2005 and wage increases of 2, 3 and 4 percent effective July 1 of each succeeding year, respectively. In 
December 2004, a collective bargaining agreement was reached with District Council 33, which mirrored 
the agreement previously reached with District Council 47. Each of the collective bargaining agreements 
included a health benefit reopener provision for the final tw.o_yearso.f the_agreeme.n.t_ The.City c_pncluded 
negotiations with District Councils 33 and 47 and agreed to increase the per member- per month 
contributions to the unions by fourteen percent in Fiscal Year 2007 and an additional fourteen percent in 
Fiscal Year 2008. 

On June 28, 2006, an arbitration panel issued a 3-year award to the IAFF Local 22. The award 
granted wage increases of 3.0% effective July I, 2005, 3.0% effective July I, 2006, and 4.0% effective 
July I, 2007. In addition, the panel granted Local 22 health medical increases of 11.3% effective July 1, 
2005, 14.1% effective July 1, 2006, and 14.0% effective July 1, 2007. The arbitration panel aJso 
addressed management issues believed by the City to be outside its jurisdiction. On August 24, 2007, the 
Commonwealth Court issued an opinion affirming in part and revising in part. The Court upheld the 
medical increases granted by the arbitrator's and revised the decision that limited the City's management 
rights. 

The FOP contract contained a 3% increase in wages effective July l, 2004, 3% effective July 1, 
2005, 3% effective July l, 2006 and a 4% increase effective July 1, 2007. The award also called for a re
opener for health medical coverage for Fiscal Year 2006 and Fiscal Year 2007. 

At the re-opener in August of Fiscal Year 2006, the arbitrators ordered the City to increase FOP 
healthcare contributions by 15.7 percent and 10 percent in Fiscal Year 2006 and Fiscal Year 2007, 
respectively. After a City appeal, the Court of Common Pleas remanded the ruling back to arbitration, but 
the panel reissued its original ruling with no change. The City appealed the ruling to Common Pleas 
Court on February 13, 2006, and lost. The City has appealed that ruling in Commonwealth Court which 
ruled in favor of the City. The FOP petitioned the Pennsylvania Supreme Court asking the Court to 
review the matter, which the Court declined to do. The Mayor and the FOP reached a settlement in which 
the City agreed to pay the amounts awarded by the arbitrator. Accordingly, the matter has been 
withdrawn as moot. 

On July 10, 2008 the arbitration panel awarded a one-year contract to the FOP effective July 1, 
2008. The award caned for a 2 percent wage increase effective July 1, 2008, a 2 percent wage increase 
effective January 1, 2009 and a l percent increase in longevity pay effective January 1, 2009. In addition, 
the panel reduced the per member per month health medical payment from the current monthly rate of 
$1,303 per member to $1,165 per member. 

On October 17, 2008, an arbitration panel awarded a one-year contract to the IAFF Local 22 
effective July 1, 2008. The award caned for a 2 percent wage increase effective July 1, 2008, a 2 percent 
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wage increase effective January 1, 2009, and a 1 percent increase in longevity pay effective January 1, 
2009. In addition, the panel reduced the per member per month health medical payment from the current 
monthly rate of $1,444 per member to $1,270 per member. 

The City also reached a one year agreement with District Council 33 and District Council 47, 
which was effective July 1, 2008. The agreement called for a lump sum bonus of $1,100 per member. 
The agreement also called for no increase in the current per member per month health benefit payment. 
The union memberships have ratified the agreements. 

Contracts for the four major bargaining units representing City employees expired on June 30, 
2009. 

On December 18, 2009, an arbitration panel awarded a five-year contract to the FOP effective 
July 1, 2009 which calls for no raise the first year, a 3% wage increase and one percent stress differential 
increase effective July 1, 2010, a 3% wage increase effective July 1, 2011, and reopeners on wages in 
Fiscal Year 2013 and 2014. The award also includes higher employee co-pays in the police medical plan, 
reduced City contributions to the union's healthcare fund in Fiscal Year 2010, self insurance for employee 
health benefits and a requirement that new employees choose between a 20% increase in pension 
contributions over the amount current employees pay or entering a 401 K type retirement plan for the first 
time. 

Negotiations are currently underway with District Councils 33 and 47 and the contract with the 
IAFF Local 22 is in arbitration. 
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The following table presents employee wage increases for the Fiscal Years 1998 through 2009. 

Table7 
City of Philadelphia 

Employee Wage Increases 
FISCal Years 1998-2010 

Fraternal International 
District Council District Council Order As.wciation of 

Fiscal Year No.33 No.47 of Police Fire Fighters 

1998 3.0% (a) 3.0% (a) 4.0% (b) 4.0%{c) 
1999 3.0% (a) 3.0% (a) 3.0% (b) 3.0% (c) 
2000 4.0% (d) 4.0% (d) 4.0% (e) 4.0% (t) 
2001 No increase No increase 3.0% 3.0% 
2002 3.0% (h) 3.0% (h) 4.0% 4.0% 
2003 3.0%(i) 3.0% (i) 3.0% 3.0% 
2004 3.0% 3.0% 3.5% 3.5% 
2005 No increase 0) No increase 0) 3.0% 3.0% 
2006 2.0% 2.0% _3.0%... .3.Q% - . 

2007 3.0% (k) 3.0% (k) 3.0% 3.0% 
2008 4.0% (I) 4.0% (l) 4.0% 4.0% 
2009 No increase (m) No increase (m) 4.0% (n) 4.0% (n) 
2010 (o) (o) 0.0% {p) (q) 

(a) Third year of a four year contract: 3% effective December 15, 1998. 
(b) First year of a two year contract: 3% effective September 15, 1998. 
(c) Third year of a four year contract: 3% effective September 15, 1998. 
(d) Fourth year of a four year contract: 4% effective March 15, 2000. 
(e) Second year of a two year contract: 4% effective September 15, 1999. 
(f) Fourth year of a four year contract: 4% effective September 15, 1999. 
(g) First year of a four year contract: cash bonus of $1,500 paid in August 2000. 
(h) Second year of a four year contract: 3% effective December 15, 2001. 
(i) Third year of a four year contract: 3% effective December 15, 2002. 
G) First year of a four year contract: cash bonus of $750 paid in October 2004 to District 

Council 47 members and in December 2004 to District Council 33 members. 
(k) Third year of a four year contract: 3% effective July 1, 2006. 
(I) Fourth year of a four year contract: 4% effective July I, 2007. 
(m) Cash bonus of $1,100 paid 15 days after ratification. 
(n) One year contract: 2% effective July 1, 2008 and 2% effective January I, 2009. 
(o) Contract expired on June 30, 2009, negotiations are currently underway. 
(p) Five year contract: 0% effective July J, 2009, 3% effective July 1, 2010, 3% effective July 1, 2011, 

and re-openers on wages in Fiscal Years 2013 and 2014. 
(q) Existing contract expired on June 30, 2009, arbitration proceedings are currently underway. 

Employee Benefits 

The City provides various pension, life insurance, health, and medical benefits for its employees. 
General Fund employee benefit expenditures for Fiscal Years 2004 through 2010 are shown in the 
following table. 
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Table8 
City of Philadelphia 

General Fund Employee Benefit Expenditures 
Fiscal Years 2004-2010 

(Amounts in Millions of USD) 

Pension Contribution• 
Health/Medical/Dental 
Social Security 

Actual 
2004 
229.4 
253.7 

60.6 
55.2 

5.28...2 

Actual 
2005 
315.5 
285.9 
59.9 
43.4 

704.7 

Actual 
2006 

346.5 
291.8 
60.8 
61.1 

760.2 

Actual 
2007 
436.8 
331.5 

64.1 
57.9 

890.3 

Actual 
2008 
430.8 
421.0 

69.7 
61.5 

283..Q 

Actual 
2009 
459.0 
377.0 

68.8 
68.4 

973.2 

Current 
Estimate 

2010 
350.1 
368.8 

69.2 
Other 47.1 

835.2 Total 

• The Pension Contribution amount includes debt service on the Pension Obligation Bonds, Series I 999. 

Municipal Pension Fund (Related to All Funds) 

The City is required by the Home Rule Charter to maintain an actuarially sound pension and 
retirement system covering all officers and employees of the City. Court decisions have interpreted this 
requirement to mean that the City must make contributions to the Municipal Pension Fund sufficient to 
fund: 

A. Accrued actuarially determined normal costs. 

B. Amortization of the unfunded actuarial accrued liability ("UAAL") determined as of 
July I, 1985. The portion of that liability attributable to a class action lawsuit by pension fund 
beneficiaries is amortized in level installments, including interest, over 40 years through June 30, 2009. 
The remainder of the liability is amortized over 34 years with increasing payments expected to be level as 
a percentage of each year's aggregate payroll. 

C. Amortization in level percent of pay of the changes in the July 1, 1985 liability due to: 
nonactive member's benefit modifications (10 years); experience gains and losses (15 years); changes in 
actuarial assumptions (20 years); and active members' benefit modifications (20 years). 

The pension fund was actuaria11y valued every two years through 1984, and beginning with the 
July 1, 1985 valuation report, is required to be actuaria11y valued each year. 

The July 1, 1980 unfunded liability, as amended by subsequent reports, will be amortized over 
38 years through annual contributions which will closely approximate a level percent of payroll. The 
Pennsylvania Municipal Pension Plan Funding Standard and Recovery Act, enacted December 18, 1984 
adopted changes in funding of municipal pensions that have been reflected in the valuation report for 
July I, 1985. In ·particular, this act generally requires that unfunded actuarial accrued liability be funded 
in annual level dollar payments. The City is permitted to amortize the July I, 1985 UAAL over 40 years 
as a level percentage of pay of each year's aggregate payroll ending in 2025. 

A July 2004 amendment to Act 205 allowed for 2001 and 2002 calendar year investment losses to 
be amortized over 30 years, rather than the usual 15. 

Based on the City's most recent actuarial report dated as of July 1, 2009, the unfunded accrued 
liability was $4.933 billion which equals a funding ratio of 45%. 

Non-uniformed employees become vested in the Municipal Pension Plan upon the completion of 
ten years of service. Upon retirement, non-uniformed employees may receive up to 80% of their average 
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final compensation depending upon their years of credited service. Uniformed employees become vested 
in the Municipal Pension Plan upon the completion of ten years of service. Upon retirement, uniformed 
employees may receive up to 100% of their average final compensation depending upon their years of 
credited service. City employees participate in one of two Municipal Pensions Plans, Plan 67 or Plan 87, 
depending, primarily, on such employee's date of hire. The retirement age differs for Plan 67 (age 55) 
and Plan 87 (age 60) for non-uniformed employees and also for Plan 67 (age 45) and Plan 87 (age 50) for 
uniformed employees. 

Effective January 1, 1987, the City adopted a new plan ("Plan 87") to cover employees hired after 
January 8, 1987, as well as members in the previous Plan who elected to transfer to Plan 87. Except for 
elected officials, Plan 87 provides for less costly benefits and reduced employee contributions. For 
elected officials, Plan 87 provides for enhanced benefits, with participating elected officials required to 
pay for the additional normal cost. Police and Fire personnel became eligible for Plan 87 on July I, 1988. 
Because of Court challenges, members of District Council 33 and Locals 2186 and 2187 of District 
Council 47 were not eligible for Plan 87 until October 2, 1992. 

The Eighteenth Five-Year Plan assumes several changes to the pension system. The City 
changed the amortization period from 20 to 30 years and lowered the assumed rate of interest from 
8. 75 percent to 8.25 percent. Additionally, the Eighteenth- Five-Y-ear -Pfan assumes .a par.ti™ (leferral of 
the pension payment in Fiscal Year 2010 ($150 million) and Fiscal Year 2011 ($80 million) to be paid 
back by Fiscal Year 2014. The change in amortization period and the partial deferral have been approved 
by the Pennsylvania General Assembly. 

A comprehensive statement of operations of the City Municipal Pension Fund for Fiscal Years 
1999 through 2009 is contained in the Fiscal Year 2009 Comprehensive Annual Financial Report. 
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Purchase of Services 

The City accounts for a number of expenditures as purchase of services. The following table 
presents major purchases of services in the General Fund in Fiscal Years 2004 through 2010. 

TABLE9 

CITY OF PlnLADELPHIA 

Pl.JR.CHASE OF SERVICE IN THE GENERAL FuND 
FISCAL YEARS 2004-2010 

(AMOUNTS IN MILLIONS OF USO) 

Current 
Actual Estimate 

2004 2005 2006 2007 2008 2009 2010 

Human Services (a) 493.7 511.8 467.9 495.3 515.3 499.0 465.5 

Public Health 69.1 60.7 61.1 65.5 65.1 67.9 68.6 

Public Property (b) 132.4 133.3 137.6 156.3 139.5 142.6 134.0 

Streets (c) 53.9 54.6 54.8 58.3 58.4 51.0 47.4 

Sinking Fund-Lease Debt 70.8 70.7 77.0 84.3 85.1 86.1 93.7 
(d) 
Legal Services ( e) 33.4 33.5 33.6 35.4 37.3 37.3 35.9 

First Judicial District 23.0 28.3 24.4 24.8 25.6 23.6 23.0 

Licenses & Inspections (f) 6.0 3.1 11.5 11.4 11.9 9.6 8.4 

Emergency (g) 12.0 22.1 28.6 31.3 33.9 32.3 31.7 

Prisons 80.8 84.9 82.8 87.5 93.6 110.7 110.2 

All Other 75.2 87.1 86.4 101.5 123.0 114.1 109.3 
Total .Ll00.3. ~ L065..1. I JSJ.6 l.188 7 ~ I,127.7 

(a) Includes payments for care of dependent and delinquent children. 
(b) Includes payments for SEPT A, space rentals, utilities, and telecommunications. In Fiscal Year 2008, the 

telecommunications division was transferred to the Managing Director - Division of Technology (Don. 
Services purchased for DOT appear in the table under the category "All Other." 

( c) Includes solid waste disposal costs. 
(d) Includes, among other things, Justice Center, Neighborhood Transformation Initiative and Stadium lease 

debt. 
le) Includes payments to the Defender Association to provide legal representation for indigents. 
(t) Includes payments for demolition in Fiscal Year 2006 through Fiscal Year 2010. 
(g) Includes homeless shelter and boarding home payments. 

FIGURES MAY NOT ADD DUE TO ROUNDING 

City Payments to School District 

In each fiscal year since Fiscal Year 1996, the City has made an annual grant of$ 15 million to the 
School District. Pursuant to negotiations with the Commonwealth to address the School District's current 
and future educational and fiscal situation, the Mayor and City Council agreed to provide the School 
District with an additional annual $20 million beginning in Fiscal Year 2002. In Fiscal Year 2008, the 
Mayor and City Council agreed to provide an additional $2 million, bringing the total contribution to 
$37 million. In Fiscal Year 2009, the City made a $38.5 million contribution, and the Fiscal Year 2010 
budget includes a $38.5 mil1ion contribution. 
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City Loan to PGW 

The City made a loan of $45 million to PGW during Fiscal Year 2001 to assist PGW in meeting 
its cash flow requirements. This loan was scheduled to mature in Fiscal Year 2007; however, PGW did 
not make the $45 million payment. PGW repaid $2 million to the City on August 31, 2007. PGW 
remitted a payment for $20.5 million before December 28, 2007; and PGW remitted a payment for the 
balance of $22.5 million on August 29, 2008. In addition, in order to assist PGW, (i) the City agreed to 
forgo the $18 million annual payment in Fiscal Year 2004, (ii) for Fiscal Years 2005, 2006, 2007, 2008, 
2009 and 2010 the City made a grant to PGW equal to the annual payment received from PGW in such 
fiscal years, and (iii) the City's proposed Nineteenth Five-Year Plan contemplates that in each of the 
Fiscal Years 2011 through 2015, the City wilJ make a grant to PGW equal to the annual payment received 
from PGW in such Fiscal Years. 

City Payments to SEPT A 

The City's Fiscal Year 2008 operating subsidy payment to SEPTA was $61.3 million. The City's 
Fiscal Year 2009 operating subsidy payment to SEPTA was $62.9 million. The Fiscal Year 2010 budget 
projects operating subsidy payments to SEPT A of $64.2 million. The Eighteenth Five-Year Plan 
provides that the City's contribution to SEPTA will inGrease_ to $70.-9 million by fiscal Year W14. The 
proposed Nineteenth Five-Year Plan provides that the City's contribution to SEPTA wilfincrease to 
$72.9 million by Fiscal Year 2015. 

DEBT OF THE CITY 

The Constitution of the Commonwealth provides that the authorized debt of the City "may be 
increased in such amount that the total debt of said City shall not exceed 13.5% of the average of the 
annual assessed valuations of the taxable realty therein, during the ten years immediately preceding the 
year in which such increase is made, but said City shall not increase its indebtedness to an amount 
exceeding 3.0% upon such average assessed valuation of realty, without the consent of the electors 
thereof at a public election held in such manner as shall be provided by law." It has been judicially 
determined that bond authorizations once approved by the voters will not be reduced as a result of a 
subsequent decline in the average assessed value of City property. 

The Constitution of the Commonwea1th further provides that there shall be excluded from the 
computation of debt for purposes of the Constitutional debt limit, debt (herein called "self-supporting 
debt") incurred for revenue-producing capital improvements that may reasonably be expected to yield 
revenue in excess of operating expenses sufficient to pay interest and sinking fund charges thereon. In the 
case of general obligation debt, the amount of such self-supporting debt to be so excluded must be 
determined by the Court of Common Pleas of Philadelphia County upon petition by the City. Self
supporting debt is general obligation debt of the City, with the only distinction from tax-supported debt 
being that it is not used in the calculation of the Constitutional debt limit. Self-supporting debt has no 
lien on any particular revenues. 

As of June 30, 2009, the Constitutional debt limitation for tax-supported general obligation debt 
was approximately $1,469,376,000 (based upon a formula of 13.5% of the assessed value of taxable real 
estate within the City on a 10 year rolling average). As of June 30, 2009, the City's total amount of 
authorized general obligation debt was $ t. 710,551,000 which includes approximately $358,305,000 of 
self-supporting debt, which does not count against the Constitutional debt limit. As of June 30. 2009. 
$1,352,246,000 of general obligation debt subject to the constitutional debt limit was authorized, and of 
this authorized amount, $1,278,621,000 was issued and outstanding. As of June 30, 2009, a balance of 
$73,625,000 remained authorized and unissued, and after legally authorized deductions for appropriations 
of approximately $34,255,000 for Fiscal Year 2010 maturing serial bonds, there remained a balance of 
$151,385,000 available for future authorization and issuance. 
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The City is also authorized to issue revenue bonds pursuant to The First Class City Revenue Bond 
Act of 1972. Currently, the City issues revenue bonds to support the Division of Aviation, the Water 
Department and PGW. Bonds so issued are excluded for purposes of the calculation of the Constitutional 
debt limit. 

Short-Term Debt 

The City has issued notes in anticipation of the receipt of income by the General Fund in each 
fiscal year since Fiscal Year 1972 (with a single exception). Each note issue was repaid when due prior to 
the end of the fiscal year of issuance. The City issued $275 million of Tax and Revenue Anticipation 
Notes Series Bin November 2009. These notes are scheduled to be repaid on June 30, 2010. 

Long-Term Debt 

Table 15 presents a synopsis of the bonded debt of the City and its component units at the close 
of Fiscal Year 2009. In addition, for tables setting forth a ten-year historical summary of tax-supported 
debt of the City and School District and the debt service requirements to maturity of the City's 
outstanding bonded indebtedness as of June 30, 2009, see the Fiscal Year 2009 Comprehensive Annual 
Financial Report. 

Of the total balance of City tax-supported general obligation bonds issued and outstanding at 
June 30, 2009, approximately 16% is scheduled to mature within 5 years and approximately 37% is 
scheduled to mature within 10 years. 
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Table 10 
City of Philadelphia 

City-related Bond Indebtedness 
June 30, 2009 

(Amounts in Millions of USD) 

Governmental Fund Types Enterprise Funds 

Municipal All 

General Authority Water Aviation Funds 

Fund Fund PICA Total Fund Fund Total Total 

Bonded Debt Outstanding, 

July 1, 2008 1,147.0 185.9 572.1 1,905.0 1,669.8 1,302.8 2_,972.6 4,877.6 

Increases: 
Par Value of Bonds Issued: 

General Obligation 165.0 97.9 354.9 617.8 617.8 
I 

Revenue 140.0 45.7 185.7 __l§.5.7 

Total Bonds Sold 165.0 97.9 354.9 617.8 140.0 45.7 185.7 803.5 

Decreases; 
Matured Bonds: 

General Obligation 31.0 14.2 42.4 87.6 1.2 1.2 88.8 
General Obligation 
Refunded 326.9 326.9 - - 326.9 

Revenue . 90.0 36.3 126.3 126.3 

Revenue Refunded 
' 

- 41.0 41.0 41.0 

Total Decrease 31.0 14.2 369.3 414.5 91.2 77.3 168.5 583.0 

Bonded Debt Outstanding, 
June 30, 2009 1,281.0 269.6 557,7 2,108.3 1,718.6 1.271.2 2,989.8 5,098.1 =-I 

Source: Office of Director of Finance. 

·1 
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Other Long-Term Debt Related Obligations 

The City has entered into other contracts and leases to support the issuance of debt by public 
authorities related to the City pursuant to which the City is required to budget and appropriate tax or other 
general revenues to satisfy such obligations. As of June 30, 2009, the principal amounts of the 
outstanding bonds of each of these authorities relating to the City's contract and lease obligations were as 
follows: 

PMA 
PAID* 
Parking Authority 
Redevelopment Authority 
Convention Center Authority 

Source: Office of the Director of Finance 

$ 269.6 million 
$ 1,973.1 million 
$ 16.4 million 
$ 259.3 million 
$ 201.8 million 

'This includes I 00% of Pension Bonds, only 86% applicable to the general fund. 

The bonds of the Parking Authority included in the previous table are payable from project 
revenues, and by the City only if and to the extent that net revenues are inadequate for this purpose. The 
City paid $2.3 million in Fiscal Year 2006, $1.2 million in Fiscal Year 2007, $2.0 million in Fiscal Year 
2008 and $1.2 million in Fiscal Year 2009 toward the repayment of these bonds. The budgeted amount in 
Fiscal Year 2010 is $1,335,650. See "REVENUES OF THE CITY - Philadelphia Parking Authority." 

The Hospitals Authority and the State Public School Building Authority have issued bonds on 
behalf of the Community College of Philadelphia ("CCP"). Under the Community College Act, each 
community college must have a local sponsor, which for CCP is the City. As the local sponsor, the City is 
obligated to pay up to 50% of the annual capital expenses of the college, which includes debt service. The 
remaining 50% is paid by the Commonwealth. Additionally, the City annually appropriates funds for a 
portion of CCP's operating costs (less tuition and less the Commonwealth's payment). The total payment 
to CCP in Fiscal Year 2008 was $24,467,924. The amount paid in Fiscal Year 2009 is $26,467,924. The 
budgeted amount in Fiscal Year 2010 is $26,467,924. This amount represents the portion of operating 
costs (less student tuition and the Commonwealth payment) and up to half of the annual capital expenses 
for the year. 
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Swap Information 

The City has entered into various swaps related to its outstanding General Fund supported bonds 
as detailed in the folJowing chart: 

City Entity City GO City Lease-PAID City Lease - PAID City Lease - PAID 
Related Bond Series 2009B1l) 2001 (Stadium) 2007B (Stadium) 2007B (Stadium) 

Initial Notional Amount $313,505,000 $298,485,000 $217,275,000 $72,400,000 

Current Notional Amount $100,000,000 $193,520,000 $217,275,000 $72,400,000 

Tennination Date 8/1/2031 10/1/2030 10/1/2030 10/1/2030 
Product Fixed Payer Swap Basis Swap<,, Fixed Paver Swap Fixed Paver Swap 

67% I-month LIBOR 
Rate Paid by Dealer SIFMA + 0.20%, plus fixed SIFMA SIFMA 

annuity 
Rate Paid by City Entity 3.829% SIFMA 3.9713% 3.9713% 

Dealer Royal Bank of Merrill Lynch Capital JP Morgan Chase Merrill Lynch Capital 
Canada Services, Inc. Bank,N.A. Services, Inc. 

Fair Value1-'1 ($4,259,482 ) ($4,330,602) ($19.479,940) ($6,491,024) 

Notes: 

(1 )On 7123109, the City terminated a ponion of the swap in the amount of $213,505,000 in conjunction with the refunding of its Series 
2007B bonds with the Series 2009A fued rate bonds and the Series 2009B variable rate bonds. The City made a termination payment of 
$15,450,000 to RBC. 

(2) PAID receives annual feed payments of $1,216,500 from 7/J/W04 through 7/112013. As the result of an amendment on 7/14/2006, 
$104,965,000 of the total notional was restructured as a constant maturity swap (the rate received by PAJD on that ponion was convened 
from a percentage of I-month UBOR to a percentage of the 5-year UBOR swap rate from 10/112006 to /0/112020). The constant maturity 
swap was terminated in December 2009. 

(3) Fair values are as of March 31, 20/0and are shown from the City's perspective and include accrued interest. 

While the City is party to several interest rate swap agreements for which there is General Fund 
exposure and on which the swaps currently have a negative mark against the City, the City has no 
obligation to post collateral on these swaps while the City's underlying ratings are investment grade. 

For more information related to certain swaps entered into in connection with revenue bonds 
issued for the Water and Wastewater Systems, PGW and the Airport, see the City's 2009 Comprehensive 
Annual Financial Report attached as Appendix C. In addition, PICA has entered into swaps which are 
detailed in the City's 2009 Comprehensive Annual Financial Report attached as Appendix C. 

Recent and Upcoming Financings 

The following is a list of financings that the City has entered into since the close of Fiscal Year 
2009: 

The City, in conjunction with PMA, issued $97.8 mi1lion of Lease Revenue Bonds, Series 2009. 
The proceeds of the bonds wi11 be used to design, construct and equip a youth center facility. The 
transaction closed on June 30, 2009. 

The City and the Water Department restructured $83.6 million of its outstanding Water and 
Wastewater Revenue Refunding Bonds, Series 2005B on July I, 2009. The City replaced the Assured 
Guaranty Municipal Corp. (formerly known as Financial Security Assurance Inc.) ("AGM") insurance 
policy with a letter of credit from Bank of America N.A. 

The City executed a $31 mi11ion, four-year tax-exempt lease to finance an upgrade to its municipal 
radio communications system for emergency and normal public safety purposes. This financing closed 
July 7, 2009. 
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The City also had outstanding variable rate debt consisting of $313.5 million of General 
Obligation Bonds, Series 2007B insured by AGM with Dexia as the liquidity provider. AGM's financial 
difficulties negatively impacted these bonds and the City refunded the 2007B Bonds with the proceeds of 
the 2009A Bonds and the 2009B Bonds and terminated a portion of the swap related to the 2007B Bonds. 
The City closed this transaction on August 13, 2009. 

The PGW 6th Series Revenue Bonds were insured by AGM and had liquidity provided by 
J.P. Morgan, Wachovia Bank N.A., and Scotia Bank. The liquidity expired in January 2009. All of the 
6th Series Revenue Bonds were owned by the banks. The City, together with PGW, refunded the 6th 
Series Revenue Bonds with the Eighth Series Bonds. The variable rate bonds (Eighth Series B, C, D & E) 
in the amount of $255 million are secured by letters of credit from Bank of America, N.A., 
Wachovia Bank, N.A., Scotia Bank and J.P. Morgan. The remaining bonds were refunded as fixed rate 
bonds (Series A) and a portion of the swap related to the 6th Series Revenue Bonds was terminated. The 
City and PGW closed this transaction on August 20, 2009. 

In September 2009, the City issued the Series A, Tax and Revenue Anticipation Note ("TRAN") 
in the maximum principal amount of $275 million to J.P. Morgan Securities, Inc ("JP Morgan"). The City 
drew $270 million under the JP Morgan private placement. The City issued a publicly offered TRAN, 
Series B and repaid the principal of and accrued interest on the Series A TRAN with a portion of the 
proceeds of the TRAN, Series B, together with other available funds of the City. This transaction closed 
on November 5, 2009. 

In December 2009, PAID in conjunction with the City terminated the portion of the swap related 
to the $104,965,000 million constant maturity swap on PAID's 2001 Stadium financing. The swap 
counterparty paid a termination payment to the City/PAID. 

The City's 2003 Variable Rate Series, Water and Wastewater Revenue Refunding Bonds are 
insured by AGM with Dexia as the liquidity provider. The liquidity facility expired on April 1, 2010. 
The City plans to refund such variable rate bonds and to terminate a swap related to such bonds. The 
refunding and related swap termination closed in April 2010. 

CITY CAPITAL IMPROVEMENT PROGRAM 

The Capital Improvement Program for Fiscal Years 2010-2015 contemplates a total budget of 
$7,964,291,000 of which $2,026,341,000 is to be provided from Federal, Commonwealth, and other 
sources and the remainder through City funding. The following table shows the amounts budgeted each 
year from various sources of funds for capital projects. City Council adopted the Capital Improvement 
Program for Fiscal Years 2010-2015 on May 21, 2009 and adopted an amendment to the FY2010 capital 
budget in December 2009. 
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Table 11 
City of Philadelphia 

Fiscal Years 2010-2015 
Capital Improvement Program 

(Amounts in Thousands of USD) 

CITY FUNDS - TAX 
SUPPORTED 2010 2011 2012 2013 2014 2015 2010-2015 
Carried-forward Loans 229,502 0 0 0 0 0 229,502 
Operating Revenue 38,339 17,439 20,439 17,439 17,439 17,439 128,534 
New Loans 63,000 68,020 78,023 88,013 97,944 99,946 494,946 
Pre-financed Loans 6,042 1,000 1,000 1,000 1,000 1,000 11,042 
PICA Pre-financed Loans 43,017 Q Q Q Q _Q 43.0)7 
Tax-supported Subtotal 379,900 86,459 99,462 106,452 116,383 118,385 907,041 

CITY FUNDS - SELF-
SUSTAINING 
Carried-forward Loans 653,509 0 0 0 0 0 653,509 
Operating 146,926 41,961 40,352 40,743 40,134 40,525 350,641 
New Loans 667,144 532,113 525,404 582:679 883,025-- 810,394 =- 4,000,759 
Self-Sustaining Subtotal 1,467,579 574,074 565,756 623,422 923,159 850,919 5,004,909 

REVOLVING FUNDS 26,000 0 0 0 0 0 26,000 

OTHER THAN CITY FUNDS 
Federal* 427,767 84,762 70,048 68,008 77,023 74,458 802,066 
Federal Off Budget 96,553 95,859 79,906 81,815 97,600 117,840 569,573 
State* 107,050 6,205 5,837 6,897 5,968 6,321 138,278 
State Off Budget 20,772 35,902 36,933 35,058 36,799 34,732 200,196 
Other Governments * 62,663 0 0 0 0 0 62,663 
Other Governments/Off Budget 9,883 11,989 5,435 5,514 5,793 6,081 44,695 
Private* 81,670 26,020 26,020 25,020 25,020 25,020 208,770 
Private Off Budget _Q 100 _Q _Q Q Q 100 
Other Than City Funds 
Subtotal 806,358 260,837 224,179 222,312 248,203 264,452 2,026,341 

TOTAL 2,679,837 921,370 889,397 952,186 1,287,745 1,233,756 7,964,291 

*Other Than City Funds in Fiscal Year 2010 contain both New and Carried-Forward amounts as follows: 

Federal New- $79,984 Carried Forward- $347,783 
State New- 25,799 Carried Forward - 81,251 
Other Governments New- 0 Carried Forward - 62,663 
Private New- 5,030 Carried Forward - 76,640 

LITIGATION 

Generally, judgments and settlements on claims against the City are payable from the General 
Fund, except for claims against the Water Department, the Aviation Division, and the Gas Works. Claims 
against the Water Department are paid first from the Water Fund and only secondarily from the General 
Fund. Claims against the Aviation Division, to the extent not covered by insurance, are paid first from the 
Aviation Fund and only secondarily from the General Fund. Claims against the Gas Works, to the extent 
not covered by insurance, are paid first from Gas Works revenues and only secondarily from the General 
Fund. 
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The Act of October 5, 1980, P.L. 693, No. 142, known as the "Politica1 Subdivision Tort Claims 
Act," (the "Tort Claims Act") establishes a $500,000 aggregate limitation on damages for injury to a 
person or property arising from the same cause of action or transaction or occurrence or series of causes of 
action, transactions or occurrences with respect to governmental units in the Commonwealth such as the 
City. The constitutiona1ity of that aggregate limitation has been repeatedly upheld by the Pennsylvania 
Supreme Court. In February 1987, an appeal of a decision upholding such constitutionality to the United 
States Supreme Court was dismissed for want of jurisdiction. However, under Pennsylvania Rule of Civil 
Procedure 238, delay damages in State Court cases are not subject to the $500,000 limitation. Moreover, 
the limit on damages is inapplicable to any suit against the City which does not arise under state tort law 
such as claims made against the City under Federal civil rights laws. 

The aggregate loss resulting from general and specia1 litigation claims was $30.2 million for 
Fiscal Year 2001, $30.0 million for Fiscal Year 2002, $24.1 mi11ion for Fiscal Year 2003, $24.5 million 
for Fiscal Year 2004, $27.5 million for Fisca1 Year 2005, $23.0 million for Fisca1 Year 2006, 
$26.6 million for Fiscal Year 2007, $29.8 million for Fiscal Year 2008, $34.5 million for Fiscal Year 2009 
and $14.33 million in the first half of Fisca1 Year 2010. Estimates of settlements and judgments from the 
General Fund are $34.5 million, $42 million, $34.5 million, $34.5 miHion, and $34.5 million for Fiscal 
Years 2010 through 2014, respectively (based on the proposed Nineteenth Five-Year Plan). In budgeting 
for settlements and judgments in the annual Operating Budget and projecting settlements and judgments 
for each Five-Year Plan, the City bases its estimates on past experience and on an analysis of estimated 
potential liabilities and the timing of outcomes, to the extent a proceeding is sufficiently advanced to 
permit a projection of the timing of a result. General and special litigation claims are budgeted separately 
from back-pay awards and similar settlements relating to labor disputes. Usually, some of the costs 
arising from labor litigation are reported as part of current payroll expenses. For the first half of Fiscal 
Year 2010, payments for claims arising from labor settlements in the General Fund were $0.41 mi11ion of 
which $0.38 million were paid from the Indemnities account, and $0.03 million from the Operating 
budgets of the affected departments. For Fiscal Year 2009, payments for claims arising from labor 
settlements in the General Fund were $1.74 million of which $1.7 million was paid from the Indemnities 
account, and $0.04 million from the Operating budgets of the affected departments. Actual claims paid 
out from the General Fund for settlements and judgments averaged $28.3 million per year over the five 
years from Fiscal Year 2005 through Fiscal Year 2009. 

In addition to routine litigation incidental to performance of the City's governmental functions and 
litigation arising in the ordinary course relating to contract and tort claims and alleged violations of law, 
certain special litigation matters are currently being litigated and/or appealed and adverse final outcomes 
of such litigation could have a substantial or long-term adverse effect on the City's General Fund. These 
proceedings involve: environmental-related actions and proceedings in which it has been or may be 
alleged that the City is liable for damages, including but not limited to property damage and bodily injury, 
or that the City should pay fines or penalties or the costs of response or remediation, because of the 
alleged generation, transport, or disposal of toxic or otherwise hazardous substances by the City, or the 
alleged disposal of such substances on or to City-owned property; a class action suit alleging that the City 
failed· to properly oversee management of funds in the: deferred compensation plan of City employees; 
civil rights claims; and a pay dispute with former and current paramedics. The ultimate outcome and fiscal 
impact, if any, on the City's General Fund of the claims and proceedings described in this paragraph are 
not currently predictable. 

Various claims in addition to the lawsuits described in the preceding paragraph have been asserted 
against the Water Department and in some cases lawsuits have been instituted. Many of these Water 
Department claims have been reduced to judgment or otherwise settled in a manner requiring payment by 
the Water Department. The aggregate loss for Fiscal Year 2003 which resulted from these claims and 
lawsuits was $3.9 million, $2,9 miJlion for Fiscal Year 2004, $2.4 million for Fiscal Year 2005 
$4.2 million for Fiscal Year 2006, $2.5 million in Fiscal Year 2007, $4.6 mi11ion in Fiscal Year 2008, 
$5.0 million in Fiscal Year 2009 and $2.38 million in the first half of Fiscal Year 2010. The Water Fund's 
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budget for Fiscal Year 2010 contains an appropriation for Water Department claims in the amount of 
$6.5 million, although the current estimate, based on the prior three fiscal years' expenditures, is for only 
$4.0 mi11ion. The Water Fund is the first source of payment for any of the claims against the Water 
Department. 

In addition, various claims have been asserted against the Aviation Division and in some cases 
lawsuits have been instituted. Many of these Aviation Division claims have been reduced to judgment or 
otherwise settled in a manner requiring payment by the Aviation Division. The aggregate loss for Fiscal 
Year 2008 which resulted from these claims and lawsuits was $1.3 million and $0.43 million for Fiscal 
Year 2009. The aggregate loss for the first half of Fiscal Year 2010 was $0.30 million. The Indemnities 
budget for Aviation Fund claims for Fiscal Year 2010 contains an appropriation in the amount of 
$2.5 million, although the current estimate, based on the prior three fiscal years' expenditures, is only 
$0.7 million. The Aviation Division is the first source of payment for any of the claims against the 
Aviation Division. 

ELECTED AND APPOINTED OFFICIALS 

The Mayor is elected for a term of four years and is eligible to succeed himself for one term. Each 
of the seventeen members of the City Council is also electedfor a four-y-ear terll1 which runs-concurrently 
with that of the Mayor. There is no limitation on the number of terms that may be served by members of 
the City Council. Of the members of the City Council, ten are elected from districts and seven are elected 
at-large, with a minimum of two of the seven representing a party or parties other than the majority party. 
The District Attorney and the City Controller are elected at the mid-point of the terms of the Mayor and 
City Council. 

The City Controller's responsibilities derive from the Home Rule Charter, various City ordinances 
and state and federal statutes, and contractual arrangements with auditees. The City Controller must 
follow GAGAS, Genera11y Accepted Government Auditing Standards established by the federal 
Government Accountability Office (formerly known as the General Accounting Office), and GAAS, 
Generally Accepted Auditing Standards promulgated by the American Institute of Certified Public 
Accountants. As of January 4, 2010, the Office of the City Controller had 123 employees, including 
77 auditors, 27of whom were certified public accountants. 

The City Controller post-audits and reports on the City's combined financial statements, federal 
assistance received by the City, the performance of City departments and the finances of the School 
District. The City Controller also conducts a pre-audit program of expenditure documents required to be 
submitted for approval, such as invoices, payment vouchers, purchase orders and contracts. Documents 
are selected for audit by category and statistical basis. The Pre-Audit Division verifies that expenditures 
are authorized and accurate in accordance with the Home Rule Charter and other pertinent legal and 
contractual requirements before any moneys are paid by the City Treasurer. The Pre-Audit Technical 
. Unit, consisting of auditing and engineering staff, inspects and audits capital project design, construction 
and related expenditures. Other responsibilities of the City Controller include investigation of allegations 
of fraud, preparation of economic reports, certification of the City's debt capacity and the capital nature 
and useful life of the capital projects, and opining to the Pennsylvania Intergovernmental Cooperation 
Authority on the reasonableness of the assumptions and estimates in the City's five-year financial plans. 

The principal officers of the City's government appointed by the Mayor are the Managing 
Director of the City (the "Managing Director"), the Director of Finance of the City (the "Director of 
Finance"), the City Solicitor (the "City Solicitor"), the Deputy Mayor for Planning and Economic 
Development and Director of Commerce (the "Director of Commerce") and the City Representative (the 
"City Representative"). These officials, together with the Mayor and the other members of the Mayor's 
cabinet, constitute the major policy-making group in the City's government. 
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The Managing Director is responsible for supervising the operating departments and agencies of 
the City that render the City's various municipal services. The Director of Commerce is charged with the 
responsibility of promoting and developing commerce and industry. The City Representative is the 
Ceremonial Representative of the City and especially of the Mayor. The City Representative is charged 
with the responsibility of giving wide publicity to any items of interest reflecting the activities of the City, 
its inhabitants and for the marketing and promotion of the image of the City. 

The City Solicitor is head of the Law Department and acts as legal advisor to the Mayor, the City 
Council, and all of the agencies of the City government. The City Solicitor is also responsible for all of 
the City's contracts and bonds, for assisting City Council, the Mayor, and City agencies in the preparation 
of ordinances for introduction in City Council, and for the conduct of litigation involving the City. 

The Director of Finance is the chief financial and budget officer of the City and is selected from 
three names submitted to the Mayor by a Finance Panel. The Director of Finance is responsible for the 
financial functions of the City including development of the annual operating budget, the capital budget, 
and capital program; the City's program for temporary and long-term borrowing; supervision of 
the operating budget's execution; the collection of revenues through the Department of Revenue; and the 
oversight of pension administration as Chairperson of the Board of Pensions and Retirement. The 
Director of Finance is also responsible for the appointment and supervision of the City Treasurer, whose 
office manages the City's debt program and serves as the disbursing agent for the distribution of checks 
and electronic payments from the City Treasury and the management of cash resources. 

The following are brief biographies of Mayor Nutter, his chief of staff, his cabinet, as defined in 
the City Charter, the City Controller and the City Treasurer: 

Michael A. Nutter, Mayor, was sworn in as Philadelphia's 98th Mayor on January 7, 2008. He 
won the Democratic nomination in a five-way primary election. Elected to Philadelphia City Council in 
1992, the Mayor represented the City's Fourth Councilmanic District for nearly fifteen years. During his 
time in Council, he engineered groundbreaking ethics reform legislation, Jed successful efforts to pass a 
citywide smoking ban, worked to lower taxes for Philadelphians and to reform the City's tax structure, and 
labored to increase the number of Philadelphia police officers patrolling the streets and to create a Police 
Advisory Board to provide a forum for discussion between citizens and the Police Department. 
Mayor Nutter received his B.A. from the Wharton School of Business at the University of Pennsylvania in 
1979. 

Clarence D. Armbrister, Chief of Staff, was appointed on January 7, 2008. Prior to his 
appointment, Mr. Armbrister was Executive Vice President and Chief Operating Officer of Terriple 
University. Mr. Armbrister began his career at Temple in April 2003 when he was named Senior Vice 
President. He was elevated to the position of Executive Vice President and Chief Operating Officer in 
January 2007. Prior to joining Temple, Mr. Armbrister was a Director in the UBS Financial Services 
Municipal Securities Group in Philadelphia and had served as Managing Director of the School District of 
Philadelphia, Treasurer of the City of Philadelphia, and was a partner in the law firm of Saul Ewing LLP. 
Mr. Armbrister holds a J.D. from the University of Michigan Law School and a B.A. degree in political 
science and economics from the University of Pennsylvania. 

Camille Cates Barnett, Ph.D., Managing Director, was appointed in January 2008. Dr. Barnett is a 
professional manager, having worked in the cities of Sunnyvale, California, Dallas, Houston and Austin, 
Texas and Washington, DC. Prior to her appointment as Managing Director, Dr. Barnett served as an 
advisor and consultant to public sector clients to improve governance, with the Public Strategies Group, 
and Public Financial Management. Dr. Barnett encourages collaborative approaches to growth, disaster 
recovery, economic strength, environmental sustainability and other issues that cross governmental 
jurisdictions and has written numerous articles on emerging networks in governing and transforming the 
public sector. Dr. Barnett has a Ph.D. in public administration from the University of Southern California 
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and has taught at the University of Southern California and the University of Texas at Austin. On 
March 17, 2010, Dr. Barnett, announced her resignation effective June 30, 2010. The Administration wil1 
seek a replacement. 

Rob Dubow, Director of Finance, was appointed on January 7, 2008. The Director of Finance is 
the Chief Financial Officer of the City. Prior to his appointment. Mr. Dubow was the Executive Director 
of the Pennsylvania Intergovernmental Cooperation Authority (PICA), which is a financial oversight 
board established by the Commonwealth in 1991. He served as Chief Financial Officer of the 
Commonwealth of Pennsylvania from 2004 to 2005. From 2000 to 2004, he served as Budget Director for 
the City of Philadelphia, where he had also been a Deputy Budget Director and Assistant Budget Director. 
Before working for the City, Mr. Dubow was a Senior Financial Analyst for PICA. He also served as a 
Research Associate at the Pennsylvania Economy League and was a reporter for the Associated Press. 
Mr. Dubow earned a Masters in Business Administration degree from the Wharton School of Business and 
a Bachelor of Arts degree from the University of Pennsylvania. 

Shelley R. Smith, City Solicitor, was appointed on January 7, 2008. The City Solicitor of the City 
of Philadelphia is the City's chief legal officer, the head of the City's Law Department, and a member of 
the Mayor's Cabinet. Prior to her appointment, Ms. Smith was the Associate General Counsel for 
Regulatory Affairs - East at Exelon Corporation. Prior to Joining-Exelon, Ms: S-mith was--wnh Ballard 
Spahr as Of Counsel in the Labor, Employment & Immigration Group. Ms. Smith also spent more than a 
decade with the City of Philadelphia's Law Department where she was trial attorney and supervisor in the 
Civil Rights Unit, Chief of the Affirmative Litigation and Labor and Employment Units, and, finally, 
Chair of the Corporate and Tax Group. 

Alan Greenberger, Acting Deputy Mayor for Planning and Economic Development and Director 
of Commerce, was appointed on June 30, 2009. Mr. Greenberger is also the Executive Director of the 
City Planning Commission where he chairs the Philadelphia Zoning Code Commission. A native of 
New York City, he moved to Philadelphia in 1974 to join Mitchell/Giurgola Architects. He became an 
associate of Mitchell/Giurgola in 1980, moved to Australia to join Mitchell/Giurgola & Thorpe, architects 
for the Australian Parliament House, and rejoined Mitchell/Giurgola in Philadelphia as a partner in 1986. 
In 1990, he and several partners at MIG changed the name of the firm to MGA Partners, where he 
practiced through 2008. He has been the lead designer on numerous MGA projects including the 
Department of State National Foreign Affairs Training Center, the West Chester University School of 
Music and Performing Arts Center, America on Wheels Museum, Lehigh University Linderman Library 
Renovation, Mann Center for the Performing Arts Master Plan and Pavilions, and the Centennial District 
Master Plan. 

Melanie Johnson, City Representative, was appointed on January 7, 2008. The City 
Representative will promote and give wide publicity to items of interest reflecting the accomplishments of 
the City and its inhabitants and the growth and development of its commerce and industry. Ms. Johnson 
had served as the Director of Communications for the Nutter for Mayor Campaign since August of 2006. 
Prior experience includes her time as Press Secretary to Former Mayor Ed Rende]], Director of 
Communication for Multicultural Affairs Congress at Philadelphia Convention and Visitors Bureau, and 
Senior Account Executive at Beach Advertising. 

Alan L. Butkovitz is serving his second term as Philadelphia's elected City Controller, an office 
independent of the Mayor. Prior to his election as City Controller, Mr. Butkovitz served I 5 years in the 
Pennsylvania House of Representatives, representing the 174th Legislative District in Northeast 
Philadelphia where he served on the Veterans Affairs and Urban Affairs Committees as well as 
committees on Aging and Older Adults, Children and Youth and Insurance. Mr. Butkovitz was widely 
praised for leading the bi-partisan investigation into violence in Philadelphia public schools. He authored 
legislation creating the Office of the Safe Schools Advocate, the first of its kind in the nation. 
Mr. Butkovitz was born and raised in Philadelphia. He is an attorney and received his Juris Doctor degree 
from Temple University Law School in 1976 and a bachelor's degree from Temple University in 1973. 
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Rebecca Rhynhart was appointed the City Treasurer of the City of Philadelphia in July 2008. Her 
responsibilities include oversight of all activities related to the issuance of debt by the City, managing the 
investment of approximately $2.0 billion of operating and bond funds as well as managing the City's 
depository banking. Ms. Rhynhart previously served as the Deputy Finance Director for Debt 
Management from February 2008 to July 2008. Prior to joining the City, Ms. Rhynhart headed up the Tax
Exempt Group in Bear Stearns' Global Credit Department, assessing the creditworthiness of 
municipalities and not-for-profit organizations for derivative trading. From 2001 to 2005, she worked as a 
credit analyst for Fitch Ratings. Ms. Rhynhart received her Masters of Public Administration from 
Columbia University and her Bachelor of Arts from Middlebury College. 

ADDITIONAL INFORMATION 

Current City Practices 

It is the City's practice to file its Comprehensive Annual Financial Report ("CAFR"), which 
contains the audited combined financial statements of the City, with the Municipal Securities Rulemaking 
Board ("MSRB") as soon as practicable after delivery of such report. The CAFR for the City's fiscal year 
ended June 30, 2009 was deposited with the MSRB on February 25, 2010. The CAFR is prepared by the 
Director of Finance of the City in conformance with guidelines adopted by the Governmental Accounting 
Standards Board and the American Institute of Certified Public Accountants' audit guide, Audits of State 
and Local Government Units. Upon written request to the Office of the Director of Finance and payment 
of the costs of duplication and mailing, the City will make available copies of the CAFR for the Fiscal 
Year ended June 30, 2009. Such a request should be addressed to: Office of the Director of Finance, 
Municipal Services Building, Suite 1300, 1401 John F. Kennedy Boulevard, Philadelphia, PA 19102. The 
CAFR is also available online at www.phila.gov/investor, the City's website ("City Website" or 
"Website"). The City also expects to provide financial and other information from time to time to 
Moody's Investors Service, Standard & Poor's Ratings Services, a division of The McGraw-Hill 
Companies, Inc. and Fitch Ratings, in connection with the securities ratings assigned by those rating 
agencies to bonds or notes of the City. 

The foregoing statement as to filing or furnishing of additional information reflects the City's 
current practices, but is not a contractual obligation to the holders of the City's bonds or notes. 

The City Website contains information in addition to that set forth in the CAFR. The "Terms of 
Use" statement of the City Website, incorporated herein by this reference, provides, among other things, 
that the information contained therein is provided for the convenience of the user, that the City is not 
obligated to update such information, and that the information may not provide all information that may be 
of interest to investors. 

CITY SOCIOECONOMIC INFORMATION 

Introduction 

The City includes within its boundaries an area of approximately 130 square miles and a resident 
population of approximately 1.54 million according to the U.S. Census Bureau, 2008 Population 
Estimates. The City is in the heart of a nine-county metropolitan area with approximately 5.5 million 
residents. Air, rail, highway, and water routes provide easy access to the City. 

The City is strategically located on the east coast with easy access to markets, resources, 
government centers, and transportation. The City's metropolitan area is the nation's fourth largest in the 
retail market with over 2,400 retail stores. 
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Quality of Life 

The City is rich in history, art, architecture, and entertainment. World-class cultural and historic 
attractions include the Philadelphia Museum of Art (which houses the third largest art collection in the 
United States), the Philadelphia Orchestra, Academy of Music, Pennsylvania Ballet, the Constitution 
Center, the Kimmel Center (which had over 1 million people in attendance in 2007), Pennsylvania 
Academy of Fine Arts, Franklin Institute, Mann Music Center, Opera Company of Philadelphia, and the 
Rodin Museum. The South Philadelphia sports complex, currently consisting of Lincoln Financial Field, 
Citizens Bank Park, the Wachovia Spectrum and the Wachovia Center, is home to the Philadelphia 76ers, 
Flyers, Phil1ies and Eagles. The City also offers its residents and visitors America's most historic square 
mile, which includes Independence Hall and the Liberty Bell, as well as Fairmount Park, which spans 
8,000 acres and includes Pennypack Park and the country's first zoo. 

The City is a center for health, education, and science facilities with the nation's largest 
concentration of healthcare resources within a 100-mile radius. There are presently more than 30 hospitals, 
seven medical schools, two dental schools, two pharmacy schools, as well as schools of optometry, 
podiatry and veterinary medicine, and the Philadelphia Center for Health Care Sciences in West 
Philadelphia. The City is one of the lar~st health care and health care education centers in the world, and 
a number of the nation's largest pharmaceutical companies are locafoo in-the Philadelphia- area .• =-

The City has the second largest concentration of students on the East Coast with eighty degree 
granting institutions of higher education and a total enrollment of over 300,000 students. Included 
among these institutions are the University of Pennsylvania, Temple University, Drexel University, 
St. Joseph's University, and LaSalle University. Within a short drive from the City are such schools as 
Villanova University, Bryn Mawr College, Haverford CoUege, Swarthmore College, Lincoln University, 
and the Camden Campus of Rutgers University. The undergraduate and graduate programs at these 
institutions help provide a well-educated and trained work force to the Philadelphia community. 

Hospitals and Medical Centers 

The City also has major research facilities, including those located at its universities, the medical 
schools, the Wistar Institute, the Fox Chase Cancer Center, and the University City Science Center. The 
Children's Hospital of Philadelphia (ranked number one in U.S. children's hospitals) has recently 
completed the construction of a new $100 miJlion biomedical research facility located within the 
Philadelphia Center for Health Care Sciences in West Philadelphia. A Comprehensive Cancer Center is 
also located at the University of Pennsylvania. 

Hospitals and Medical Centers: The following table presents the most recent published data 
regarding hospitals and medical centers in Philadelphia. Due to mergers, consolidations and closures that 
have occurred or may occur in the future, this table is accurate only as of its publication date. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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Table 12 
City of Philadelphia 

Hospitals and Medical Centers 

(As of July 2009) 

Institution Beds 

Albert Einstein Medical Center 51 1 

Aria Health System 0 > 477 

Belmont Center for Comprehensive Treatment 147 

Chestnut Hill Hospital 1 19 

Department of Veterans Affairs Medical Center-Philadelphia 145 

Fairmount Behavioral Health System 185 

Fox Chase Cancer Center I 00 

Friends Hospital 192 

Girard Medical Center/Continuing Care Hospital of Philadelphia 106 

Hahnemann University Hospital 497 

Hospital of the University of Pennsylvania 760 

Jeanes Hospital 160 

Kensington Hospital 35 

Kindred Healthcare-Philadelphia 52 

Magee Rehabilitation Hospital 96 

Mercy Hospital of Philadelphia I 80 

Methodist Hospital Division - TJUH 199 

Nazareth Hospital 195 

Penn Presbyterian Medical Center 223 

Pennsylvania Hospital 410 

Roxborough Memorial Hospital 137 

Shriners Hospitals for Children - Philadelphia 39 

St. Agnes Continuing Care Center 58 

St. Christopher's Hospital for Children 175 

St. Joseph's Hospital 146 

Temple University Hospital <
2
> 746 

The Children's Hospital of Philadelphia 456 

Thomas Jefferson University Hospital 666 

Source: Delaware Valley Healthcare Council of HAP. Monthly Utilization Report. July 2009 
(I) Aria (formerly Frankford Health Care Systems) includes data for all three divisions - Frankford, Torresdale 
and Bucks County. 
(2) Temple includes data for Episcopal Hospital. 

Children's Hospital Expansion. The Children's Hospital of Philadelphia is expanding its research 
facilities in West Philadelphia. The $400 million first phase of the new complex was completed in the Fall 
of 2009; the $500 million second phase has been put on hold for the time being due to market conditions. 
CHOP recently purchased the JFK Building on the banks of the Schuylkill River just south of South 
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Street. Administrative offices and research laboratories wi]] be housed in this new space. The construction 
schedule is not yet known. 

University of Pennsylvania. A major new $302 million cancer research and treatment center, the 
Center for Advanced Medicine, opened in October 2008. The West Tower of the Center of Advanced 
Medicine is estimated to be completed in 2010 at a cost of $370 million and is currently under 
construction. 

The Fox Chase Cancer Center. The Center is a non-profit institution, which is expanding its 
campus in the northeast section of the City. The area of expansion is called Burholme Park and it is 
adjacent to the main campus. The Center's 25-year Master Plan is over $1 billion, providing over 
2.7 million sq. ft. of space dedicated to research and patient care. The Burholme Park portion of the 
expansion has been delayed for some time due to litigation. With a recent Commonwealth Court ruling, 
Fox Chase will be unable to expand into Burholme Park as planned. Throughout the litigation process, 
however, they have been actively pursuing other development sites within the City to expand, and have 
completed construction on and opened a $100 million Cancer Research Pavilion on their main campus in 
July 2009. Also slated for construction on the main campus is a 25,000 sq. ft. comparative research 
facility to enhance and expand the capabllities of the Center's current research efforts. 

Demographics 

During the ten-year period between 1990 and 2000, the population of the City decreased from 
1,585,577 to 1,517,550. During the same period, the population of Pennsylvania increased by 3.4%, less 
than one-third the national rate of increase. 

1990 

Philadelphia 1,585,577 
Pennsylvania 11,881,643 
United States 248,709,873 

Table 13 
Population 

City, Pennsylvania & Nation 

2000 2008 (est.) 

1,517,550 1,540,351 
12,281,054 12,448,279 

281,421,906 304,059,724 

% 
% Change Change 
1990-2000 2000-2008 

-4.3% 1.5% 
3.4% 1.4% 

13.2% 8.0% 

Source: U.S. Census Bureau, 2008 Population Estimates (revised population estimate from challenge), Census 2000, 
1990 Census. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK} 
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Table 14 
Population Age Distribution 

Philadelphia County 

% of %of % of 
2006-2008* 

Age 1990 Total 2000 Total (est) Total 

0-24 563,816 35.6 551,308 36.3 522,829 36.I 
25-44 490,224 30.9 444,774 29.3 394,939 27.3 
45-64 290,803 18.3 307,746 20.2 344,260 23.8 
65-84 217,913 13.7 186,383 12.3 158,546 10.9 
85 &up 22,801 1.4 27,339 1.8 

28,337 2 
Total 1,585,577 100 1,517,550 100 1,448,911 100 

Pennsylvania 

% of % of % of 
2006-2008* 

Age 1990 Total 2000 Total (est) Total 

0-24 4,021,585 33.8 4,016,670 32.6 3,978,821 32 
25-44 3,657,323 30.8 3,508,562 28.6 3,178,976 25.6 
45-64 2,373,629 20 2,836,657 23.1 3,367,265 27.1 
65-84 1,657,270 13.9 1,681,598 13.7 1,611,816 13 
85 &up 171,836 1.4 237,567 1.9 281,878 2.3 
Total I 1,881,643 100 12,281,054 100 12,418,756 100 

United States 

% of %of 2006-2008. %of 
Age 1990 Total 2000 Total (est) Total 

0-24 90,342,198 36.3 99,437,266 35.3 103,443,127 34.3 
25-44 80,754,835 32.5 85,040,251 30.2 83,266,651 27.6 
45-64 46,371,009 18.6 61,952,636 22 76,547,789 25.4 
65-84 28,161,666 11.3 30,752,166 11 32,801,763 10.9 
85 &up 3,080,165 1.2 4,239,587 1.5 5,178,373 1.7 
Total 248,709,873 JOO 281,421,906 JOO 301,237,703 100 

Source~ U.S. Dept. of Commerce, Bureau of the Census. 

*2006-2008 American Community Survey 3 year estimates 

The Economy 

Philadelphia's economy is composed of diverse industries, with virtually all classes of industrial 
and commercial businesses represented. The City is a major business and personal service center with 
strengths in insurance, law, finance, health, education, and utilities. 

The cost of living in Philadelphia is relatively moderate compared to other major metropolitan 
areas. The City, as one of the country's education centers, offers the business community a large, diverse, 
and industrious labor pool. 
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Table 15 
Office Rental Rates in Cities 

Throughout the United States 

(In $ Per Square Foot) 

January May November May May November May November 
2005 2006 2006 2007 2008 2008 2009 2009 

Atlanta 21.92 20.08 20.56 20.16 21.76 21.23 21.29 21.03 
Chicago 28.47 23.77 22.97 22.44 24.75 24.78 24.56 24.82 
Dallas 19.71 17.43 16.47 17.20 22.96 23.72 23.71 23.12 
Denver 1724 19.03 20.37 22.17 27.15 27.55 26.53 25.96 
Houston 18.21 19.15 19.52 21.53 28.92 26.83 24.91 26.35 
Los Angeles 26.55 23.12 22.59 23.74 30.52 30.51 29.92 28.72 
New York 45.16 55.15 62.07 69.44 103.43 98.08 68.63 68.93 
Philadelphia 21.97 22.42 22.96 22.60 24.35 25.26 25.24 24.09 
Phoenix 19.39 24.29 26.19 27.32 29.14 29.17 28.23 26.72 
Portland 19.65 21.58 22.41 23.00 25.85 27.62 26.99 26.65 
San Francisco 27.75 30.62 31.11 35.81 49.71 48.57 39.40 33.94 
St. Louis 19.91 21 .12 21.75 21.21 22.82 22.42 22.78 22.51 
Tampa 18.01 20.54 2tf3 22.46 25.30 - 26.22· - • 26;J6 26.39 
Washington, D.C. 35.95 42.74 43.58 44.00 51.05 51.26 51.77 51.74 

Source: CB Richard Ellis, Global Market Rents Report; Global MarketView: Office Occupancy Costs Report. 

Employment 

The employment and unemployment rates and the total number of jobs within the City are 
reflected in Tables 17 and 18, respectively. 

The employment changes within the City principally have been due to declines in the 
manufacturing sector and the relatively stronger performance of the service economy. The City's and 
region's economies are diversified, with strong representation in the health care, government, and 
education sectors but without the domination of any single employer or industry. 

In March 2000, the Philadelphia Authority for Industrial Development ("PAID") took ownership 
of more than 1,000 acres at the site of the former Philadelphia Navy Shipyard, Naval Station, Naval 
Hospital and Defense Supply Center and has begun to implement aggressive redevelopment activities. To 
date, at least 47 companies have leased or purchased in excess of 2 million square feet of facilities at the 
complex, now known as the Philadelphia Naval Business Center ("PNBC"). In addition to this 
employment, the Navy has retained more than 2 million square feet of facilities. Together, the private and 
Navy facilities emp]oy more than 7,000 people. Long term plans call for more than 10 million square feet 
of industrial and commercial space at PNBC, with employment targeted between 15,000-20,000. 

[REMAINDER OF PAGE INTENTIONALLY LEFf BLANK] 

B-46 



Table 16 
Labor Force Data Annual Average 

Based on Residency (not seasonally adjusted) 

2002 2003 2004 2005 2006 2007 ~ 2009 
Philadelphia (000)* 
Labor Force 635.2 622.6 618.3 616.8 614.5 615.9 627.2 629.5 
Employment 588.5 575.7 573.1 575.4 576.7 578.8 582.3 566.6 
Unemployment 46.6 46.9 45.2 41.4 37.8 37.J 44.9 62.8 
Unemployment Rate(%) 7.3 7.5 7.3 6.7 6.2 6.0 7.2 10.0 

Philadelphia PMSA 
(000)** 
Labor Force 2,898.4 2,8792 2,888.6 2,91% 2,949.2. 2,948.3 2,9862 2,997.6 
Employment 2,743.1 2,n2.4 2,741.7 2,781.9 2,817.4 2,822.3 2,826.3 2,749.7 
Unemployment 155.2 156.8 146.9 137.7 131.8 126.1 159.9 248.0 
Unemployment Rate(%) 5.4 5.4 5.1 4.7 4.5 4.3 5.4 8.3 

Pennsylvania (000) 
Labor Force 6,218.0 6,145.0 6,197.0 6,270.0 6,309.0 6,330.0 6,441.0 6,414.0 
Employment 5.869.0 5,796.0 5,860.0 5,958.0 6,022.0 6,055.0 6,099.0 5,895.0 
Unemployment 349.0 349.0 337.0 312.0 286.0 275.0 342.0 519.0 
Unemployment Rate(%) 5.6 5.7 5.4 5.0 4.5 4.3 5.3 8.1 

United States (000,000) 
Labor Force 144.9 146.5 147.4 149.3 151.4 153.1 154.3 154.1 
Employment 136.5 137.7 139.3 141.7 144.4 146.0 145.4 139.9 
Unemployment 8.4 8.8 8.1 7.6 7.0 7.1 8.9 14.3 
Unemployment Rate(%) 5.8 6.0 5.5 5.1 4.6 4.6 5.8 9.3 

Source: Center for Workforce Information and Analysis, PA Dept of Labor and Industry, 2010. 

* Philadelphia County 
** The Philadelphia PMSA includes Philadelphia-Camden-Wilmington, PA, NJ, DE, MD 

Metro Stat Area. 
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Table 17 
Philadelphia County 

Total Monthly Employment and Monthly Unemployment Rates 
Based on Residency 

2003-2009 
Total Employment in OOO's Unemployment Rate % 

Month 2003 2004 2005 2006 2007 2008 2009 2003 2004 2005 2006 2007 2008 2009 

January 580.5 573.7 574.8 574.9 578.9 583.4 577.8 7.5 7.5 6.9 6.1 6.0 6.4 8.5 
February 5803 573.4 573.5 576.3 579.8 582.0 576.5 7.5 7.3 7.2 6.4 5.8 6.4 9.0 

March 579.7 572.0 572.2 576.4 579.2 582.7 571.6 7.3 7.7 6.9 6.2 5.7 6.6 9.2 
April 578.9 572.4 574.4 576.4 576.2 586.0 571.1 7.5 7.4 6.8 6.4 6.0 6.5 9.3 
May 576.1 569.7 576.2 576.5 575.4 584.4 569.0 7.5 7.5 6.7 6.2 6.0 6.8 9.5 
June 575.9 570.7 574.7 577.7 578.3 583.3 567.4 7.7 7.6 6.6 6.2 6.0 6.9 9.8 
July 573.4 573.6 577.2 575.6 579.4 582.4 566.0 7.6 7.4 6.4 6.3 6.1 7.1 10.0 
August 573.7 572.8 575.8 577.0 578.9 582.6 563.l 7.6 7.3 6.5 6.2 6.0 7.5 10.5 
September 573.1 573.4 576.6 576.8 579.2 582.0 560.4 7.7 7.2 6.1 6.1 6.1 7.5 10.8 -
October 573.J 574.0 576.0 577.8 578.6 582.2 557.5 - -1.6 -1.r 65 --5_9 -6.2:- 7.8 11.1 
November 573.3 575.3 575.7 577.2 581.8 579.1 560.0 1.5 7.0 6.8 6.1 6.1 8.0 10.9 
December 570.7 576.5 578.8 578.5 580.4 578.3 559.3 7.4 6.9 6.4 5.9 6.3 8.4 10.9 

Source: Center for Workforce Information and Analysis, PA Dept of Labor and Industry, March 2010 (monthly 
Seasonally Adjusted Labor Force), Philadelphia County. 

Table 18 
Philadelphia City 

Non-Farm Payroll Employment* 

(Amounts in Thousands) 

2002 2003 2004 2005 2006 2007 2008 2009 

Total Non-Farm 683.5 671.3 657.9 660.3 662.5 662.7 663.3 651.0 

Natural Resources, Construction & 12.9 12.3 11.4 12.0 12.4 11.9 12.1 10.0 
Mining 

Manufacturing 37.7 34.0 32.6 31.2 29.9 28.5 27.8 25.9 

Trade, Transportation & Utilities 98.5 95.8 90.9 90.0 88.5 87.8 87.6 85.2 

Information 17.0 15.9 13.6 13.2 12.8 12.6 12.5 12.6 

Financial Activities 52.3 50.7 49.0 48.2 47.7 47.1 46.5 45.3 

Professional &Business Services 82.9 80.9 80.3 82.4 84.2 85.8 85.3 78.5 

Education & Health Services 181.0 185.3 184.1 186.8 192.2 197.I 201.6 205.2 

Leisure & Hospita1ity 54.2 52.9 54.6 56.6 58.0 58.0 57.9 56.6 

Other Services 29.9 29.0 28.5 28.5 28.2 28.0 27.8 26.6 

Government I 17.1 114.7 113.0 111.4 108.6 105.9 104.3 105.0 

Source: Bureau of Labor Statistics, March 20 I 0. 

* IncJudes persons employed within the City, without regard to residency. 
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Table 19 
City of Philadelphia 

Principal Employers in Philadelphia 
June 30, 2009 

(Listed AJphabeticaJJy) 

Albert Einstein Medical 

Children's Hospital of Philadelphia 

City of Philadelphia 

School District of Philadelphia 

Southeastern Pennsylvania Transportation Authority 

Temple University 

Thomas Jefferson University Hospitals 

United States Postal Service 

University of Pennsylvania 

University of Pennsylvania Hospital 

Source: Philadelphia Department of Revenue 

Table20 
Fortune500 

Largest Corporations 
With Headquarters in Philadelphia, 2009 

Corporation Type of Industry 

Sunoco Petroleum Refining 

Comcast Telecommunications 

Cigna Health Care/Insurance 

ARAMARK Diversified Outsourcing Services 

Rohm& Haas Chemical 

Crown Holdings Metal Products 

Source: Fortune Magazine website, May 2009. 

Income 

Ranking 

41 

68 

132 

198 

281 

312 

Revenues 
($ Millions) 

$51,625.0 

$34,256.0 

$19,101.0 

$13,470.2 

$9,575.0 

$8,305.0 

The following table presents data relating to per-capita income for the City, the PMSA, and the 
United States. 
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TABLE21 
CONSUMER PRICE INDICES AND MEDIAN HOUSEHOLD EFFECTIVE BUYING INCOME 

2000 2002 2003 2004 2005 2006 2007 2008 2009 

CPLLI United States (al 
172.2 179.9 184.0 188.9 195.3 201.6 207.3 215.3 214.5 

CPL U Philadelphia PMSA(a) 176.5 184.9 188.8 196.5 204.2 212.l 216.7 224.1 225.1 
Buying Jncome<b) 
Philadelphia $31,621 $29,995 $28,015 $28,150 $29,269 $30,748 $31,292 $30,746 $31,110 
Philadelphia Metro Area• $47,152 $43,800 $41,820 $42,852 $44,060 $45,395 $46,413 $46,900 $47,580 
United States $37,233 $38,365 $38,035 $38,201 $39,324 $39,324 $40,710 $41,792 $42,303 

• Statistic is a measure of the Philadelphia, Camden & Wilmington Metropolitan Area. 

Source: (a) Consumer Price Index -All Urban Consumers. U.S. Bureau of Labor Statistics. 
(b) Sales & Marketing Management's 2009 Survey of Buying Power. 

Table22 
Number of Househo~ds by Income Range in Philadelphia County 

- -
Number of Households• 

Income 1990 2000 2006-2008** (est) 

Under$ 9,999 136,335 109,237 84,213 
$10,000-14,999 59,331 49,035 48,221 
$15,000-24,999 108,405 89,059 73,984 
$25,000-49,999 190,237 171,215 147,661 
$50,000 and over 106,432 171,737 209,758 

Total 600,740 590,283 563,837 

Source: U.S. Department of Commerce, Bureau of the Census. 
• A household includes all the persons who occupy a housing unit. 
•• 2006-2008 American Community Survey 3 year estimates 

Percentage of Households• 

1990 2000 2006-2008 

22.6 18.5 14.9 
9.9 8.3 8.6 

18.1 15.0 13.1 
31.7 29.0 26.2 
17.6 29.1 37.2 

100.0 100.0 100.0 

Number of Households by Income Range in United States 

Number of Households 
(OOO's) Percentage of Households 

(est) 

Income 1990 2000 1990 2000 2006-2008* 
2006-2008* (est) (est) 

Under$ 9,999 14,214 10,067 8,046 15.5 9.5 7.2 
$10,000-14,999 8,133 6,657 6,140 8.8 6.3 5.5 
$15,000-24,999 16,124 13,536 11,921 17.5 12.8 10.6 
$25,000-49,999 31,003 30,965 27,850 33.7 29.3 24.8 
$50,000 and over 22,519 44,312 58,429 24.5 42.1 52.0 

Total 91,994 105,537 112,386 100.0% 100.0% 100.0% 

Source: U.S. Department of Commerce, Economics and Statistics Administration, 2000 Census of Population. Figures may not 
add due to rounding. 
• 2006-2008 American Community Survey 3 year estimates 
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Retail Sales 

The following table reflects taxable sales for Philadelphia from Fiscal Years 1997 to 2009. 

Transportation 

Table23 
Philadelphia 

Taxable Retail Sales 1997-2009 
($000's) 

FISCalYear 

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

Taxable Sales 

9,637,833 
8,276,083 
9,604,970 

10,432,800 
11,107,100 
10,980,914 
10,933,524 
11,172,231 
12,001,439 
12,839,137 
13,643,582 
13,704,958 
13,211,446 

Source: Figures determined by dividing the Philadelphia local sales tax reported by the 
Pennsylvania Department of Revenue by the local sales tax rate of 0.0 I. 

The residents of the City and surrounding counties are served by a commuter transportation 
system operated by SEPT A. This system includes two subway lines, a network of buses and tro11eys, and 
a commuter rail network joining Center City and other areas of the City to the airport and to the 
surrounding counties. A high speed train line runs from southern New Jersey to Center City and is 
operated by the Delaware River Port Authority. An important addition to the area's transportation system 
was the opening of the airport high speed line between Center City and the Philadelphia International 
Airport in 1985. The line places the airport less than 25 minutes from the Center City business district and 
connects directly with the commuter rail network and the Convention Center, which opened in June 1993. 
The opening of the commuter rail tunnel in 1984 provided a unified City transportation system linking the 
commuter rail system, the SEPTA bus, tro11ey, and subway lines, the high speed line to New Jersey, and 
the airport high speed line. 

Amtrak, SEPTA, Norfolk Southern, CSX Transportation, Conrail and the Canadian Pacific 
provide inter-city commuter and freight rail services connecting Philadelphia to the other major cities and 
markets in the United States. More than 100 truck lines serve the Philadelphia area. 

The City now has one of the most accessible downtown areas in the nation with respect to 
highway transportation by virtue of I 95; the Vine Street Expressway (l 676), running east-to-west through 
the Central Business District between I 76 and I 95; and the "Blue Route" (1476) in suburban Delaware 
and Montgomery Counties which connects the Pennsylvania Turnpike and I 95 and thereby feeds into the 
Schuylki11 Expressway (I 76) and thus into Center City Philadelphia. 

The Philadelphia International Airport (PIU.) and Northeast Philadelphia Airport (PNE) comprise 
the Philadelphia Airport System (the "Airport System"). The Airport System is owned by the City of 
Philadelphia and is operated by its Division of Aviation. PIU. is located 7.2 miles southwest of Center 
City; and PNE, a smaller reliever airport, is located 10 miles northeast of Center City. PHL is accessible 
from major highways within the City and from surrounding communities and SEPTA's Airport rail line. 
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PHL provides its passengers with service on 11 domestic carriers, four of which also provide international 
service, and 15 regional carriers, while four foreign flag carriers also provide international service. In 
addition, there are three all-cargo carriers. PHL serves as a key connecting hub for US Airways. 

Water and Wastewater Systems 

The water and wastewater systems of Philadelphia are owned by the City and operated by the 
City's Water Department. The water system provides water to the City (130 square mile service area), to 
Aqua Pennsylvania, Inc., formerly Philadelphia Suburban Water Company, and to the Bucks County 
Water and Sewer Authority. The City obtains approximately 58 percent of its water from the Delaware 
River and the balance from the Schuylkill River. The water system serves approximately 472,600 accounts 
through 3,137 miles of mains, three water treatment plants, 15 pumping stations and provides fire 
protection through more than 25,000 fire hydrants. 

The wastewater system services a total of 360 square miles of which J 30 square miles are within 
the City and 230 square miles are in suburban areas. The total number of accounts is approximately 
471,000. The wastewater and stormwater systems contain three water pollution control plants, a biosolids 
processing facility, 21 pumping stations, ~11d approximately 3,657 miles of sewers. Based on its current 
NPDES discharge permit, the City is required to achieve effluent limitatfons that are considercil more 
stringent than those required to achieve secondary treatment levels as defined in the Federal Water 
Pollution Control Act, as amended. 

Municipal Solid Waste Disposal 

The City is responsible for collecting solid waste, including recycling, from residential households 
and some commercial establishments. On average, approximately 2,800 tons of solid waste per day is 
collected by the City. Municipal solid waste is disposed of through a combination of recycling processing 
facilities, private and City transfer stations within the City limits, and at various landfills operated outside 
the City limits. The City significantly reduced its waste disposal costs over the last decade. The current 
disposal contract, which began July 1, 2005, continues this trend. With three one-year City options, the 
contract can be extended through Fiscal Year 2012. Disposal rates escalate at a relatively low rate of 
approximately three percent per year over the contract term, and multiple vendors maximize operational 
flexibility and efficiencies. 
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Housing 

The table below shows details related to Philadelphia County and Pennsylvania's housing 
markets: 

Table24 
Characteristics of Housing Units 

1990 

Total Housing Units 
Philadelphia County 674,899 
Pennsylvania 4,938,140 
Percent Owner-Occupied 
Philadelphia County 62.0% 
Pennsylvania 70.6% 
Median Value of Owner-Occupied Housing 
Philadelphia County $49,400 
Pennsylvania $69,700 
Number/ Average Persons per Housing Unit 
Philadelphia County 2.56 
Pennsylvania 2.72 

Source: U.S. Department of Commerce, Bureau of the Census. 
*2006-2008 American Community Survey 3 year estimates. 

Promoting Economic Development 

Mission 

2000 2006-2008* 
(est) 

661,958 660,562 
5,249,750 5,476,136 

59.3% 57.1% 
71.3% 71.4% 

$59,700 $130,400 
$97,000 $155,400 

2.65 2.63 
2.62 2.59 

The goal of the City's economic development strategy is to create, maintain, and develop: ( 1) jobs 
by fostering an improved business environment; (2) increases in population; and (3) enhanced quality of 
life within the City of Philadelphia-all in order to grow the City's tax base. 

Background 

In 2009, the City of Philadelphia has launched several programs designed to improve economic 
development within the city and to designate ARRA funds to enhance Philadelphia's economic profile and 
improve its competitive position. By reorienting economic development services to provide transparency 
and better address customer service needs, Philadelphia will strive to become the business location of 
choice. This new business climate, coupled with recent cultural additions, neighborhood reinvestment and 
a renewed sense of civic pride, is designed to enhance Philadelphia's position as a world-class city. 

Philadelphia's Competitive Advantages 

Philadelphia's competitive advantages as a business location are based on size, strategic location, 
relative affordability, cultural and recreational amenities, and its growing strength in key knowledge 
industries. The City of Philadelphia, the fifth-largest city in the nation as of the last official census with 
the third largest downtown population, is at the center of the sixth largest metropolitan region. Our region 
includes the fourth largest retail sales market in the nation, as well as a diverse network of business 
suppliers and complementary industries. 

Accessibility 

Philadelphia 1s m a key pos1t10n to access regional and international markets, due to the 
transportation infrastructure centered here, including Philadelphia International Airport, AMTRAK's 
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Northeast Corridor service, major interstate highway access, regional SEPTA service and the port. The 
capacity of Philadelphia's transportation infrastructure is demonstrated by its median commuting time, 
which is 19 percent lower than the national metropolitan average. Recent analysis has shown that 
employees also benefit: Commuters to suburban firms, nearly all of whom drive to work, spend over 
$6,200 per year in vehicle expenses. By contrast, 70 percent of downtown office workers use public 
transit to get to work, and the annual cost of a SEPT A regional rail pass is just $2,172. In addition, 37% of 
downtown residents walk to work, the highest percentage of any major American city. Another 1 .6% of 
Philadelphia commuters use bicycles to get to work. This is the highest percentage of biking commuters in 
the U.S., which is nearly three times the national average.1 

Culture 

As a major urban center with a rich historical legacy, Philadelphia is increasingly gaining national 
recognition for its cultural and recreational advantages, which include the many tourism assets 
concentrated within city limits. Landmarks such as Independence National Historical Park, the 
Philadelphia Art Museum, and the Kimmel Center for the Performing Arts, as well as recent 
developments, such as the construction of the Barnes Foundation Museum and the National Museum of 
American Jewish History, are increasingly__drawing national attention. The development of new first-class 
sports facilities, as well as continued access and development along-the -City's Delaware and Schuylkill 
River waterfronts, adds to this array. 

Affordability 

Philadelphia remains affordable when compared to its peers, as noted in the chart below. 

Cost of Living 2008 (Third Quarter) 

Index Philadelphia, Washington-Arlington Boston,MA New York National 
PA - Arlington, DC-VA (Manhattan), NY Average 

Composite (100%) 124.1 137.7 133.7 220.3 100.0 

Source: Council for Community and Economic Research ACCRA Cost of Living Index 

The Council for Community and Economic Research determines "Cost of Living" by weighing 
various living expenses including: cost of groceries, housing, utilities, transportation and health. The 
national average cost for each index area is set at "100", and the indices for each place are then calculated 
based upon their relation to that average. With lower composite indices indicating lower cost of living, 
Philadelphia's composite index of 124.1 in the third quarter of 2008 is an indication of how our region 
matches up to other east coast peer metropolitan regions. 

Educational Attainment 

Philadelphia captures a significant portion of the region's educational employment and enrollment 
because of its major colleges and universities. The City houses 40 percent of all students during their 
studies, and the PhiladeJphia region retains a strong share of its graduates (55 percent) and an even greater 
share of graduates who are originaJly from the region (82 percent). The region retains 26 percent of non
native graduates, based on a survey of the class of 2005. On average, the region's workforce over age 25 
is better educated (with four-year college degrees) than those in other metropolitan areas across the U.S. 
(32 percent, compared to 27 percent). At the same time, the City has one of the lowest educational 
attainment rates in the nation, with only 20.7 percent of its 25-years-or-older population possessing a 
bachelor's degree or higher in 2006. 

1 2008 American Community Survey http://blog.bicyclecoalition.org/2009/I 0/philadelphia-is-no-1-among-big
cilies.html 
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Real Estate Market 

Despite challenges in the national economy, Philadelphia's central business district ("CBD"), 
encompassing 42.1 million rentable square feet, shows stable office market conditions. The strength of the 
market is driven by the continued expansion of the city's major healthcare and educational institutions, 
which are less likely to be impacted by the slowdown, and the growth of Comcast Corporation. Recent 
developments in the financial services market offer both retention risks and attraction opportunities for 
Philadelphia. Significant downsizing among law firms and other professional services businesses pose the 
greatest challenge to the office market. 

The Center City office market has seen positive results in most recent years, with 1 million square 
feet of net absorption in 2006, 992,000 square feet in 2007 and approximately 876,000 square feet of 
positive net absorption in 2008. Unfortunately, the economic slowdown has begun to have an effect, 
dropping the Class A net absorption rate for 2009 to approximately -190,160. Likewise, while 
Philadelphia's CBD boasted a direct vacancy rate of under 9% for six quarters in a row as of the first 
quarter of 2009, this rate has risen to 10.5% by the end of 2009 - still well below the national average, 
which climbed to 15.8% as of December 2009. Despite these downturns, Philadelphia's CBD shows signs 
of economic recovery and confidence is returning to the market. 

On the recovery side, Cushman & Wakefield's market forecast Winter 2009, names Boston, 
Philadelphia, Washington, DC and Seattle as places where markets "will be in a recovery-ready mode in 
2010." The CBD experienced 636,146 square feet of leasing activity in 2009. As building owners make 
substantial capital investments and 'trophy' locations are in demand, Class A asking rental rates in the 
CBD have risen from $25.85 in 2006 to $26.19 per square foot of 2009. A concerted attraction and 
retention campaign involving the combined efforts of the City, PIDC, the Center City District, the Greater 
Philadelphia Chamber of Commerce, and the Commonwealth has sustained these positive market 
conditions. 

Amidst the national slowdown in real estate, Philadelphia's single-family property market remains 
consistent but is showing some signs of strain due to threats of increased foreclosures and a stagnant 
buyers market. However, the rental real estate market continues to be positioned favorably. Unburdened 
by a glut of speculative multifamily projects outstripping tenant demand, Philadelphia has maintained a 
low apartment vacancy rate and has fared well when compared to other regions. 

Major Industry Sectors 

When compared to the average sector concentration in Pennsylvania counties, Philadelphia has a 
higher concentration of employment in six sectors, as noted in the chart below. 

Philadelphia Industry Concentrations Compared to Pennsylvania 

Industry 

Education and Health Services 
Financial Activities 
Other Services 
Professional and Business Services 
Leisure and Hospitality 
Information 
Trade, Transportation, and Utilities 
Manufacturing 
Construction 
Unclassified 
Natural Resources and Mining 

Pennsylvania 

0.52 
0.80 
0.93 
0.75 
0.95 
0.94 
154 
2.54 
2.35 
0.50 
0.55 

Philadelphia County 

2.23 
1.24 
1.07 
1.33 
1.05 
1.06 
0.69 
0.39 
0.43 
0.02 
0.00 

Source BLS: 2008 Location Quotient, Quarterly Census of Employment and Wages Data. Ratio of analysis-industry 
employment in the analysis area to base-industry employment in the analysis area divided by the ratio of analysis
industry employment in the base area lo base-industry employment in the base area. 
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Philadelphia has maintained an above-average concentration of employment in Education and 
Health Services, Financial Activities, Other Services, Professional and Business Services, Leisure and 
Hospitality as well as Information Services. The employment base has undergone a gradual shift over the 
last decade, most notably marked by growth in leisure/hospitality and education/health services sector 
employment. 

Despite a continued rise in unemployment over the past year, the overall gap between local and 
national unemployment has shrunk considerably due to deteriorating market conditions brought on by the 
nation's financial crisis. 

As indicated in the chart below, until last year's economic downturn the City has consistently had 
an unemployment rate between 1.4 to 1.9 percent higher than the national average. 

% Difference between 
Year U.S. Pennsylvania Philadelphia U.S. and Pbila 
1997 4.9% 5.1% 6.8% 1.9% 
1998 4.5% 4.6% 6.2% 1.7% 
1999 4.2% 4.4% 6.1% 1.9% 
2000 4.0% 4.2% 5.6% 1.6% 
2001 4.7% 4.8~o 6.1%-- - - 1.4%-- -- -- --

2002 5.8% 5.6% 13% 1.5% 
2003 6.0% 5.7% 7.5% 1.5% 
2004 5.5% 5.4% 7.3% 1.8% 
2005 5.1% 5.0% 6.7% 1.6% 
2006 4.6% 4.7% 6.3% 1.7% 
2007 4.6% 4.4% 6.0% 1.4% 
2008 5.8% 5.5% 7.2% 1.4% 
2009 9.3% 8.1% 10.2% 0.9% 

Source: Bureau of Labor Statistics (BLS).2009. 

The jobs report is mixed. As shown in the chart below, the local economy has reflected a trend 
toward growth in particular sectors. Overa11 job growth in the City has decreased slightly in 2009 and 
continues to be sluggish. 

Sector 
Construction & Mining 
Manufacturing 
Trade, Transportation. 
& Utilities 
Information 
Financial Activities 
Professional & Business 
Services 
Education & Health 
Services 
Leisure & Hospitality 
Other Services 
Government 
Total 

Cluster Employment Data: City of Philadelphia 
2003~2009 

(in thousands) 

2003 2004 2005 2006 2007 2008 2009 
12.3 11.4 12 12.6 11.8 12.2 IO 

34 32.6 31.2 30 28.3 27.3 25.9 

95.8 90.9 90 88.6 88.0 87.5 . 85.2 
15.9 13.6 13.2 12.7 12.9 12.3 12.6 
50.7 49 48.2 47.6 47.1 46.3 45.3 

80.9 80.3 82.4 84.1 85.3 85.5 78.5 

185.3 184.1 186.8 192 196.4 201.1 205.2 
52.9 54.6 56.6 57.6 58.4 57.8 56.6 

29 28.5 28.5 28.2 28.2 28.1 26.6 
114.7 113 lll.4 108.4 105.9 104.5 105 
671.5 658 660.3 661.8 662.4 662.5 651 

Source: Bureau of labor Statistics. 

B-56 

% Change Average 
from Annual 

2003-2009° % Chan2e 
-19% -2.7% 
-24% -3.4% 

-11% -1.6% 
-21% -3.0% 
-11% -1.5% 

-3% -0.4% 

11% 1.5% 
7% 1.0% 

-8% -1.2% 
-8% -1.2% 
-3% -0.4% 



While the ongoing economic crisis has dampened employment growth across virtually every 
sector of the economy, "Philadelphia has weathered the storm better t~an many other areas of the country," 
according to a recent economic report published by the Center City District. Much of this can be attributed 
to the City's diverse employment base and its avoidance of speculative real estate and high-risk financial 
activities that swept through the country following the "Technology Bust" of 2001. 

The sector of Philadelphia's economy which has remained most insulated from the current 
recession has been Education and Health Services, capturing a 8% growth rate since 2003. The City, in its 
strategic plan for economic development and job growth, has identified the "Eds and Meds", along with 
Professional and Business Services, and Leisure and Hospitality, as targeted growth sectors that will drive 
the City's recovery process and position it for continued Jong-term growth. 

The Education sector not only provides stable support to the local economy, but also generates a 
steady supply of potential "Knowledge Industry" workers. In the knowledge industry, which relies on the 
supply of new college graduates, companies apply emerging technologies to deliver high-quality, 
knowledge-based services. The knowledge industry includes sectors as diverse as financial services, 
engineering, health care, insurance, law, life sciences, printing, publishing, and academia. In a 2009 report 
published by the Milken Institute, the Greater Philadelphia region's life sciences industry earned the 
number one ranking of the study's "current impact" category by directly employing 94,400 workers and 
generating $7.7 bi11ion in direct revenue in 2008. These advantages equip Philadelphia and the region to 
continue to build its knowledge industries. 

While Philadelphia has a strong core of knowledge-based industries, the City must capitalize on 
these advantages to ensure future growth and dynamism. Within the knowledge economy is another 
sector of great importance to Philadelphia and the region, the life sciences, which includes health care, 
research, biotechnology, and pharmaceuticals. Philadelphia is capitalizing on the region's opportunity to 
become an incubator for research generated by life sciences and educational institutions. Several sites 
now foster incubator opportunities, including the Philadelphia Navy Yard, the Science Center in West 
Philadelphia, and the west bank of the Schuylkill River bordered by the University of Pennsylvania, 
Children's Hospital of Pennsylvania and Drexel University. 

Philadelphia's economy enjoys a large market share of for-profit creative industry companies 
which are technology-driven, known as businesses representing the "creative economy." A subset of the 
knowledge industry, the sector includes architecture, communications, design and merchandising, digital 
media, engineering, fashion design, graphic arts, information technology, interior and industrial design, 
marketing, music, film and video production, multimedia design, photography, planning product design 
and software development. Philadelphia supports several initiatives with the goal of increasing 
employment in this sector and fostering population growth in the City as a result. Philadelphia's 
population has increased 1.5% since 2000 according to a recently published challenge to the U.S. Census 
Bureau's 2008 estimate. The City's official population is now recorded as 1,540,351. 

Philadelphia International Airport 

Philadelphia International Airport served 31.8 mi1lion passengers, including 4.0 milJion 
international travelers, in calendar year 2008. In 2008, PHL ranked eighteenth in the nation in terms of 
total passengers and is presently the eleventh busiest in the world for aircraft operations, according to data 
reported by Airports Council International North America. The regional economic impact of the Airport 
is $14 billion annually. PHL opened a new commuter terminal in 2001, a new international terminal in 
May 2003, and recently completed the extension of Runway 17-35 to increase airfield capacity. 

In 2005, the Airport issued three series of Airport Revenue Bonds which included $125 million in 
fixed-rate Series 2005A bonds, $41 million in variable-rate Series 2005B bonds and $189.5 million in 
variable-rate Series 2005C bonds. Proceeds of the 2005A and B bonds have enabled the Airport to 
undertake critical infrastructure projects, such as expansion of Terminals D and E, improvements to 
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Terminal A East, expansion of security checkpoints at Terminals B and C, and resurfacing of Runway 9R-
27L. Proceeds of the 2005C bonds were used to refund the Airport's Series 1995A revenue bonds. 

In August of 2007, the City issued the 2007 A Bonds and the 2007B Bonds. Proceeds from the 
2007 A Bonds provide funding for several new capital projects including international terminal gate 
expansion, design work for the expansion of Terminal F, design of a new in-line baggage system for 
Terminal B/C, and an infrastructure improvement program. The 2007B Bonds refunded the Series 1997B 
Airport Revenue Bonds. 

In April 2009, the City issued the fixed rate 2009A Bonds. Proceeds from the 2009A Bonds were 
used to refund the Airport's variable-rate Series 2005B, which are described above. 

Philadelphia Industrial Development Corporation 

Philadelphia Industrial Development Corporation (PIDC) is a private, not-for-profit Pennsylvania 
corporation, founded in 1958 by the City of Philadelphia and the Greater Philadelphia Chamber of 
Commerce to promote economic development throughout the City. The many programs provided by PIDC 
include (i) direct mortgage funding in a subordinate position at reduced interest rates for fixed asset 
improvement to companies who intend to build or expand in Philadelphia;iii) tax-exempt bond-financing 
to eligible borrowers through the Philadelphia Authority for Industrial Development (PAID); (iii) offering 
of fully improved parcels of land for sale in more than a dozen designated industrial parks and districts 
across the City; and (iv) offering of development assistance and project management to a range of 
Philadelphia's development and non-profit corporations. 

Financing Programs 

PIDC offers a variety of Financing Programs to assist economic development for all segments of 
the Philadelphia market. Primary categories include: 

PIDC Loan Programs: Largely funded by federal, state, and local government sources, PIDC loan 
programs generally offer subordinated financing and below-market rates which encourage investment in 
Philadelphia. Specific terms and uses vary and may cov~r infrastructure costs, land acquisition, building 
construction, machinery/equipment purchase, or working capital. During 2009, PIDC settled 38 loan 
transactions and provided approximately $159 million of funding to projects valued at $ 1 .18 billion. 

PAID Bond Program: PIDC also manages the Philadelphia Authority for Industrial Development 
(PAID). PAID issues, as a conduit, tax-exempt bonds for qualified manufacturing and not-for-profit and 
other projects. PAID is also a conduit for taxable issues. During calendar year 2009, PAID settled 
12 bond issues for $153. 7 million in financing and total project costs of$ 157 .8 million. 

Real Estate Services 

On behalf of the City of Philadelphia, PIDC is responsible for acquiring, improving and selling 
industrial and commercial land in strategic locations throughout the City. Over the years, PIDC has 
successfully leveraged economic development on more than 2,000 acres of such land. 

• Industrial Land: PIDC parcels are competitively priced, zoned for immediate development, 
environmentally clean, and fully improved with roads and utilities. Many of these sites are 
located in established Northeast, West, and Southwest Philadelphia industrial park settings 
with excellent access to transportation and workforce. Others are situated in redeveloping 
commercial neighborhood corridors. 

• Most of PIDC's properties are in designated incentive areas, which include specific 
entitlements to tax abatements, low interest loans and other benefits. Of particular note are 
the Keystone Opportunity Zones (KOZs). which abate business taxes for varying terms. 
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• Public Property Sales: In 2005, PIDC entered into an agreement with the City's Department 
of Public Property to market the City's surplus real estate throughout Philadelphia. Due to 
the poor economic climate in 2009, PIDC completed I transaction with a sale price of 
$410,000. Since this effort began, PIDC has completed the sale of 28 properties resulting in 
approximately $14.5 million for the City's General Fund. 

• Developer Selection: When demand is present, PIDC also manages developer selection and 
sales of key real estate assets utilizing conventional RFQ/RFP methodology. Currently, 
PIDC is developing a handful of RFQ/RFP documents for sites that are likely to be in 
demand when the real estate market rebounds. 

• In summary, PIDC closed 7 land sales, totaling 71.7 acres in 2009. This level of activity is 
consistent with 2008 and represents the impacts of the overall slowdown in the national and 
regional economy. In 2009, PIDC worked along with the City of Philadelphia's Commerce 
Department and the City Planning Commission to conduct a study of Philadelphia's 
industrial land inventory, characteristics, and projected demand to develop a new industrial 
land policy to serve as a guide for the nature, location and scale of industrial land 
acquisition and development for the foreseeable future. The study is anticipated to be 
completed in early 2010. 

• Due to the weakness in the real estate market, PIDC is seeking opporrunities to purchase 
distressed or underutilized industrially-zoned sites to replenish the City of Philadelphia's 
inventory of publicly controlled industrial land. 

The Navy Yard 

During the past decade, the United States Department of Defense has downsized significantly in 
the Philadelphia area, resulting in substantial excess real estate in the City. PIDC is responsible for 
converting these former military properties to civilian use, and many of the dispositions realized during 
2003-2006 included development sites from this portfolio. 

Located on the Delaware River at the south end of Broad Street, The Navy Yard is the largest 
former Defense Department asset, with 1,000 acres and 6.5 mil1ion square feet of existing industrial and 
office space. Since the ownership transfer in March 2000, PIDC has been responsible for planning, 
operations and development of this massive property. 

Initial emphasis was on upgrading roads and utilities systems with over $25 million of 
infrastructure investment. Development of the Aker Philadelphia Shipyard, a $300 million slate-of-the-art 
facility, was funded by federal, state, and local sources. Successful leasing and development efforts have 
resulted in more than 90 companies and three Navy operations occupying more than 4.5 million square 
feet of space and employing more than 7,000 people, In September 2004, PIDC and the City released an 
updated Navy Yard Master Plan, which focuses on mixed use development on 400 acres east of Broad 
Street and envisions over $2 billion of private investment in office, research, retail, residential, and 
recreational projects. To date, major progress was achieved in implementation of the Master Plan: • 

• Industrial Anchors: The Navy Yard continues to be a vital industrial and manufacturing 
center, with the Aker Philadelphia Shipyard as a major anchor activity. Aker employs 1,300 
in its commercial shipbuilding operation and is in the midst of $2 billion worth of ship orders. 
This robust activity also supports a number of supplier and related industrial and 
manufacturing companies located at The Navy Yard. The US Navy also retains significant 
industrial facilities to support its foundry and propeller shop with nearly 800 employees. 
Building on the skilled workforce and range of industrial supplier companies located at The 
Navy Yard, an affiliate of Boston Ship repair leases a dry-dock, pier and related facilities to 
support commercial and military ship repair activity. Tasty Baking Company's new 350,000 
SF bakery and distribution center at The Navy Yard became fully operational in 2010. This 
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facility, along with an additional 200,000 SF of speculative flex and industrial space, is being 
developed in the Navy Yard Commerce Center by Liberty Property Trust and Synterra 
Partners. 

• Navy Yard Corporate Center: In 2003, PIDC selected a team led by Liberty Property Trust 
and Synterra Partners to develop 72 acres with 1.4 million square feet of Class A office space. 
Liberty/Synterra has developed three buildings, (i) a 77,000-square-foot, multi-tenant 
speculative building which is now 100 percent leased, (ii) a 47,000 square foot build-to-suit 
headquarters for Unique Industries and (iii) a 95,000 square foot office building completed in 
the second quarter of 2009 and is now 90% leased. PIDC and Liberty/Synterra are in the pre
development phase for a 125 room hotel and the next phase of speculative office construction, 
expected to commence in 2010. 

• Additional Corporate Office Activity: The Navy Yard's shift from a federal, industrial 
property to a private sector business park with corporate/research future has defined itself in 
recent years with a combination of headquarters relocations by Vitetta Architects and 
Engineers, Unique Industries, and Barthco International. In 2006, Urban Outfitters, a major 
retailer of clothing, furnishings and accessories completed its $115 million corporate campus, 
an award-winning historic conversion of approx~mately- 300,000 SF-4 fol'JJleL i.Qdustrial 
facilities. Urban Outfitters has grown their headquarters workforce to more than 1,000 
employees since relocating to The Navy Yard and recently commenced work on an 
$18 million, 50,000 SF expansion scheduled for completion in 2010. 

• Research and Development: In addition to the development of general corporate office 
facilities, The Navy Yard has established an important market segment in technology and 
R&D activity. This activity is anchored by the Naval Ship Systems Engineering Station, an 
1,800 person federal research lab that houses the Navy's premier research organization 
focusing on power, energy, fuel cells, propulsion, IT and systems integration. In order to 
complement and expand this research base, the Commonwealth designated the Navy Yard as a 
Keystone Innovation Zone (KIZ), providing access to variety of state incentives for 
technology development. The KlZ team led by PIDC includes the U.S. Navy, Penn State 
University, the Delaware Valley Industrial Resource Center (DVIRC), the City of 
Philadelphia and the Ben Franklin Technology Partners of Southeastern Pennsylvania. 

• In 2009, PIDC established the Navy Yard Clean Energy Campus as the identity of Navy Yard 
R&D activity. Early initiatives of the Clean Energy Campus have resulted in Penn State 
establishing a Navy Yard location for its graduate level engineering program; the relocation of 
Ben Franklin Technology Partners' Corporate Office to The Navy Yard; the development of 
the Building 100 Innovation Center by Ben Franklin, DVIRC and PIDC to house early stage 
technology companies focused on power and energy related research; and a cadre of 
12 related companies with offices at The Navy Yard. 

• PIDC and its partners also continue to pursue significant federal funding for research, 
education and commercialization facilities. The Navy has commenced development on a new, 
$20 million energy test center that will be the focus of their energy research activity. Penn 
State was recently awarded a $2.5 million grant from the Department of Energy to establish 
the Mid Atlantic Clean Energy Applications Center at The Navy Yard. This Center will 
commence operations in 2010. PIDC and Penn State have also prepared initial plans for a 
$43 million, 60,000 SF Energy Innovation Center that will provide The Navy Yard with a 
central energy research center at The Navy Yard to house research, education and technology 
commercialization activities with Penn State, Drexel University and other partners. Together, 
PIDC, Penn State and Drexel University have recently completed proposals for more than 
$100 million in federal DOE funding for R&D activity at The Navy Yard. 
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• In 2009, two significant private investments in the Clean Energy Campus were announced. 
The first was the development of a 7-acre, 1.5 mega watt solar array to be developed by a 
partnership of Conergy and Exelon Power Generation. This facility is expected to be under 
construction in the second quarter of 2010. The second project is the development of a 
350,000 SF, $500 million thin film, solar panel manufacturing facility by Heliospehra USA. 
This facility is proposed for a start of construction at the end of 2010. 

• The Navy Yard also supports a significant and growing life sciences community. In 2004, 
AppTec Laboratory Services, a Minneapolis based provider of contract testing and 
manufacturing services to the pharmaceutical sector, developed a new, 75,000 SF office and 
lab facility at The Navy Yard. Established with approximately 40 employees initially, 
AppTec now has more than 260 employees at The Navy Yard. In 2008, WuXi 
Pharmaceuticals acquired AppTec and now houses its North American contract testing 
operation and 200 employees at The Navy Yard. Phoenix IP Ventures, an intellectual 
property Merchant Bank focused in the life sciences area, established its corporate 
headquarters at The Navy Yard, where it also houses operations for its growing base of 
companies. 

Additional Projects under Construction 

The following table lists additional projects currently under construction in the City for the 
City/Public sector. 

Table 25 
Projects under Construction 

Pro,iect 

City Hall Exterior Renovation Project 
Presidents House 
Robin Hood Dell Restoration 
Emergency Standby Generators 

Philadelphia Industrial Correctional Center 
Security Upgrade Project 
Fire Point Source Capture 
Waterworks Esp Ii nade Bulkhead Reconstruction 
New Youth Study Center 

Source: Office of Budget and Program Evaluation, December 2009 
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Estimated Cost 

$90,000,000 
$8,400,000 
$5,500,000 

$4,600,000 

$2,100,000 
$11,000,000 
$1,100,000 

$93,000,000 
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APPENDIXC 
DEFINITIONS OF CERTAIN TERMS AND SUMMARY OF CERTAIN PROVISIONS 

OF THE INDENTURE 

The following sets forth the definitions of certain terms used in the Indenture and a brief 
summary of certain provisions of the Indenture. Certain other provisions of the Indenture relating to the 
2010 Bonds are summarized in the Official Statement under the section captioned "THE 2010 BONDS." 
Reference should be made to the Indenture for a complete statement of all of these provisions and other 
provisions which are not summarized in the Official Statement. Copies of the Indenture may be obtained 
from the Trustee. 

DEFINITIONS OF CERTAIN TERMS 

"Additional Bonds" means bonds or notes, other than the 2009 Bonds and the 2010 Bonds, 
authorized to be issued under the Indenture. 

"Authority" means the Pennsylvania Intergovernmental Cooperation Authority, a body corporate 
and politic organized and existing as a public authority and instrumentality of the Commonwealth under 
and by virtue of the Constitution and laws of the Commonwealth. 

"Authority 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 authorizing resolutions 
previously adopted by the Authority and executed and delivered under and pursuant to such authorizing 
resolutions and the Indenture, as the same was amended and supplemented from time to time, including 
any bonds issued in substitution therefor, and any Additional Bonds issued pursuant to the Indenture. 

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

"Bondholder" or "Holder" means the registered owner of any Bond. 

"Bond Redemption Fund" means the separate fund of such name established under the 
Indenture. 

"Bond Register" means the list of the names and addresses of Bondholders and the principal 
amounts and numbers of the Bonds held b~ them maintained by the Registrar on behalf of the Authority. 

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

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

"Capital Projects Fund" means the separate fund of such name established under the Indenture. 
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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 sha11 
have been approved by the Authority in accordance with Section 31 l(b) of the Act. 

"Closing Date" means the date of delivery of the 2010 Bonds to the Underwriters against 
payment therefore. 

"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. 

"Credit Facility" means the Municipal Bond Debt Service Reserve Fund Policy issued by the 
Credit Facility Issuer, and any other letter of credit, bond insurance po1icy, or other credit facility meeting 
the requirements of, and delivered to the Trustee in accordance with, the Indenture in connection with the 
issuance of Additional Bonds to satisfy the Debt Service Reserve Requirement for the Debt Service 
Reserve Fund. 

"Credit Facility Issuer" means Financial Guaranty Insurance Company and each issuer of a 
Credit Facility then in effect, and its successors. Reference to the Credit Facility Issuer shall be read to 
mean each issuer of a Credit Facility. 

"Debt Service Fund" means the separate fund of such name established under the Indenture. 

"Debt Service Requirement" means for a specified period the principal of (whether at maturity 
or pursuant to mandatory redemption) and interest (other than capitalized interest) on Outstanding Bonds 
payable during the period. If any Series bears interest at a variable interest rate, the interest thereon shall 
be deemed to be an amount calculated using an interest rate equal to the maximum interest rate permitted 
for such Series under the authorizing Supplemental Indenture. If the repayment obligation of the 
Authority under a Credit Facility with respect to a particular Series is secured on a parity with the Bonds 
and provides for a different rate of interest or amonization period than such Series, the principal and 
interest during a period for such Series of Bonds for purposes of computing the Debt Service Requirement 
shall be based upon the maximum interest rate and amortization provisions of the Credit Facility if they 
result in a higher Debt Service Requirement. If an interest rate exchange agreement, interest rate cap and 
floor agreement or other similar agreement permitted by Section 304(10) of the Act is in effect with 
respect to a Series of Bonds and the unguaranteed debt of the obligated counterparty is rated in one of the 
two highest rating categories by S&P and Moody's and no default exists under such agreement, the 
principal and interest payable during a period for such Series of Bonds for purposes of computing the 
Debt Service Requirement for such period sha11 be determined by reference to the net amount payable by 
the Authority under or after giving effect to such agreement. 

"Debt Service Reserve Fund" means the separate fund of such name established under the 
Indenture. 

"Debt Service Reserve Requirement" means an amount equal to the lesser of (i) the Maximum 
Annual Debt Service Requirement with respect to all Bonds outstanding under the Indenture, and (ii) the 
maximum amount permitted by the Code. 

"Deficit Fund" means the separate Fund of such name established under the Indenture. 
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"Department" means the Department of Revenue of the Commonwealth. 

"Depositary" means U.S. Bank National Association, successor to First Union National Bank, a 
national banking association organized and existing under the laws of the United States, as Depositary 
under the Disbursement Agreement, and its successors and assigns. 

"Disbursement Agreement" means the City Account Deposit and Disbursement Agreement 
dated as of December 6, 1991 between the Authority and the Depositary and acknowledge and agreed to 
by the City as the same may be amended, modified or supplemented and in effect from time to time. 

"Event of Default" means any event specified as such in Section 8.01 of the Indenture. 

"Fitch" means Fitch Ratings, Inc., a corporation organized and existing under the laws of the 
State of New York, its successors and assigns and if such corporation shall for any reason no longer 
perform the actions of a securities rating agency, "Fitch" shal1 be deemed to refer to any other nationally 
recognized securities rating agency designated by the Authority. 

"Government Obligations" means any of the fol1owing 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 unconditional1y guaranteed as to full and timely payment by, the United States of America 
("Direct Obligations"); 

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

(c) obligations issued by the Resolution Funding Corporation pursuant to the Financial 
Institutions Reform, Recovery and Enforcement Act of 1989 (the "FIRRE Act"), (i) the principal of 
which obligations is payable when due from payments of the maturing principal of non-interest bearing 
direct obligations of the United States of America which are issued by the Secretary of the Treasury and 
deposited in the Funding Corporation Principal Fund established pursuant to the FIRRE Act, and (ii) the 
interest on which obligations, to the extent not paid from other specified sources, is payable when due by 
the Secretary of the Treasury pursuant to the HRRE Act. 

"Investment Earnings" means all interest and income received from the investment of funds 
held under the Indenture, losses suffered by reason of such investment, and any interest paid by the 
Trustee or any other depositary of any fund established under the Indenture, and any net profits or losses 
resulting from the sale of securities. 
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"Investment Securities" means each of the following: 

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

-Export-Import Bank 
-Rural Economic Community Development Administration 
-U.S. Maritime Administration 
-Sma11 Business Administration 
-U.S. Department of Housing & Urban Development (PHAs) 
-Federal Housing Administration 
-Federal Financing Bank. 

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

-Senior debt obligations issued by the Federal National Mortgage Association 
(FNMA) or Federal-Home Loan Mortgage Corporation (FHLMC). . __ _ 
-Obligations of the Resolution Funding Corporation (REFCORP) 
-Senior debt obligations of the Federal Home Loan Bank System 
-Senior debt obligations of other Government Sponsored Agencies. 

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

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

(5) Investments in a money market fund rated "AAAm" or "AAAm-G" or better by S&P; 

(6) Pre-refunded Municipal Obligations defined as folJows: any bonds or other obligations of 
any state of the United States of America or of any agency, instrumentality or local governmental unit of 
any such state which are not callable at the option of the obligor prior to maturity or as to which 
irrevocable instructions have been given by the obligor to call on the date specified in the notice; and 

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

(B) (i) which are fully secured as to principal and interest and redemption premium, if any, 
by an escrow consisting only of cash or obligations described in paragraphs (1) or (2) above, 
which escrow may be applied only to the payment of such principal of and interest and 
redemption premium, if any, on such bonds or other obligations on the maturity date or dates 
thereof or the specified redemption date or dates pursuant to such irrevocable instructions, as 
appropriate, and (ii) which escrow is sufficient, as verified by a nationally recognized 
independent certified public accountant, to pay principal of and interest and redemption premium, 
if any, on the bonds or other obligations described in this paragraph on the maturity date or dates 
specified in the irrevocable instructions referred to above, as appropriate. 
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(7) Municipal Obligations rated "Aaa/AAA" or general obligations of States with a rating of 
"A2/A" or higher by both Moody's and S&P; 

(8) That certain "Debt Service Reserve Forward Delivery Agreement" dated as of June 6, 
2000 by and between the Trustee, the Authority and Wachovia Bank, National Association (successor to 
First Union Securities, Inc.) and any securities which are "Eligible Securities" as defined therein; 

(9) That certain "Debt Service Reserve Forward Delivery Agreement" dated as of June 6, 
2000 by and between the Trustee, the Authority and JPMorgan Chase Bank, National Association, and 
any securities which are "Eligible Securities" as defined therein; 

( 10) Government Obligations; and 

( 11) Investment Securities, as defined in the Amended and Restated Indenture. 

Notwithstanding the foregoing, no moneys of the Authority may be invested in obligations issued 
by or obligations guaranteed by the City, without the approval of a qualified majority of the board of the 
Authority, and, in any case, no moneys held in a debt service reserve fund may be invested in obligations 
issued by or obligations guaranteed by the City. 

"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, Inc., 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. 

"Municipal Obligations" means any obligations issued or guaranteed by any state or political 
subdivision of a state or by any public instrumentality of any of the foregoing. 

"Outstanding," "Bonds Outstanding" or "outstanding Bonds" means all Bonds which have 
been authenticated and delivered under the Indenture, except: 

(a) Bonds cancelled after purchase in the open market or because of payment or redemption 
prior to their maturity; 

(b) Bonds for the payment or redemption of which cash or Government Obligations shall 
have been theretofore deposited with the Trustee (whether upon or prior to the maturity date or 
redemption date of any such Bonds) in accordance with Article VU of the Amended and Restated 
Indenture; provided that if such Bonds are to be redeemed prior to their stated maturity date, 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 

(c) Bonds in lieu of which others have been authenticated under Section 2.07 or Section 2.08 
of the Amended and Restated Indenture. 
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"Person" means a corporation, association, partnership, limited liabiJity company, joint venture, 
trust, organization, business, individual or government or any governmental agency or political 
subdivision thereof. 

"'PICA Tax Disbursement Agreement" means the Jetter agreement between the Authority and 
the State Treasurer pursuant to which the Authority has designated the Trustee as the Trustee for the 
funds required or permitted to be established pursuant to Chapter 3 of the Act for the security and 
payment of the 2009 Bonds, the 2010 Bonds and all other Series of Bonds issued under the Indenture and 
the State Treasurer has acknowledged and agreed to the terms of such letter agreement. 

"PICA Tax Ordinance" means the ordinance (Bill No. 1437) of the City approved June 12, 1991 
enacting the Income Tax. 

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

"Pledged Revenues" means all amounts received by--0r pa~ble-to or at. the directi_on .,of the 
Authority constituting proceeds (including interest and penalties) of any PICA Taxes and all moneys and 
securities held by the Trustee under the Indenture, together with any earnings thereon, except moneys and 
securities, together with any earnings thereon, held in the Rebate Fund. 

"Rating Agency" means each nationally recognized securities rating agency then maintaining a 
rating on the 2010 Bonds at the request of the Authority, which at the time of issuance of the 2010 Bonds 
includes S&P, Moody's and Fitch. 

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

"Revenue Fund" means the separate fund of such name established under the Indenture. 

"S&P" means Standard & Poor's Ratings Group, a Division of McGraw Hill, Inc., a corporation 
organized and existing under the laws of the State of New York, its successors and assigns, and if such 
corporation shall for any reason no longer perform the functions of a secunties rating agency, "S&P" 
shall be deemed to refer to any other nationally recognized securities rating agency designated by the 
Authority. 

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

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

"Special Record Date" means the date (whether or not a Business Day) fixed to determine the 
names and addresses of holders of any series of Bonds for purposes of paying principal or interest on a 
Special Payment Date. 
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"State Treasurer" means the State Treasurer of the Commonwealth. 

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

"Tax Collection Agency Agreement" means the agreement between the Department and the 
City, acting through its Revenue Department and its Law Department, which sets forth the manner in 
which the Revenue Department and the Law Department of the City shall collect income tax on behalf of 
the Department and in which amounts collected shall be transferred to the Commonwealth account 
designated by the Department. 

"Trustee" means U.S. Bank National Association, as successor trustee, a national banking 
association organized and existing under the laws of the United States, as the Trustee under the Indenture, 
its successors in trust under the Indenture and its assigns. 

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

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE 

Pledge and Assignment 

Under the Indenture, the Authority assigns, pledges and grants to the Trustee a security interest in 
the following property (the "Trust Estate"): (i) all of the Authority's right, title and interest in and to the 
Pledged Revenues; (ii) all right, title and interest of the Authority in and to all moneys and securities from 
time to time held by the Trustee under the terms of the Indenture, except for moneys and securities held in 
the Rebate Fund; and (iii) any and all other property rights and interests of every kind or nature as the 
Authority may from time to time assign, pledge and grant to the Trustee as additional security under the 
Indenture, in trust for the equal and proportionate benefit, security and protection of all present and future 
Holders of Bonds to secure the payment of the principal of, premium, if any, and interest on the Bonds, 
without privilege, priority or distinction as to the lien or otherwise of any of the Bonds over any of the 
other Bonds, except in the case of funds held for the benefit of particular Bonds, to the extent provided in 
the Indenture, for the performance and observance of the covenants contained in the Indenture and in the 
Bond, and for the benefit of any Credit Facility Issuer to the extent provided in the Indenture. 

Creation of Funds 

The Trustee has established under the Indenture the following funds: Revenue Fund, Debt Service 
Fund, Debt Service Reserve Fund, Bond Redemption Fund, Capital Projects Fund, Deficit Fund, Rebate 
Fund and Settlement Fund. Each of these funds is to be held in trust by the Trustee under the Indenture 
and, except for the Rebate Fund, which shall not be subject to any security interest, pledge, assignment, 
lien or charge in favor of the Trustee, any Bondholder, any Credit Facility Issuer or any other Person; 
such funds are pledged to secure the obligations to Bondholders and each Credit Facility Issuer under the 
Indenture. The Trustee shall establish accounts in each fund (other than the Debt Service Reserve Fund) 
to identify the Series of Bonds providing the source of money in such account or in respect of which 
money in such account is available to pay debt service. Moneys in accounts in respect of a particular 
Series shall only be available to pay debt service or the redemption price of the Bonds of such Series, 
except as may otherwise be provided in the Indenture or in the Supplemental Indenture adopted at or prior 
to the time of issuance of such Series. References in the following discussion of the various funds to 
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transfers from certain funds to other finds are to be read to refer to transfers from the several accounts of 
the respective funds to the corresponding accounts of the other funds relating to the same Series of Bonds. 

Deficit Fund 

At the time of issuance of each Series of Bonds, there shall be deposited in the Deficit Fund such 
amount as shall be specified in the Indenture or the Supplemental Indenture authorizing the issuance of 
such Series of Bonds. Amounts in the Deficit Fund constituting proceeds of any Series of Bonds shall be 
applied as provided in the Indenture or the Supplemental Indenture authorizing such Series of Bonds. If 
there are insufficient amounts in the Debt Service Fund to make any payment of principal of or interest 
due on the Bonds and there are no available amounts in the Debt Service Reserve Fund or the Capital 
Projects Fund for such purpose, the Trustee shall transfer amounts from the Deficit Fund to the Debt 
Service Fund to the extent necessary to eliminate such deficiency. In addition, if any provision of Section 
202 of the Act is held invalid by a court of competent jurisdiction, the Trustee shall not transfer any 
amounts from the Deficit Fund to the City unless it receives an Order from the Supreme Court of 
Pennsylvania permitting such transfer. 

Capital Projects Fund 

At the time of issuance of each Series of Bonds, there shall be deposited in the Capital Projects 
Fund such amount as shall be specified in the Indenture or in the Supplemental Indenture authorizing the 
issuance of such Series of Bonds. Amounts in the account in the Capital Projects Fund derived from 
proceeds of a Series of Bonds shall be disbursed only for costs of the capital projects identified in the 
Indenture or in the Supplemental Indenture authorizing the issuance of such Series of Bonds. The capital 
projects to be funded from the Capital Projects Fund may be revised by the Authority, with the consent of 
the City, upon delivery to the Trustee of, among other things, an opinion of Bond Counsel to the effect 
that such revision is permitted under the Act and will not adversely affect the excludability of interest on 
any Bonds from gross income for federal tax purposes. Such revision shall not require execution of a 
Supplemental Indenture and shall not be considered an amendment requiring consent of any Bond Insurer 
or Bondholders. 

The Trustee shall transfer amounts in the applicable account in the Capital Projects Fund to the 
Encumbered Funds Account upon the receipt of a requisition signed by the Authority accompanied by a 
notice (in the form prescribed in the Indenture) from the City to the Authority to the effect that the City is 
prepared to award a contract for or commence work on an approved capital project or projects, which 
notice shall identify in reasonable detail: (i) the capital project or projects, (ii) the amount of the contract 
to be awarded or the cost of work to be encumbered, and (iii) the proposed date of award of such contract 
or the proposed · date of commencement of the work. The Trustee shall not transfer amounts from the 
Capital Projects Fund to the Encumbered Funds Account at any time when a suspension of payment from 
the Commonwealth to the City is in effect as a result of the Authority certifying that the City is not in 
compliance with an approved financial plan pursuant to provisions of the Act and the Trustee has notice 
of such suspension. In addition, the Trustee shaH not transfer amounts from the Capital Projects Fund to 
the Encumbered Funds Account if any provision of Section 202 of the Act is held invalid by a court of 
competent jurisdiction, unless the Trustee receives an order of the Supreme Court of Pennsylvania 
permitting such transfer. Upon completion, termination or abandonment of any capital project with 
respect to which moneys shall have been disbursed to the Encumbered Funds Account, any unspent 
moneys deposited therein for such capital project shall, to the extent not approved by the Authority for 
application to other capital projects being funded from the Encumbered Funds Account, be deposited, at 
the direction of the Authority and the City, in the Capital Projects Fund. 
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Amounts remaining in any account in the Capital Projects Fund after completion, termination or 
abandonment of the capital project or projects to be financed with the proceeds of the related Series of 
Bonds shall be transferred at the direction of the Authority to the Debt Service Fund for the payment of 
principal next becoming due on the applicable Series of Bonds or to the Bond Redemption Fund for 
redemption of Bonds of such Series at the earliest practicable date that Bonds of such Series can be 
redeemed without a premium unless the Trustee is directed by the Authority at the request of the City to 
apply such excess for a purpose permitted under the Act and receives an opinion of Bond Counsel that 
such use is permitted under the Act and will not adversely effect the excludability of interest on any 
Bonds from gross income for federal income tax purposes. 

To the extent that amounts in the Debt Service Fund are insufficient to make any payment of 
principal of or interest due on the Bonds after all available amount in the Debt Service Reserve Fund have 
been used, the Trustee shall transfer amounts from the Capital Projects Fund to the Debt Service Fund to 
the extent necessary to eliminate such deficiency. 

Revenue Fund 

All payments of PICA Taxes made to the Trustee by the State Treasurer shall be received by the 
Trustee and deposited by the Trustee in the Revenue Fund. The Trustee shall transfer sums from the 
Revenue Fund to other funds as provided in the Indenture and as more particularly described in the 
Official Statement under "SOURCES OF PAYMENT AND SECURITY FOR THE 2010 BONDS -
Authority Tax." Any moneys remaining in the Revenue Fund after all such transfers have been made shall 
be transferred by the Trustee to the Depositary for deposit to the City Account. 

Debt Service Fund 

On the date of settlement for each Series of Bonds, there shall be deposited in the Debt Service 
Fund an amount equal to the accrued interest, if any, on such Series of Bonds to the date of settlement 
therefor and any capitalized interest in respect of such Series. Amounts received by the Trustee pursuant 
to an interest rate exchange agreement or other agreement permitted by Section 304(10) of the Act in 
respect of a Series of Bonds shall be credited to the accounts in respect of such Series of Bonds. 

Moneys in the Revenue Fund shall be transferred to the Debt Service Fund to the extent necessary 
to cause the aggregate amount deposited therein in each month to equal the sum of (i) the aggregate for all 
Series of Bonds paying interest semiannually of 1/6 (such fraction to be increased or decreased, as 
appropriate, for a Series of Bonds to account for any initial or final interest period shorter or longer than 
six months) of the amount of interest that will be due and payable on each such Series of Bonds 
Outstanding on the next succeeding Interest Payment Date for the respective Series, (ii) the aggregate for 
all Series of Bonds paying interest at an interval other than semiannually of an amount equal to the 
interest that will be due and payable or otherwise accrue on each such Series of Bonds during such month 
(assuming that interest due on such Bonds will be payable at the maximum interest rate applicable to such 
Bonds, and taking into account (A) any amounts received from the counterparty to an interest rate 
exchange agreement, interest rate cap or floor agreement or other similar agreement deposited directly 
into the Debt Service Fund, and (B) any amounts remaining in the Debt Service Fund from prior months' 
transfers from the Revenue Fund in excess of the amount actually paid or accrued as interest on such 
Bonds for such prior months), (iii) the aggregate for all Series of Bonds of 1/12 (such fraction to be 
increased, as appropriate, for a Series to account for any initial or final principal payment period shorter 
than 12 months), of the amount of principal that will become due and payable on each Series of Bonds 
(whether upon maturity or mandatory redemption) on the next succeeding principal payment date 
(whether upon maturity or mandatory redemption) for the respective Series occurring within the next year 
following the date of such transfer, (iv) any deficiency in deposits required to be made in prior months 
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under the preceding clauses (i), (ii) and (iii) which has not been eliminated and (v) any amount owed to 
any Credit Facility Issuer in respect of payments made for principal and interest on Bonds. The Trustee 
shall use the· moneys in the Debt Service Fund to pay the principal of and mandatory sinking fund 
installments and interest on the Bonds as it becomes due and payable and to pay any amount owed to the 
Credit Facility Issuer in respect of payments made for principal and interest on Bonds. 

Debt Service Reserve Fund 

There shall be maintained in the Debt Service Reserve Fund an amount equal to the Debt Service 
Reserve Requirement for the Bonds. In lieu of such deposit, at the time of issuance of a Series, subject to 
approval of the Bond Insurer, if any, there may be provided a Credit Facility in such amount issued by a 
Credit Facility Issuer whose credit facilities are such that bonds secured by such credit facilities are rated 
in one of the three highest rating categories by Moody's and S&P. To the extent that additional amounts 
are required to be deposited in the Debt Service Reserve Fund, such moneys shall come from sources 
other than the proceeds of the Bonds. Moneys in the Revenue Fund shall be transferred to the Debt 
Service Reserve Fund to the extent necessary to eliminate a deficiency therein. To the extent that there is 
an excess amount in the Debt Service Reserve Fund as of the date any valuation is required to be made as 
provided in the Indenture, unless otherwise provided in the_ Supplemental Indenture authof!Zi~ the 
issuance of such Series, the excess (other than any Investment Earnings) shall be transferred, at the 
written direction of the Authority, either to the Debt Service Fund or the Bond Redemption Fund as 
provided in the Indenture, or, subject to an approving opinion of Bond Counsel, as directed in writing by 
the Authority. 

Investment Earnings from investments of amounts in the Debt Service Reserve Fund shall be 
applied by the Trustee as follows: 

(a) the Trustee shall retain in the Debt Service Reserve Fund the amount necessary to 
eliminate deficiency therein; 

(b) the Trustee shall transfer to the Rebate Fund in respect of each Bond Year such amount 
as is certified by the Authority to the Trustee pursuant to the applicable Tax Compliance Agreement as 
the Rebate Amount and Yield Reduction Amount, if any, for such Bond Year with respect to the 2009 
Bonds and the 2010 Bonds and such additional amount for each other Series of Bonds as may be 
specified in the Supplemental Indenture authorizing the Series; 

(c) the Trustee shall transfer to the Authority the amount necessary to cause the aggregate 
amount transferred to the Authority during the fiscal year of the Authority in which such transfer is made 
(together with transfers from the Revenue Fund), to equal the total operating expenses of the Authority 
for such fiscal year as set forth in the certificate of the Authority filed with the Trustee in respect of such 
fiscal year; and 

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

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

In the event any application of funds in the Debt Service Reserve Fund in accordance, with the 
preceding paragraph causes the amount in the Debt Service Reserve Fund to be less than the Debt Service 
Reserve Requirement, the Trustee shall promptly notify the Authority. 
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The Trustee shall value the Investment Securities, if any, held in the Debt Service Reserve Fund 
at the end of each Bond Year for such Series and six months after the end of each such Bond Year. 
Investments in the Debt Service Reserve Fund, other than guaranteed investment contracts, shall be 
valued at fair market value. Guaranteed investment contracts shall be valued at the amortized cost thereof 
plus accrued interest. If the value of such Investment Securities plus any moneys in the Debt Service 
Reserve Fund (other than Investment Earnings which have not yet been transferred as described above) 
falls below the Debt Service Reserve Requirement, the Trustee shall promptly notify the Authority. Such 
deficiency shall be eliminated as indicated above and if necessary by the transfer from the Revenue Fund 
described in the Indenture. 

Upon a redemption or final maturity of all of the Bonds of a Series, moneys in the Debt Service 
Reserve Fund in excess of the Debt Service Reserve Requirement shall be applied as discussed above. 

Bond Redemption Fund 

The Trustee shall deposit in the Bond Redemption Fund amounts received from any source for 
redemption of Bonds other than mandatory sinking fund payments. 

Moneys deposited into the Bond Redemption Fund shall be used to redeem Bonds or, at the 
request of the Authority in writing, to purchase Bonds in the open market at a price not in excess of the 
principal amount thereof plus accrued interest thereon. Upon such deposit, to the extent such moneys are 
to be used to redeem Bonds, the Trustee shall promptly select and call Bonds for redemption. 

Rebate Fund 

Amounts shall be deposited in the Rebate Fund in order to comply with rebate requirements of 
Section 148 of the Code and shall not to subject to any security interest, pledge, assignment, lien or 
charge in favor of the Trustee, any Bondholder, any Credit Facility Issuer or any other Person. The 
provisions of the Indenture regarding the Rebate Fund may be amended upon receipt by the Trustee and 
the Authority of an opinion of Bond Counsel that such amendment wil1 not adversely affect the exclusion 
of interest on the Bonds from gross income for federal income tax purposes. Any moneys released from 
the Relate Fund as a result of any such amendment shall be applied by the Trustee as required or 
permitted (in which case such application shall be at the written direction of the Authority) by such 
opinion of Bond Counsel. 

The Authority is required to determine the Rebate Amount and Yield Reduction Amount, if any, 
in respect of each Series of Bonds or cause the same to be determined within 30 days after the end of each 
Bond Year and upon the retirement of the last Bond of a particular Series and to give written notification 
of such amounts to the Trustee. Following receipt of such notification, the Trustee is required to transfer 
first from Investment Earnings on the Debt Service Reserve Fund and then from the Revenue Fund to the 
Rebate Fund such amount as may be necessary so that the amount in the Rebate Fund shall be equal to the 
Rebate Amount and Yield Reduction Amount, if any, as of the computation dale. In the event that as of 
the first day of any Bond Year in· respect of each Series of Bonds, the amount on deposit in the Rebate 
Fund exceeds the Rebate Amount and Yield Reduction Amount, if any, the Trustee, atthe direction of the 
Authority, shall transfer such excess amount into the Revenue Fund. If any amount shall remain in the 
Rebate Fund after the Trustee has made the final payment to the United States in respect of each Series of 
Bonds pursuant to the Indenture, such amount shall be transferred to the Revenue Fund. 
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Settlement Fund 

The Trustee has established a Settlement Fund under the Indenture to hold funds to be applied to 
the costs of issuance of the 2010 Bonds. Upon the payment of the costs of issuance, moneys in the 
Settlement Fund with respect to the 2010 Bonds are to be transferred to the Debt Service Fund. 

Pledged Revenues 

The Pledged Revenues, which secure the payment of amounts due in respect of the Bonds, consist 
of all amounts received by or payable to or at the direction of the Authority constituting proceeds 
(including interest and penalties) of any PICA Taxes and all moneys and securities held by the Trustee 
under the Indenture, together with any earnings thereon, except moneys and securities held in the Rebate 
Fund. 

Pledge of Pledged Revenues 

The Pledged Revenues are trust funds and shall not be subject to lien (other than that of the 
Indenture or any lien thereon • granted to -secure the payment ..of any~..subordinated .indebtedn~ss=--of the 
Authority in accordance with the terms of the Indenture) or attachment by any creditor of the Authority. 

Investment of Funds 

Moneys in the funds established under the Indenture shall, to the extent permitted by law and at 
the written direction of the Authority, be invested and reinvested in Investment Securities or City 
Obligations, except that moneys in the Debt Service Fund, the Revenue Fund and the Rebate Fund shall 
only be invested only in Government Obligations with maturities which will assure the availability of 
money at the time when needed; and moneys in the Debt Service Reserve Fund shall only be invested in 
Investment Securities with a maturity of not more than five years; provided, however, that if moneys are 
invested in a guaranteed investment contract or a repurchase agreement which al1ows the ful1 principal of 
and interest on the investment to be withdrawn at par on any principal or interest payment date for the 
Bonds, such guaranteed investment contract or repurchase agreement may have a maturity longer than 
five years but not longer than ten years. Investment Earnings shall be added or charged to the Revenue 
Fund when earned or realized, subject to the provisions of the Indenture in the case of defeasance, and 
provided that (i) Investment Earnings from investment of amounts in the Debt Service Reserve Fund shall 
be applied as described under "Debt Service Reserve Fund" above; (ii) Investment Earnings from 
investment of amounts in the Rebate Fund shall remain in the Rebate Fund and become a part thereof, to 
be disbursed as described under "Rebate Fund" above; and (iii) Investment Earnings from investment of 
amounts in the Capital Projects Fund shall remain in the Capital Projects Fund so long as costs of capital 
projects are to be paid therefrom. 

Covenants of the Authority . 

The Authority covenants, among other things, that it will promptly pay or cause to be paid, but 
only from the Pledged Revenues, the principal of, premium, if any, and interest on all Bonds, and that it 
shall do and perform or cause to be done or performed all acts and things required to be done or 
performed by it under the Act and that it shall comply with all valid acts, rules, regulations, orders and 
directions applicable to the Indenture. The Authority has covenanted not to enter into any interest rate 
exchange agreement, interest rate cap 11nd floor agreement or other similar agreement permitted by the 
Act if entering into such agreement would materially adversely affect any rating of the Bonds by 
Moody's, S&P or Fitch. The Authority also covenants at all times, to the extent permitted by law, to 
def end, preserve and protect the assignment and pledge of and security interest in, the Trust Estate under 
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the Indenture and all the rights of the Bondholders and all Credit Facility Issuers under the Indenture 
against ail claims and demands of all persons whomsoever. 

The Authority covenants with the Holders from time to time of the Bonds and the Authority shall 
cause the City to covenant with the Authority and Trustee that they will not make any investment or other 
use of the proceeds of the Bonds which would cause the Bonds the interest on which. when such Bonds 
were issued, was intended, to he excluded from gross income for federal income tax purposes to be 
"arbitrage bonds" (as that term is defined in Section 148 of the Code and all applicable regulations 
promulgated thereunder), and that they will comply with the requirements of such Code section and 
regulations throughout the term of all such Bonds. 

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

Defaults and Remedies 

Each of the following events constitutes an Event of Default under the Indenture: 

(a) Default in the due and punctual payment of interest on any Bond after such payment has 
become due and payable; or 

(b) Default in the due and punctual payment of the principal or mandatory sinking fund 
installment of any Bond, whether at the stated maturity thereof or upon proceedings for redemption 
thereof; or 

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

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

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

provided, however, that a default under (c) or (e) shall not constitute an Event of Default unless the 
Authority, the State Treasurer or the Department, as applicable, shall have had thirty (30) days after 
receipt of notice of such default from the Trustee or from the Bondholders of not less than twenty-five 
percent (25%) in aggregate principal amount of all Outstanding Bonds to correct said default or cause said 
default to be corrected and shall not have corrected said default or caused said default to be corrected 
within such period; provided that, if said default is such that it cannot be corrected within such period, it 
shall not constitute an Event of Default if corrective action is instituted by the Authority, the State 
Treasurer or the Department, as applicable, within the applicable period and diligently pursued until the 
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default is corrected; provided, further, that the period to cure any of such defaults shall be onJy seven (7) 
days in the case of a default in the payment of money and shall be such shorter period as may be specified 
in the notice of such default in the case of any default which would have a material adverse effect on the 
tax exempt status of the 2009 Bonds or the 2010 Bonds if not cured sooner than the period specified in 
the notice. 

Upon the occurrence of an Event of Default, the Trustee may pursue any available remedy at law 
or in equity, including, without limitation, enforcement of the rights of the Trustee and the Bondholders 
under the PICA Tax Ordinance or the Tax Compliance Agreement, the remedies provided in Section 305 
of the Act and the rights of enforcement provided in Section 31 O of the Act, to enforce the payment of the 
principal of, premium, if any, and interest on the Outstanding Bonds, the performance by the Authority of 
its obligations under the Indenture and the performance by the Department and by the State Treasurer of 
their obligations under the Act. Notwithstanding the foregoing, there shall be no right to accelerate the 
time for payment of the Bonds. Without limiting the generality of the foregoing, if at any time the 
Trustee shall not receive the Pledged Revenues for transfer to the Debt Service Fund at the times and on 
the dates required by the Act and the Indenture, the Trustee shall promptly enforce the pledge of, security 
interest in and lien and charge on the Pledged Revenues against a11 government agencies (as defined in 
the Act) in possession of any of such Pledged Revenues at-- any-time and shall---stmd- noti_ce :to the 
Department and the State Treasurer requesting that they take appropriate corrective actions. 

If an Event of Default shall have occurred and be continuing and if directed in writing by the 
Bondholders of 25% in aggregate principal amount of Outstanding Bonds and upon being indemnified as 
provided in the Indenture, the Trustee shall be obligated to exercise such one or more of the rights and 
powers specified in the preceding paragraph, as directed, provided such direction shall not be otherwise 
than in accordance with Jaw and the provisions of the Indenture and the Trustee shall have the right to 
decline to follow any such direction which in the opinion of the Trustee wou]d prejudice Bondholders not 
parties to such direction. 

No waiver of any Event of Default under the Indenture, whether by the Trustee or by the 
Bondholders, shall extend to or shall affect any subsequent Event of Default or shall impair any rights or 
remedies consequent thereon. 

Anything in the Indenture to the contrary notwithstanding, the Holders of a majority in aggregate 
principal amount of the Bonds then Outstanding shall have the right, at any time, by an instrument or 
instruments in writing executed and delivered to the Trustee, to direct the method. and p]ace of conducting 
all proceedings to be taken in connection with the enforcement of the term and conditions of the 
Indenture, provided that such direction shall not be otherwise than in accordance with the provisions of 
Jaw and of the Indenture. The Trustee sha11 not be required to follow any direction from the Bondholders 
in the absence of indemnification of the Trustee, in accordance with the Indenture, in form and substance 
satisfactory to the Trustee. 

Limitation on Actions by Bondholders 

Under certain circumstances set forth in the Indenture, Bondholders may direct proceedings with 
respect to an Event of Default; however, no Bondholder shall have the right to pursue any remedy under 
the Indenture unless (a) the Trustee has been notified of an Event of Default as provided in the Indenture, 
(b) the Bondholders of not less than 25% of the aggregate principal amount of Outstanding Bonds shall 
have made written request to the Trustee and shall have offered it reasonable opportunity either to 
proceed to exercise the powers with respect to remedies granted under the Indenture or to pursue such 
remedy in their name or names, (c) the Trustee shall have been offered security and indemnity 
satisfactory to it against costs, expenses and Jiabilities and (d) the Trustee shaJJ have failed or refused to 
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comply with such request. Notwithstanding the foregoing. nothing in the Indenture shall affect or impair 
the right of any Bondholder to enforce the payment of the principal of, premium, if any, and interest on 
each of the Bonds to and for the equal benefit of all Bondholders at the time and place, from the source 
and in the manner expressed in the Bonds. 

Waivers of Events of Default 

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

Modifications of Indenture Not Requiring Consent of Bondholders 

The Authority and the Trustee may enter into Supplemental Indentures, without the consent of or 
notice to, the Bondholders, for any one or more of the foilowing purposes: 

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

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

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

(d) To modify, amend or supplement, the IndeFJture or any indenture supplementalthereto in 
such manner as to permit the qualification thereof under the Trust Indenture Act of 1939. as amended, or 
any similar federal statute hereafter in erred or to permit the qualification of the Bonds for sale under the 
securities Jaws of any of the states of the United States; 

(e) To provide for the adoption of a book-entry registration of any Series of Bonds; 

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

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

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

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

(k) 
Fund); or 

To make any change permitted under Section 5.09 of the Indenture (relating to the Rebate 

(1) To make any other change-in the Indenture_whichjs_approved by_Jlie Cr(,dit F11cility 
Issuer if at the time of such change a Credit Facility is in effect and there has been no failure by the ·credit 
Facility Issuer to make any payment under the Credit Facility or, if a new Credit Facility is being 
obtained, which is requested by the new Credit Facility Issuer and is to be effective only at, the time the 
new Credit Facility becomes effective, except a change specified in the Indenture as requiring the consent 
of the Holders of all Outstanding Bonds or a change which would affect the rights of the Authority unless 
the Authority approves of such change. 

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

Modifications of Indenture Requiring Consent of Bondholders 

Except for the foregoing Supplemental Indentures and subject to the provisions of the Indenture, 
the Bondholders of not less than a majority in aggregate principal amount of the Outstanding Bonds 
which would be adversely affected thereby shall have the right, from time to time, anything contained in 
the Indenture to the contrary notwithstanding, to consent to and approve the execution by the Authority 
and the Trustee of such other Supplemental Indentures as shal1 be deemed necessary and desirable by the 
Authority for the purpose of modifying. altering, amending, adding to or rescinding, in any particular, any 
of the terms or provisions contained in the Indenture or in any Supplemental Indenture; provided, 
however, that nothing in the Indenture shall permit, or be construed as permitting, without the consent of 
the Holders of all Bonds Outstanding which would be adversely effected thereby, (a) an extension of the 
maturity of the principal of or the interest on any Bond issued under the Indenture, (b) a reduction in the 
principal amount of, or redemption premium on, any Bond "or the rate of interest thereon, or a change in 
the terms of redemption of the Bonds, (c) a privilege or priority of any Bond or Bonds over any 
Outstanding Bond or Bonds, ( d) a reduction in the aggregate principal amount of the Bonds required for 
consent to Supplemental Indentures, (e) the creation of any lien ranking prior to or on a parity with the 
lien of the Indenture on the Trust Estate or any part thereof, except as expressly permitted in the 
Indenture, (f) the deprivation of the Bondholder of any Outstanding Bond of the lien created on the Trust 
Estate or (g) an adverse effect on the interest of the Bondholders in any Credit Facility; and further 
provided that no such amendment shall be permitted without the consent of the Credit Facility Issuer so 
long as the Credit Facility Issuer has not wrongfully failed to honor a drawing under the Credit Facility or 
otherwise defaulted thereunder. • 
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Discharge of Indenture 

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

Any Bond shall be deemed paid as described above for all purposes under the Indenture when 
payment of the principal of, premium, if any, and interest on such Bond to the due date thereof either 
(i) shall have been made or caused to be made in accordance with the terms of the Indenture; or (ii) shall 
have been provided for by the irrevocable deposit with the Trustee of (A) moneys sufficient to make such 
payment and/or (B) Government Obligations of the types described in clause (a) of such definition, 
Ref corp interest strips, CA TS, TIGRS, STRPS or defeased municipal bonds rated "AAA" by S&P or 
"Aaa" by Moody's, in each case non-callable and maturing as to principal and interest in such amount and 
such time as will insure the availability of sufficient moneys to make such payment. At such time as a 
Bond shall be deemed to be paid as aforesaid, such Bond shall no longer be secured by or entitled to the 
benefits of the Indenture, except for the purposes of any such payment from such moneys or Government 
Obligations. 

Duties of the Trustee 

The Indenture provides that, prior to the occurrence of an Event of Default and after the curing or 
waiving of all Events of Default which may have occurred, the Trustee undertakes to perform only such 
duties as are set forth in the Indenture. In case an Event of Default has occurred which has not been cured 
or waived, the Trustee is obligated to exercise such of the rights and powers vested in it by the Indenture 
and to the same degree of care and skil1 in the exercise of such rights and powers as a prudent man would 
exercise under the circumstances in the conduct of his own affairs. In general, the Trustee shall not be 
bound to ascertain or inquire as to the performance or observance of any covenants or agreements on the 
part of the City, the Department or the State Treasurer, but the Trustee may require of the Authority full 
information and advice as to the performance of such covenants and agreements. Notwithstanding the 
foregoing, if there is a deficit in the amount deposited in the Debt Service Fund in excess of one month's 
required deposit, the Trustee shall make inquiry to determine whether there has been an Event of Default 
by reason of the failure of the City to perform its covenants and agreements in the PICA Tax Ordinance 
or other ordinance of the City enacting PICA Taxes or of the State 'f:reasurer or the Department to 
perform their duties under the Act or covenants or agreements contained in.the PICA Tax Disbursement 
Agreement or the Tax Co1lection Agency Agreement. The Trustee may act upon the opinion or advice of 
any attorney approved by the Trustee in the exercise of reasonable care and shall not be responsible for 
any loss or damage resulting from any action or inaction in good faith in reliance upon such opinion or 
advice received in writing. The Trustee shall not be responsible for the application of any of the proceeds 
of the Bonds or any other moneys deposited with it and paid out, invested, withdrawn or transferred in 
accordance with the provisions of the Indenture or for any loss resulting from any such investment or the 
sale or disposition of any such investment in accordance with the provisions of the Indenture. The 
Trustee is not required under the Indenture to give any bond or surety to the performance of its 
obligations as Trustee. 
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Pennsylvania Intergovernmental Cooperation Authority 
Philadelphia, Pennsylvania 

Goldman, Sachs & Co. 
New York, New York 

May_,2010 

Re: $206,960,000 Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program). Series of 2010 

Ladies and Gentlemen: 

We have acted as Bond Counsel in connection with the authorization, issuance and 
sale by the Pennsylvania Intergovernmental Cooperation Authority (the "Authority") of its 
$206,960,000 Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2010 (the "Bonds"). The Bonds are being issued pursuant to (i) the 
Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class, 
approved June 5, 1991 (P.L.9, No. 6), as amended (the "Act"), and (ii) an Amended and 
Restated Indenture of Trust dated as of December 1, 1994 (the "Amended and Restated 
Indenture"), between the Authority and U.S. Bank National Association, as successor trustee 
(the "Trustee"), as amended and supplemented pursuant to the First Supplement to the 
Amended and Restated Indenture of Trust dated as of May 15, 1996, the Second Supplement 
to the Amended and Restated Indenture of Trust dated as of April 1, 1999, the Third 
Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003, the 
Fourth Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 
2006, the Fifth Supplement to the Amended and Restated Indenture of Trust dated as of 
May 1, 2008, the Sixth Supplement to the Amended and Restated Indenture of Trust dated 
as of June 1, 2009 and the Seventh Supplement to the Amended and Restated Indenture of 
Trust dated as of May 1, 2010 (the "Seventh Supplement"), each between the Authority and 
the Trustee. The Amended and Restated Indenture, as amended and supplemented from to· 
time, including by the Seventh Supplement, shall hereinafter be referred to as the 
"Indenture". All capitalized terms used, but not otherwise defined, herein shall have the 
meanings set forth in the Indenture. 

The Bonds are being issued for the purpose of providing funds which, together with 
other available moneys of the Authority, will be used to: (i) currently refund the Authority's 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 
2008 (the "2008 Bonds"), (ii) pay the costs of terminating an interest rate swap transaction 
which relates to the 2008 Bonds, and (iii) pay the costs of issuing the Bonds (collectively, 
the "Refunding Project"). 
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Goldman, Sachs & Co. 
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The Authority, in the Arbitrage Certificate dated the date hereof (the "Tax 
Certificate"), has covenanted that it will not take any action, or fail to take any action, if any 
such action or failure to take action would adversely affect the exclusion from gross income 
of the interest on the Bonds under Section 103 of the Internal Revenue Code of 1986, as 
amended (the "Code"), and wiH not directly or indirectly use or permit the use of any 
proceeds of the Bonds or any other funds of the Authority, or take or omit to take any action, 
that would cause the Bonds to be arbitrage bonds within the meaning of Section 148(a) of 
the Code. The Authority has further covenanted that it will comply with all requirements of 
Section 148 of the Code to the extent applicable to the Bonds, including the requirements of 
Section 148(f) of the Code which provides for the rebate of certain arbitrage profits to the 
United States. An officer of the Authority responsible for issuing the Bonds has executed 
the Tax Certificate, stating the reasonable expectations of the Authority on the date of issue 
as to future events that are material for-purposes of Section 148-of the Code_pertainin_g -!D 
arbitrage. Also, the Authority has caused or will cause to be filed with the Internal Revenue 
Service a report of the issuance of the Bonds as required by Section 149( e) of the Code as a 
condition of the exclusion from gross income of the interest on the Bonds. 

In our capacity as Bond Counsel, we have examined such documents, records of the 
Authority and other instruments as we deem necessary to enable us to express the opinions 
set forth below, including original counterparts or certified copies of the Amended and 
Restated Indenture, the Seventh Supplement, the other documents listed on the closing 
document list in respect of the Bonds filed with the Trustee, and an executed Bond, as 
authenticated by the Trustee. We have also relied, in the opinions set forth below, upon the 
opinion of Authority's counsel as to the due authorization, execution and delivery by the 
Authority of certain operative documents. 

Based upon the foregoing, we are of the opinion that: 

1. The Authority is a body corporate and politic, organized and validly existing 
under the laws of the Commonwealth of Pennsylvania, with full power and authority under 
the Act to undertake the Refunding Project, to execute, deliver and perform its obligations 
under the Seventh Supplement and to issue and seJJ the Bonds. 

2. The Seventh Supplement has been duly authorized, executed and 
delivered by the Authority and, assuming due authorization, execution and delivery by 
the other party thereto, constitutes the legal, valid and binding obligation of the 
Authority, enforceable in accordance with its terms, except as enforcement may be 
limited by bankruptcy, insolvency, reorganization, moratorium, or other similar Jaws or 
legal or equitable principles affecting the enforcement of creditors' rights. 

3. The Authority has duly assigned, transferred and pledged to the Trustee, 
for the benefit of the holders of the Bonds, to the extent provided in the Indenture, all of 
its right. title and interest in and to the Pledged Revenues. 
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4. The issuance and sale of the Bonds have been duly authorized by the 
Authority; the Bonds have been duly executed and delivered by the Authority; and, on 
the assumption that all Bonds have been authenticated by the Trustee, such Bonds are 
entitled to the benefit and security of the Indenture and the trust created thereby and are 
legal, valid and binding obligations of the Authority enforceable in accordance with 
their terms, except as enforcement may be limited by bankruptcy, insolvency, 
reorganization, moratorium, or other similar laws or legal or equitable principles 
affecting the enforcement of creditors' rights. 

5. Assuming the accuracy of the certifications of the Authority and its 
continued compliance with its covenants in the Tax Certificate, interest on the Bonds is 
excludable from gross income of the owners of the Bonds for federal income tax 
purposes under existing law, as currently enacted and construed. Interest on the Bonds 
is not an item of tax preference under the Code for purposes of determining the 
alternative minimum tax imposed on individuals and corporations and interest on a 
Bond held by a corporation (other than an S corporation, regulated investment company, 
real estate investment trust or real estate mortgage investment conduit) will not 
indirectly be subject to alternative minimum tax because of its inclusion in the earnings 
and profits of the corporate holder. Interest on Bonds held by a foreign corporation may 
be subject to the branch profits tax imposed by the Code. 

6. Under the laws of the Commonwealth of Pennsylvania as enacted and 
construed on the date hereof, the Bonds are exempt from personal property taxes in 
Pennsylvania and interest on the Bonds is exempt from Pennsylvania personal income 
tax and corporate net income tax. 

Except as expressly stated in paragraphs 5 and 6 of this opinion, we express no 
opinion as to any federal or state tax consequences of the ownership of, receipt of 
interest on, or disposition of, the Bonds. In giving the opinions set forth in such 
paragraphs, we have assumed the accuracy of certain representations made by the 
Authority, which we have not independently verified, and compliance by the Authority 
with covenants set forth in the Tax Certificate that must be satisfied subsequent to the 
issuance of the Bonds. We call your attention to the fact that interest on the Bonds may 
become subject to federal income taxation retroactively to the date hereof if such 
representations are determined to have been inaccurate or if the Authority fails to 
comply with such covenants. We have not undertaken to monitor compliance with such 
covenants or to advise any party as to changes in law or events that may take place after 
the date hereof that may affect the tax status of interest on the Bonds. 

We do not express any opinion herein with respect to title to any property, the 
perfection or priority of any lien or security interest, the adequacy of the security for 
the Bonds or the sources of payment for the Bonds or the adequacy or accuracy of the 
preliminary official statement, official statement or other information pertaining to 
the offering for sale of the Bonds. 
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We ca]] your attention to the fact that the Bonds are limited obligations of the 
Authority payable only out of Pledged Revenues and certain other moneys available 
therefor held under the Indenture, and that the Bonds do not pledge the credit or taxing 
power of the Commonwealth or any political subdivision thereof. The Authority has no 
taxing power. 

Very truly yours, 

GREENBERG TRAURIG, LLP 
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CONTINUING DISCLOSURE AGREEMENT 

This Continuing Disclosure Agreement ("Disdosure Agreement") is executed and 
delivered this __ day of May, 2010, by The Pennsylvania Intergovernmental Cooperation 
Authority (the "Issuer") in connection with the Issuer's issuance of its $206,960,000 Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of 2010 (the 
"Bonds"). The Issuer, hereby, agrees as follows: 

Section 1. Purpose. This Agreement is being executed and delivered by the Issuer solely 
for the benefit of the holders and the beneficial owners of the Bonds and in order to assist the 
underwriter purchasing the Bonds to comply with the provisions of Rule 15c2-12(b)(5)(i) (the 
"Rule") promulgated by the Securities and Exchange Commission by undertaking to provide 
certain annual financial information and material event notices required by the Rule 
(collectively, "Continuing Disclosure"), and shall create no rights in any other person or entity. 

Section 2. Annual Disclosure. (a) So long as any Bonds are outstanding, the Issuer shall 
provide annually its audited annual financial statements in accordance with the provisions of 
Section (b )(5)(i) of the Rule. 

If the audited financial statements to be filed pursuant to this Section 2(a) are not 
available by the date of the required filing, the Issuer may instead file unaudited statements by 
such date and file audited statements when available. 

(b) The Issuer shall provide annually the financial information described in subsection (a) 
above (co11ectively, the "Annual Disclosure") within 180 days after the end of the Issuer's fiscal 
year, commencing with the Issuer's fiscal year ending June 30, 2010, to the Municipal Securities 
Rulemak.ing Board (the "MSRB"). 

(c) The Annual Disclosure may be included by specific reference to other documents 
available to the public on the MSRB internet website or filed with the SEC. 

{d) The Issuer shall provide in writing in a timely manner to the MSRB notice specifying 
any failure of the Issuer to provide the Annual Disclosure by the date specified. 

Section 3. Event Disclosure. 

So long as any Bonds are outstanding, the Issuer shall provide in writing in a timely 
manner to the MSRB notice of the occurrence of any of the following events with respect to the 
Bonds, if material within the meaning of the Rule: 

(a) principal and interest payment delinquencies; 

(b) non-payment related defaults; 

(c) unscheduled draws on debt service reserves reflecting financial difficulties; 

(d) unscheduled draws on any credit enhancement reflecting financial difficulties; 
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(e) substitution of credit or liquidity providers, or their failure to perform; 

(t) adverse tax opinions or events affecting the tax-exempt status of the Bonds; 

(g) modifications to rights of holders of the Bonds; 

(h) Bond calls; 

(i) defeasance of all or any portion of the Bonds; 

(j) release, substitution, or sale of property securing repayment of the Bonds; and 

(k) rating changes. 

Section 4. Termination. The obligations of the Issuer hereunder will terminate upon the 
redemption, defeasance (within the meaning of the Rule) or payment in fulI of all the Bonds. 

Section 5. Amendment. The I;suer may modify -its ooHgatfons hereunder-without the 
consent of the Bondholders, provided that this Agreement as so modified complies with the Rule 
as it exists at the time of modification. The Issuer shall within a reasonable time thereafter send 
in writing to the MSRB a description of such modifications. 

Section 6. Default. (a) If the Issuer fails to comply with any covenant or obligation 
regarding Continuing Disclosure specified in this Agreement, any holder (within the meaning of 
the Rule) of Bonds then outstanding may, by notice to the Issuer, proceed to protect and enforce 
its rights and the rights of the holders of the Bonds by an action for specific performance of such 
covenant to provide the Continuing Disclosure. 

(b) Notwithstanding anything herein to the contrary, any failure of the Issuer to comply 
with any obligation regarding Continuing Disclosure specified in this Disclosure Agreement (i) 
shall not be deemed to constitute an event of default under the Bonds or the Indenture or other 
documents providing for the issuance of the Bonds and (ii) shall not give rise to any right or 
remedy other than that described in Section 6(a) above. 

Section 7. Additional Disclosure. The Issuer may from time to time disclose certain 
information and data in addition to the Continuing Disclosure. Notwithstanding anything herein 
to the contrary, the Issuer shall not incur any obligation to continue to provide, or to update, such 
additional information or data. 

Section 8. General Provisions Regarding Filings. All filings with the MSRB pursuant 
to this Agreement: (a) sha11 be made in an electronic format as prescribed by the MSRB and {b) 
sha11 be accompanied by identifying information as prescribed by the MSRB. Unless otherwise 
prescribed by the MSRB, such submission to the MSRB shall be made via its Electronic 
Municipal Market Access ("EMMA") system. 
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Section 9. Governing Law. 

This Agreement shaH be construed and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania. 

IN WITNESS WHEREOF, the PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY has executed this Agreement as of the day and year first 
above written. 

THE PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: _______________ _ 
Name: 

Title: 
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CONTINUING DISCLOSURE AGREEMENT 

This Continuing Disclosure Agreement ("Disclosure Agreement") is executed and 
delivered this 14th day of May, 2010, by The Pennsylvania Intergovernmental Cooperation 
Authority (the "Issuer") in connection with the Issuer's issuance of its $206,960,000 Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of 2010 (the 
"Bonds"). The Issuer, hereby, agrees as follows: 

Section 1. Purpose. This Agreement is being executed and delivered by the Issuer solely 
for the benefit of the holders and the beneficial owners of the Bonds and in order to assist the 
underwriter purchasing the Bonds to comply with the provisions of Rule 15c2-12(b)(5)(i) (the 
"Rule") promulgated by the Securities and Exchange Commission by undertaking to provide 
certain annual financial information and material event notices required by the Rule 
(collectively, "Continuing Disclosure"), and shall create no rights in any other person or entity. 

Section 2. Annual Disclosure. (a) So long as any Bonds are outstanding, the Issuer shall 
provide annually its audited annual :financial statements in accordance with the provisions of 
Section (b)(5)(i) of the Rule. 

If the audited :financial statements to be filed pursuant to this Section 2(a) are not 
available by the date of the required filing, the Issuer may instead file unaudited statements by 
such date and file audited statements when available. 

(b) The Issuer shall provide annually the financial information described in subsection (a) 
above (collectively, the "Annual Disclosure") within 180 days after the end of the Issuer's fiscal 
year, commencing with the Issuer's fiscal year ending June 30, 2010, to the Municipal Securities 
Rulemaking Board (the "MSRB"). 

( c) The Annual Disclosure may be included by specific reference to other documents 
available to the public on the MSRB internet website or filed with the SEC. 

(d) The Issuer shall provide in writing in a timely manner to the MSRB notice specifying 
any failure of the Issuer to provide the Annual Disclosure by the date specified. 

Section 3. Event Disclosure. 

So long as any Bonds are outstanding, the Issuer shall provide in writing in a timely 
manner to the MSRB notice of the occurrence of any of the following events with respect to the 
Bonds, if material within the meaning of the Rule: 

(a) principal and interest payment delinquencies; 

(b) non-payment related defaults; 

( c) unscheduled draws on debt service reserves reflecting financial difficulties; 

( d) unscheduled draws on any credit enhancement reflecting financial difficulties; 



( e) substitution of credit or liquidity providers, or their failure to perform; 

(f) adverse tax opinions or events affecting the tax-exempt status of the Bonds; 

(g) modifications to rights of holders of the Bonds; 

(h) Bond calls; 

(i) defeasance of all or any portion of the Bonds; 

(j) release, substitution, or sale of property securing repayment of the Bonds; and 

(k) rating changes. 

Section 4. Termination. The obligations of the Issuer hereunder will terminate upon the 
redemption, defeasance ( within the meaning of the Rule) or payment in full of all the Bonds. 

Section 5. Amendment. The Issuer may modify its obligations hereunder without the 
consent of the Bondholders, provided that this Agreement as so modified complies with the Rule 
as it exists at the time of modification. The Issuer shall within a reasonable time thereafter send 
in writing to the MSRB a description of such modifications. 

Section 6. Default. (a) If the Issuer fails to comply with any covenant or obligation 
regarding Continuing Disclosure specified in this Agreement, any holder (within the meaning of 
the Rule) of Bonds then outstanding may, by notice to the Issuer, proceed to protect and enforce 
its rights and the rights of the holders of the Bonds by an action for specific performance of such 
covenant to provide the Continuing Disclosure. 

(b) Notwithstanding anything herein to the contrary, any failure of the Issuer to comply 
with any obligation regarding Continuing Disclosure specified in this Disclosure Agreement (i) 
shall not be deemed to constitute an event of default under the Bonds or the Indenture or other 
documents providing for the issuance of the Bonds and (ii) shall not give rise to any right or 
remedy other than that described in Section 6(a) above. 

Section 7. Additional Disclosure. The Issuer may from time to time disclose certain 
information and data in addition to the Continuing Disclosure. Notwithstanding anything herein 
to the contrary, the Issuer shall not incur any obligation to continue to provide, or to update, such 
additional information or data. 

Section 8. General Provisions Regarding Filings. All filings with the MSRB pursuant 
to this Agreement: (a) shall be made in an electronic format as prescribed by the MSRB and (b) 
shall be accompanied by identifying information as prescribed by the MSRB. Unless otherwise 
prescribed by the MSRB, such submission to the MSRB shall be made via its Electronic 
Municipal Market Access ("EMMA") system. 
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Section 9. Governing Law. 

This Agreement shall be construed and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania. 
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IN WITNESS WHEREOF, the PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY has executed this Agreement as of the day and year first 
above written. 

Continuing Disclosure Agreement 

THE PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By:_~=--fil_. _· _.. __ _ 

Name: .::r E; se.nhot..&Je.,r 
Title: A..i y pusc-,... 
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$206,960,000 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

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

SERIES OF 2010 

ARBITRAGE CERTIFICATE 

I certify, on the 14th day of May, 2010, the following with respect to the $206,960,000 
Pennsylvania Intergovernmental Cooperation Authority Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program), Series of 2010 (the "2010 Bonds") issued today by the 
Pennsylvania Intergovernmental Cooperation Authority (the "Issuer"). The Issuer is issuing the 
Bonds under the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the 
First Class (Act of June 5, 1991, P.L. 9, No. 6), as amended (the "Act"), its Amended and 
Restated Indenture of Trust, dated December 1, 1994, between the Issuer and U.S. Bank National 
Association, as successor trustee, as the same has been amended and supplemented from time to 
time, including by that certain Seventh Supplement to Amended and Restated Indenture of Trust 
dated as of May I, 2010 (the "Indenture"). I am an officer of the Issuer charged with others with 
the responsibility for issuing the 2010 Bonds. Terms not otherwise defined in this certificate 
shall have the meanings given to them in the Indenture. 

1. Purpose of the Bonds. The Issuer is issuing the 2010 Bonds and using the 
proceeds thereof, together with revenues of the Issuer ("Revenues") held under the Indenture, (i) 
to currently refund all of the Issuer's outstanding Special Tax Revenue Refunding Bonds (City of 
Philadelphia Refunding Program) Series of 2008A (the "2008A Bonds") and Special Tax 
Revenue Refunding Bonds (City of Philadelphia Refunding Program) Series of 2008B (the 
"2008B Bonds" and together with the 2008A Bonds, the "Refunded Bonds"), (ii) to pay a 
termination payment on two swaps related to the Refunded Bonds (the "Termination Payment"), 
and (iii) to pay costs of issuance of the 2010 Bonds. The purpose of the 2010 Bonds is to save 
costs of debt service including payments that would have had to be made on the Swap and 
reduce financing risk. 

2. Proceeds of the Bonds. I reasonably expect the following with respect to the use 
of the proceeds of the 2010 Bonds: 

(a) The net proceeds received by the Issuer from the sale of the 2010 Bonds is 
$230,630,404.90 (the ''Net Proceeds"), representing the $206,960,000.00 face amount, plus net 
original issue premium of $24,252,706.10, less underwriters' discount of $582,301.20. 

(b) The Net Proceeds together with the $12,370,796.69 of the Revenues on 
hand under the Indenture will be used to refinance and redeem all of the outstanding Refunded 
Bonds and pay costs of issuance of the Bonds. Notwithstanding differences in the actual cash 
flow at closing, for federal tax purposes the Net Proceeds are allocated as fo~lows: 

(i) $202,910,115.28 to currently refund all of the outstanding 
Refunded Bonds on the date hereof. 
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(ii) $27,307,203.31 (together with a $12,370,796.69 of Revenues on 
hand under the Indenture) to make the Termination Payment to JPMorgan Chase Bank, 
N.A. (the "Counterparty"). 

(iii) $413,086.31 to pay costs of issuance of the 2010 Bonds (other than 
the Underwriter's discount). 

3. Refunded Bonds. 

(a) The proceeds of the Refunded Bonds, together with other available funds 
of the Issuer, were used to provide funds to finance all or a portion of the costs of: (i) the current 
refunding of the Issuer's Special Tax Revenue Refunding Bonds (City of Philadelphia Refunding 
Program) Series of2003 (the "2003 Bonds") in the aggregate principal amount of$142,085,000 
(ii) the current refunding of the Issuer's Special Tax Revenue Refunding Bonds (City of 
Philadelphia Refunding Program) Series of 2006 (the "2006 Bonds") in the aggregate principal 
amount of $85,500,000, and (iii) paying the costs of issuing the Refunded Bonds and of 
obtaining bond insurance for the Refunded Bonds. 

(b) The 2003 Bonds were issued in the original aggregate principal amount of 
$165,550,000 to be used to provide funds to finance all or a portion of the costs of: (i) the current 
refunding of the Issuer's Special Tax Revenue Refunding Bonds (City of Philadelphia Refunding 
Program) Series of 1993A (the "1993A Bonds"), and (ii) paying the costs of issuing the 2003 
Bonds and of obtaining credit enhancement for the 2003 Bonds. 

( c) The 1993A Bonds were issued in the original aggregate principal amount 
of $178,675,000 to (i) provide for the refunding of the Issuer's Special Tax Revenue Bonds (City 
of Philadelphia Refunding Program) Series of 1992 (the "1992 Bonds") maturing on June 15 of 
the years 2006, 2012 and 2022 in the aggregate principal amount of $136,670,000, (ii) make the 
required deposit to the Debt Service Reserve Fund in respect of the 1993A Bonds, and (iii) pay 
the costs of issuing the 1993A Bonds. 

( d) The 1992 Bonds were issued in the original aggregate principal amount of 
$474,555,000 to (i) make grants to the City, in the amount of $256,200,000, to fund the Fiscal 
Year 1991 general Fund cwnulative deficit, the projected Fiscal Year 1992 general Fund deficit 
and the projected Fiscal Year 1993 general Fund deficit of the City; (ii) make grants to the City 
in the amount of $120,000,000 to pay the costs of certain capital projects to be undertaken by the 
City; (iii) make a grant to the City in the amount of $20,000,000 to provide other financial 
assistance to the City to enhance productivity in the operation of City government; (iv) make the 
required deposit to the Debt Service Reserve Fund; (v) pay capitalize interest on a portion of the 
1992 Bonds, in the amount of $20,000,000 through June 15, 1993; (vi) repay $150,000 
previously advanced to the Issuer by the Commonwealth of Pennsylvania to pay initial operating 
expenses of the Issuer; (vii) fund a portion of the Issuer's first fiscal year operating budget in the 
amount of $500,000 which was used to pay a portion of the expenses of the Issuer related to the 
issuance of the 1992 Bonds; and (viii) pay the costs of issuing the 1992 Bonds. 

(e) Together with the other available funds of the Issuer, the 2006 Bonds were 
used to provide funds to finance all or a portion of the costs of: (i) the current refunding of the 

2 



Issuer's Special Tax Revenue Refunding Bonds (City of Philadelphia Refunding Program) Series 
of 1996 (the "1996 Bonds"), and (ii) paying the costs of issuing the 2006 Bonds and of obtaining 
bond insurance for the 2006 Bonds. 

(f) Together with other available funds of the Issuer, the 1996 Bonds were 
issued in the original aggregate principal amount of $343,030,000 to (i) provide for the advance 
refunding of the 1992 Bonds maturing on or prior to June 15, 2002 in the aggregate principal 
amount of $304,160,000, (ii) provide for the refunding of the Issuer's Special Tax Revenue 
Bonds (City of Philadelphia Refunding Program) Series of 1994 maturing on or prior to June 15, 
2005 (the "1994 Bonds") in the aggregate principal amount of $120,180,000 and pay the 
redemption price of all outstanding 1994 Bonds, all of which were called for redemption on June 
15, 2005, (iii) pay the premium for a debt service reserve fund insurance policy to satisfy the 
Debt Service Reserve Fund Requirement in respect of the 1996 Bonds, and (iv) pay the costs of 
issuing the 1996 Bonds. 

(g) The Issuer previously allocated the portion of the 1996 Bonds that were 
issued to refund the 1992 Bonds to 1996 Bonds maturing on or prior to June 15, 2002, pursuant 
to that certain Tax Compliance Agreement dated May 30, 1996 and executed by the Issuer in 
connection with the issuance of the 1996 Bonds. Accordingly, the 2006 Bonds were issued 
solely to refund a portion of the 1996 Bonds that were issued to refund the 1994 Bonds. 

(h) The 1994 Bonds were issued in the original aggregate principal amount of 
$122,020,000 to (i) make grants to the City in the amount of $106,773,000 to pay the costs of 
certain capital projects to be undertaken by the City; (ii) make the required deposit to the Debt 
Service Reserve Fund in respect of the 1994 Bonds; and (iii) pay the costs of issuing the 1994 
Bonds. 

4. Payment of the Bonds; Funds. 

(a) Revenue Fund. The Issuer's revenues are deposited initially in a Revenue 
Fund under the Indenture. Amounts are transferred from the Revenue fund to the Debt Service 
fund in monthly installments to provide for payment of principal and interest on the Bonds. 
These amounts are treated as part of the Debt Service Fund pending the monthly transfers. 
Remaining amounts in the Revenue Fund are transferred in the following order: (i) to the Debt 
Service Reserve Fund to cure any deficiencies, (ii) to the counterparties of interest rate swaps 
and other derivative financial products related to the Bonds, (iii) to the trustee of any 
subordinated debt for payment of debt service, (iv) to the Issuer for operating expenses, (v) to the 
Rebate Fund, and (vi) to the City. The amounts transferred to the Debt Service Fund are 
reasonably expected to be sufficient to pay the principal and interest on the Bonds, and the 
remaining amounts in the Revenue Fund are not reasonably expected to be used or available for 
this purpose. The amounts in the Revenue Fund therefore are not treated as gross proceeds of the 
Bonds and accordingly, are not subject to investment yield restriction or arbitrage rebate. 

(b) Debt Service Fund. Principal and interest on the Bonds are payable from 
the Debt Service Fund under the Indenture. The Debt Service Fund will be used primarily to 
achieve a proper matching of revenues with debt service payments within each bond year and 
will be depleted at least once each bond year except for reasonable carryover amount not to 
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exceed the greater of the earnings on the fund for the immediately preceding bond year or l/li11 

of debt service payments for such year. The Debt Service Fund therefore is a bona fide debt 
service fund with a 13-month temporary period for unrestricted investment and accordingly is 
not subject to investment yield restriction or arbitrage rebate. 

(c) Debt Service Reserve Fund. 

(i) All bonds issued under the Indenture, including the 2010 Bonds, 
are secured by a Debt Service Reserve Fund that is reasonably required to market the 
Bonds. Amounts in the Debt Service Reserve Fund at any time in excess of the Debt 
Service Reserve Fund Requirement can be withdrawn and are not reasonably expected to 
be available to pay principal or interest on the Bonds. The Debt Service Reserve Fund is 
a reasonably required reserve fund and may be invested without yield restriction but is 
subject to arbitrage rebate. 

(ii) The Debt Service Reserve Fund includes investments purchased 
with proceeds of various series of Bonds, including the 1993 Bonds, in compliance with 
the size limitations for a reasonably required reserve fund at the time of the issuance of 
the respective Bonds. The Debt Service Reserve Fund also includes a Municipal Bond 
Debt Service Reserve Fund Policy issued by Financial Guaranty Insurance Company and 
purchased with proceeds of the 1999 Bonds. No proceeds of the Bonds will be deposited 
in the Debt Service Reserve Fund. 

(iii) The investments in the Debt Service Reserve Fund allocable to the 
proceeds of each series of Bonds will be subject to arbitrage rebate with respect to that 
series. 

5. Bond Yield. The yield on the 2010 Bonds ( determined as the semiannual 
discount rate at which the present value of payments of principal and interest equals the purchase 
price of the 2010 Bonds) is 5.4549 percent (the "Bond Yield"). For purposes of this calculation, 
the purchase price of the Bonds is $231,212,706.10, as certified to by. Goldman, Sachs & Co., the 
underwriter of the 2010 Bonds, on Exhibit A hereto representing the $206,960,000.00 face 
amount, plus net original issue premium of $24,252,706.10. An adjustment to the Bond Yield 
has been made for the bond premium on the 2010 Bonds maturing on June 15, 2021 and 2022, 
because in each case the stated redemption price at maturity exceeds its issue price by more than 
¼ percent multiplied by the product of the stated redemption price at maturity and the number of 
years to the first optional redemption date. Such premium 2010 Bonds were treated as redeemed 
on June 15, 2020 at 100 percent of their par amount which is the optional call date that produces 
the lowest yield on the 2010 Bonds. The On-Market Swap Termination Fee in the amount of 
$29,418,123.28 (as defined in Section 7 hereof) paid on the date hereof is treated as a payment in 
respect of the 2010 Bonds in calculating the yield thereon. 

6. Other Tax Representations. 

(a) The Issuer reasonably expects that the 2010 Bonds will meet neither the 
private business tests of section 141 (b) of the Code, nor the private loan :financing test of section 
141 ( c) of the Code for the entire term of the 2010 Bonds. The City has provided a certificate 
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concerning its use of the proceeds of the 1992 Bonds, the 1994 Bonds and the Refunded Bonds, 
which certificate is attached hereto as Exhibit B. 

(b) The 2010 Bonds will not be federally guaranteed. The proceeds of the 
2010 Bonds, or amounts treated as proceeds of the 2010 Bonds, will not be invested (directly or 
indirectly) in federally insured deposits or accounts, except to the extent such proceeds may be 
so invested (i) for an initial temporary period until needed for the purpose for which the Bonds 
are being issued, (ii) in a bona fide debt service fund or (iii) in obligations issued by the United 
States Treasury. 

( c) The 2010 Bonds are not "hedge bonds" within the meaning of section 
149(g) of the Code and Treasury Regulation §l.149(g)-1 because: 

(i) the Issuer reasonably expects that (i) not less than 85% of the 
"spendable proceeds," as defined in Treasury Regulations Section 1.149(g)-l(a), of the 
2010 Bonds will be spent for governmental purposes of the 2010 Bonds within the three
year period beginning on the date of issuance of the 2010 Bonds, and (ii) not more than 
50% of the proceeds of the 2010 Bonds will be invested in nonpurpose investments 
having a substantially guaranteed yield for a period of four years or more; and 

(ii) At the time of issuance of the Refunded Bonds, the 2006 Bonds, 
the 2003 Bonds, the 1992 Bonds and the 1994 Bonds, the Issuer reasonably expects that 
(i) not less than 85% of the "spendable proceeds," as defined in Treasury Regulations 
Section l.149(g)-l(a), of the Refunded Bonds, the 2006 Bonds, the 2003 Bonds, the 1992 
Bonds and the 1994 Bonds would be spent for the respective governmental purposes of 
such series within the three-year period beginning on the date of issuance of such bonds, 
and (ii) not more than 50% of the proceeds of the Refunded Bonds, the 2006 Bonds, the 
2003 Bonds, the 1992 Bonds and the 1994 Bonds, respectively, would be invested in 
nonpurpose investments having a substantially guaranteed yield for a period of four years 
or more. 

7. Qualified Hedge. The Issuer and the Counterparty (or its predecessors) originally 
entered into a :floating-to-fixed interest rate swap transaction dated December 6, 2001, as 
amended and restated as of June 15, 2006, which resulted in the Issuer's entering into an interest 
rate swap (the "2006 Swap) for the purpose of hedging the Issuer's interest rate exposure in 
connection with its 2006 Bonds. When the 2006 Bonds were refunded with the Refunded 
Bonds, the 2006 Swap was deemed terminated for purposes of Section 148 of the Code and was 
re-identified to the 2008A Bonds as described below. 

The Issuer and the Counterparty (or its predecessors) originally entered into a :floating-to
fixed interest rate swap transaction dated December 6, 2001, which resulted in the Issuer's 
entering into an interest rate swap (the "2003 Swap") for the purpose of hedging the Issuer's 
interest rate exposure in connection with its 2003 Bonds. When the 2003 Bonds were refunded 
with the Refunded Bonds, the 2003 Swap was re-identified to the 2008B Bonds as described 
below. 

The Issuer has consistently treated the 2006 Swap and the 2003 Swap as qualified hedges 
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of the Refunded Bonds in that (a) the Issuer reidentified the 2006 Swap and 2003 Swap to the 
Refunded Bonds within 3 days of the deemed termination of such Swaps (for purposes of 
Section 148 of the Code) upon the redemption of the hedged bonds (i.e., the 2003 Bonds and the 
2006 Bonds) (See Exhibit C-1 and C-2) and noted the existence of the 2006 Swap and 2003 
Swap on the Form 8038-G filed in connection with the issuance of the Refunded Bonds as a 
hedge of the Refunded Bonds, (b) the floating rate payments under the 2006 Swap and 2003 
Swap were determined on the basis of monthly reset dates with monthly payments on or about 
the fifteenth day of each calendar month, the fixed rate payments under the 2006 Swap and 2003 
Swap were made semi-annually, and the interest rates on the applicable series of Refunded 
Bonds were expected to be made semi-annually, and the interest rates on the applicable series 
Refunded Bonds were expected to be substantially the same as the floating rate payments under 
the 2006 Swap and 2003 Swap, respectively, (c) the notional principal amount and amortization 
schedule of the 2006 Swap and 2003 Swap corresponded to the principal amount and 
amortization schedule of the 2008A Bonds and 2008B Bonds, respectively, (d) the Issuer's 
deemed payments in excess of those that it wQuld make if the contract bore rates equal to the on 
market rates for the 2006 Swap and 2003 Swap ( determined as of the deemed termination date) 
are separately identified by an independent swap advisor in its certificate dated May 15, 2008, 
attached hereto as Exhibit C-3 and were not treated as payment on the 2006 Swap or 2003 Swap 
with respect to the Refunded Bonds, ( e) the Issuer's payments to the provider of the 2006 Swap 
and 2003 Swap were made from the same source of funds that, absent the 2006 Swap and 2003 
Swap, would have been used to pay principal and interest on the 2008A Bonds and the 2008B 
Bonds and (f) the Issuer has no current expectation upon the issuance of the Refunded Bonds that 
it will change the interest mode of the 2008A Bonds or 2008B Bonds to some other mode or 
terminate the 2006 Swap and 2003 Swap. Given the foregoing, payments to be made and 
received under the 2006 Swap and 2003 Swap other than the off-market components, as 
indicated in Exhibit C-3 were taken into account as payments made or received under a qualified 
hedge in calculating the yield on the Refunded Bonds during each yield computation period. 

Pursuant to Treasury Regulations Section 1.148-4(h)(3)(iv), when the 2003 Bonds and 
2006 Bonds were redeemed with proceeds of the Refunded Bonds, the 2003 Swap and the 2006 
Swap were deemed terminated and the fair market value of these qualified hedges on the 
redemption date was treated as a termination payment made or received on that date. The swap 
advisor to the Issuer determined the deemed termination payments by the Issuer to be 
$21,609,000 in connection with the 2003 Swap and $14,775,000 in connection with the 2006 
Swap. In accordance with Treasury Regulations Section l.148-4(h)(3)(iv), in computing the 
yield on the Refunded Bonds, such deemed termination amounts were taken into account in the 
manner required thereby. 

In connection with the issuance of the 2010 Bonds, the 2003 Swap and the 2006 Swap 
are being terminated and respective termination payments in the amount of $24,318,000 and 
$15,360,000 are being paid by the Issuer to the Counterparty (collectively, $39,678,000.00 the 
"Swap Termination Fee"). The Counterparty paid a fee of $10,720,000 to the Issuer on 
December 6, 2001 and paid $0.00 in costs associated with the 2003 Swap and 2003 Bonds. The 
Counterparty paid fees of $5,815,000 to the Issuer on December 6, 2001 and paid $0.00 in costs 
associated with the 2006 Swap and the 2006 Bonds. All such upfront payments are referred to 
herein collectively as the "Off-Market Payment." That portion of the Swap Termination Fee, 
equal to $10,259,876.72, which is equal to the present value on the date hereof of the 
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unamortized amounts paid to or on behalf of the Issuer by the Counterparty (the "Unamortized 
Off-Market Payment") is being treated as repaying such Unamortized Off-Market Payment. The 
$29,418,123.28 remaining of the Swap Termination Fee relates to the portion (the "On-Market 
Portion") of the 2003 Swap and the 2006 Swap that was "on-market," in that it does not relate to 
the Off-Market Payment by the Counterparty but is a termination payment relating to identified 
hedges of the Refunded Bonds. The Unamortized Off-Market Payment was calculated by 
Deloitte Tax LLP, the rebate consultant to the Issuer, based on reasonable amortization 
assumptions and accounting methods. A certificate concerning such calculation is attached 
hereto as Exhibit D. 

The On-Market Portion of the Swap Termination Fee is, therefore, being financed as a 
permitted working capital exception under Treas. Reg. Section 1.148-6( d)(3 )(ii) and is being 
taken into account in the yield on the 2010 Bonds as described in Section 5 hereof. The portion 
of the Swap Termination Fee repaying the Off-Market Payment (the "Off-Market Portion of the 
Swap Termination Fee") is being treated for federal income tax purposes as being paid from 
Revenues. 

8. Arbitrage Rebate. The Issuer hereby agrees to comply with the arbitrage rebate 
covenants set forth in the Indenture. 

9. General Tax Covenants. The Issuer covenants that it will take no action or 
make any omission that will cause the Bonds to be private activity bonds as defined in section 
141 of the Code or arbitrage bonds as defined in section 148 of the Code. 

10. Final Certification. To, the best of the knowledge, information and belief of the 
undersigned, the above expectations are reasonable and there are no other facts, estimates or 
circumstances known to the Issuer which would materially change the expectations of the Issuer 
set forth herein with respect to the application of the proceeds of the Bonds. 

To the best of my knowledge and belief, the expectations stated in this Certificate are 
reasonable. 
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IN WilNESS WHEREOF, I have executed this Certificate on the date and year first 

above written. 

Arbitrage and Tax Certificate 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: __ ~~~~~~-
Name: J 
Title: C n 



EXIIlBIT A 

CERTIFICATION OF ISSUE PRICE BY UNDERWRITER 

The undersigned, as underwriter (the "Underwriter"), in conn~ction with the issuance of 
the above-captioned bonds (the "2010 Bonds"), hereby certifies that: 

I. The Underwriter has made a bona fide offering of all the 2010 Bonds to the public 
( excluding bond houses, brokers or similar persons or organizations acting in the capacity of 
underwriters or wholesalers) at the prices equal to or less than ( or yields equal to or greater than) 
the prices ( or yields) shown on the inside front cover of the Official Statement dated May 4, 
2010 (the "Official Statement"). 

2. Based on infonnation known to us on the date of execution of the Bond Purchase 
Agreement for the 2010 Bonds, the issue price of the 2010 Bonds equaled the fair market value 
of the 2010 Bonds on the sale date. 

3. Based on actual facts as of the sale date, we reasonably expected to sell at least 
10% of the aggregate face amount of each maturity of the 2010 Bonds to the public ( excluding 
bond houses and brokers or similar persons or organizations acting in the capacity of 
underwriters or wholesalers) at prices equal to or less than (or yields equal to or greater than) the 
offering prices (or yields) shown on the inside front cover of the Official Statement. 
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GOLDMAN, SACHS & CO. 

Dated: May 14, 2010 By: 
Name: 
Title: 
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EXIDBITB 

Tax Compliance Certificate 

CERTIFICATIONS OF THE CITY 

This certificate, including the covenants set forth herein, deals with the use of the 
proceeds of the above-captioned issue of tax-exempt bonds (the "2010 Bonds") and related 
matters for purposes of the Internal Revenue Code of 1986 (the "Code"). 

1. The Grants. 

2. 

(a) The grants by the Pennsylvania Intergovernmental Cooperation Authority 
(the "Authority") from the proceeds of the 1992 Bonds and the 1994 
Bonds (as defined in the Arbitrage and Tax Certificate) (the "Grants") 
have been fully applied in accordance with the terms of the Grants. 

(b) The property attributable to the Grants is owned by the City of 
Philadelphia, Pennsylvania (the "City") without any security interest or 
other special legal interest in the Authority. 

( c) The City has not and will not provide any consideration for the Grants, 
and the City has no obligation (and is not subject to any condition) to 
directly or indirectly repay any amount to the Authority on account of the 
Grants. 

(d) Neither the Authority nor the City is under the control of the other, either 
directly or indirectly or through any third party, and in accepting the 
Grants the City acted and is acting in its own behalf and not as agent of the 
Authority. 

(e) The City is not liable, either directly or indirectly, for the payment of debt 
service on the Authority's Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program) Series of 2010 and is not liable, either 
directly or indirectly, for payment of debt service on any other obligations 
of the Authority. The Authority was not liable, either directly or 
indirectly, for payment of debt service on the general obligation bonds of 
the City which the City retired with certain of the Grants. 

(f) The property attributable to the Grants has not and will not be used in any 
private business use within the meaning of section 141 of the Code, and no 
portion of the Grants has been used to make a private loan within the 
meaning of section 141 of the Code. 

Compliance with Code. The City hereby covenants with the Authority that it 
shall at all times do and perform all acts and things necessary or desirable in 
order to assure that interest paid on the 2010 Bonds shall be excludable from the 
gross income of the recipients thereof for purposes of federal income taxation and 

B-1 



that it will refrain from doing or performing any act or thing that will cause such 
interest not to be so excludable. The City hereby covenants with the Authority 
that it will not make any investment or other use of the proceeds (as that term is 
defined in section 148 of the Code and all applicable Treasury Regulations) of 
the 2010 Bonds in its custody or control (including investment control) which 
would cause the 2010 Bonds to be "arbitrage bonds" ( as that term is defined in 
section 148 of the Code and all applicable regulations promulgated thereunder), 
and it will comply with the requirements of such Code section and applicable 
Treasury Regulations throughout the term of the 2010 Bonds. 

3. Recordkeeping Obligation. The City shall retain and provide to the Authority 
upon reasonable demand records of the investments made with respect to 
proceeds of the 1992 Bonds, the 1994 Bonds, the Refunded Bonds and the 2010 
Bonds, if any, held in the City Capital Account or other accounts controlled by 
the City. 

4. Private Loan Limitation. The City hereby covenants that not more than the lesser 
of $5,000,000 or 5% of the net proceeds of the 1992 Bonds, the 1994 Bonds, the 
Refunded Bonds or the 2010 Bonds under the custody or control of the City have 
been or will be used, directly or indirectly, to make or finance a loan to persons 
other than state or local government units. 

[Signature appears on the following page.] 
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IN WITNESS WHEREOF, and intending to be legally bound, the undersigned duly 
authorized officer of the City· of Philadelphia, Pennsylvania, has caused this Tax Compliance 
Certificate to be executed this 14th day of May, 2010, in connection with the issuance by the 
Pennsylvania Intergovernmental Cooperation Authority of its Special Tax Revenue Refunding 
Bonds (City of Philadelphia Funding Program), Series of 2010. 

CITY OF PHILADELPIIlA, PENNSYLVANIA 

By: /4 , A 
Director of Fkance 

Tax Compliance Certificate 



IDENTIFICATION OF HEDGE FOR TAX-EXEMPT BOND ISSUE 

The following hedge ("Contract") is hereby identified on the records of the issuer of the 
Hedged Bonds: 

1. 

2. 

Issuer. Pennsylvania Intergovernmental Cooperation Authority. 

Hedge Provider. JPMorgan Chase Bank, National Association. 

3. Bond Issue. Pennsylvania Intergovernmental Cooperation Authority Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2008A in the 
aggregate principal amount of$133,740,000. The Hedge Bonds are to be issued May 15, 2008 
and their final maturity is June 15, 2022. In its current mode, interest on the Hedged Bonds is 
computed by the remarketing rate for tender option bonds at weekly or other shorMenn tender 
periods. 

4. The Contract. The Contract is an Option on Interest Rates Swap Transaction 
dated December 6, 2001 between the Hedge Provider and the Issuer. The Contract had been 
previously identified with a series of bonds of the Issuer which are being refunded by the Hedged 
Bonds on May 15, 2008. The Contract will function to modify the Issuer's risk with respect to 
the variable rate on the Hedged Bonds by providing for the Issuer to make fixed-rate payments to 
the Hedge Provider in exchange for variable rate payments by the Hedge Provider that will 
closely correspond to (and offset the issuer's risk on) the interest rate payments on the variable 
rate Hedge Bonds. Payments wider the Contract will continue until the maturity of the Hedge 
Bonds. A copy of the Contract containing its specific tenns is attached hereto. 

5. The source of payments by the Issuer will be special tax revenues, similar to the 
source of payments for debt service on the Hedged Bonds. 

6. The Issuer and the Hedge Provider are unrelated parties. 

7. This identification will be maintained in the permanent records for the Hedged 
Bonds. The existence of the Contract as it relates to the Hedged Bonds will be noted on Form 
803 8-G relating to the Hedged Bonds. 

PENNSYLVANIA INTERGOVERNMENTAL 
COOP ERA TION.-......--.. ,ORITY 

By: 

Dated: May 15, 2008 
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OJPMorgan 

Option On Interest Rate Swap Transaction 

.I 
/ .6 Decan~ 2001 . 
: -' • . . . -jThe urpose ~tbi$ ct~ is _!ocordirni dlt llllm5 and CODdilions of the Opiion on an Interest Rate 

1
S Transaci1on entered mto between: . : 

I lPM'okGANCijASB BANK-NEW YO.RIC 

.... 
I 

SVI. VANIA INTSRG9~ AL COOP6RATJON AUTHOlU1Y ("Counwpany') 

--· ... I • 

:on Trade~ ~d id~~cd by-lh~Jl5-Morgan Cbl!SC Deal Number specified klow (lhe "'S~-ap 
, Transaction4i. tbis •areeJnent co.nsdnnos a -eontlnnaElon- as re:femd to in the agreement spcciflCd 
1 'belo+. It is our intention tO have this confirmation serve as final docutUcntation for this innsat:don and 
1accor,!ngty, no othc, cotmnnation will follow. 

~~ ~fioWons and provisions Q>Btlffled in me 2000 ~A Dcfiniti~ incorporating th~ Jame 2000 r:em ofdle Annex llS IXQelSded a!ld supplemeatcd through the clate of this Confinuauon, and die 
. 199.2 r>OA: 1/.S. ~unidpa! ~cfini&ion$ (as published bymc ImcrnaliouaJ Swaps ond . 
, ~cs Assodai!oir. lne.) are iDempcnated lnt9 this Confinaatiol1 (the "Swap Definmons"). lo the 
i ~ ~f any inconsisienc:y between drose definhioDS and prov;sions and rhis Confinmition, This 

:~·on ,a,fJI govern. • . 
!w ce.s i~ this Con5nnatioo to "Transaciioii• shall be deemed [0 be r~fennccs to "Swap 
Ti • "an"·for tac~ otintapmmgdl~ Swap Definidons, and referen=s in the Swap 

• ~nons·to~ Tr:maCJion• shall 1>e deemed 10 be references to "Transaaion" fordte purposes 
I Of:r=;dlfs Comumailon. . • . 
I • 

j lfJP OlpQ Chase aud the Couuterparl)' are not yci particiscoa Swap Agreefflcm:. the p8l1its agree- rhat 
, dtis ~.on W111 be documemed 1mdor a master qrecmcni to be entered on the ()as;,; of'die printed 
i fonn of Master A~ (Mwticamnc)'-Cross Border) publish8d by the ln~onal Swap Deal~ 
1 A~ion. ]nc., togedaer widl chanps as shall be- 88J'MCI bc'lwccn ti¥: parties (Ille '"Masrcr 
I ~ent"). Upon~ and delivery by the partiiz of a Master Agreement, this Cominnetion 
'sball .~plernent,. fonn a pan ~ and be subjecr 10 such Master Agreemel1l, Umil the parties execute 
·a11d ~vcr 11 ~ Agreomenz, diJs Continnuion shall supplC'n\Ctll, form a pan o( and be subj= to 
the 'i:!!cmu ofMascct Agrcemeni published by ISDA, as iffhe parties bad exccurcd ihai agrecmenr 
(but w 

1
. _ A!IY $chedule tbei=c) OJI the¥ Date of this _Con1innarioJ?-, 

J~ Chase DvalNumber: ~~ 
Type OfThuisaction: can -Buyer has die rigbt ro m:eivc ~ rate 

,
1
• \ and° pay tloadng ra~ as ~fcrrcd 10 tn the I 1111derlying n•q uansaclion 

!Tdder 

1Bu~I 
I Setter: 

16November2.00I . 

JPMorgan Chase~ 
~ .. 

:• e,, •• I 

. : ___ Pagel of7 'W.9T I. . . 
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res For Exercise: 

/• I 

.. ,... .;_. QJpMorgan 
I°O, 720t000.00 USI> 

6 December 200,1, subject lO acl,j_ustmcrn in 
--accordaru;c with ~ M09itic:d FoDowing Business 
• f>ay Convemion,_bascd on Busmess Da)IS in 
London,. New York 

JPMorpn Chuo has the ript ro exercise mis 
•ion by liotifyiqg Couoterpany by phone 
~edia1dy followed b)' Mitten nomicaiion) 
Ol_i the dale and dming the lime of day spcgficd 

• below. 

Ala~~IJ 

Notice ofExercistt ffll.lS( ~ given bawccn the • 
.bOld'Sof :>!OOAMand 11:00AMNewYort 

~ ~e a, (oa$t 90 New Y orlc Calendar Days prior 
1i> each Exerc(se Date. . . 

'jrse Date .;· _ 9n any local B.~ Dly after IS June 2003 f · 1ip_To"ind incJu~ing IS December. 2021. 1- 1s-.- -• ·. ;,.;loa&lo. : 
'1, l "1mS ofthc pardcuJar Swap Transaction ro whtell this Opuon ~es are as follows: 

1
1~ == 
Ffud~lsr 

I 
I 

f"ix' "- ~- . Count~ 

:No 

... "' 

. . . .... . -

See Oumanding Principal Balance Sched~e 

:Each'lS l)ccem'ber •. lS 1u~starting with 1S 
~m&er. J~e immed"mely following the 
Effective ~ up 10, ud including. the 
Tcrminarion l;)are. subj=:to ~ in 
KConfJn;O wit me Modified Following Business 
DayCoav.mlion. "· 

Seo F"ixcd .Rate Scb~uJe 

301360 

Each period ftwrt. an4 including. one Paymem 
Dare to,, but exdudiJ!g the neltl following 
Payment .o.te and there will be no ad~ to 
the Calc:ulailon Period . 

h&eht'7 

i560 J098ti '01(/). i' i l 'lS/lJ! Z 1 ZO , OZ 'i ~Ull/i) 
--II _________________ _ 

.. 
I• 
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.. ·.I 

. 
floatil ~ Rate Opuon; 

-t - "'ldamrity: 

~o111:1,8 Rate"Amounr; 

.i 

. _:. .. 

. 
I•-.-• 

I 

H ,.;;oayc..:.-
P:..~o& 
I 

Resd1~· •• 

"Tg 
relbr ot .Averaging: 

f.°'twiding: 

! 
I . 
t•~• ,__Dayl.occionsfor --cmr 
Pa~~ DayLoQsiansfor JPMorpn 
Chas~: 

···r 
r 

... ,. 

i : • .. . 
I 

· JPMorgan.Chase ~k 

..·' 

St;c:~UIBDIA<fing Prindpal Bal~ Schcduj; 

Montllly cm the 1.s• day of each calQl.dar month 
~ with itie ca1encbr month immediately 
rc,qowmg ihe ~c ~ lip to,. and including. 
dJeT~ Paicr, suhjtqTO~ ID 
~ ~i&h the Modified Fdtowing Business 
Da1C'OJ1Vdon •.. .,_ . . . 
USD-LIBOl(..BBA: 

lMonlh 
r 

The ftoating Rate used to calculate lbe floating 
Al:po\rOlpa~ 'by!fMo!san.Oase onach 
Pa_ymciat 0111.~ wm 1,e cqlllll to 1M mo _dotemiiMCl 
In awrian~ wfth 1he spc-i;ffied Fioaiina Rile 
Opti9D and ~pced Man,riiy. mulrlplicd 'b! ~ 
~t- for lhe avoi-dancic of doubt. the Floaang 
~ payable 'by MOTPR 5baI1 be calculated as 
follows." , • • 
Flomng Amount ='N'aciozial AmouDC JC (f'Joanng 
Rare x 67 perant) x Day coum ~on-

None 

·-. . -

r : 

I 
I• 

..,. 

..... 
Each pmocl from. and including. one paymem 
0- ia. but excluding. the: Dext following ~-= ~. ~jcet to ~ll$1m0tll '!2 . 
a~~ v.-irh me Modified ~wms Busmc:ss 
Daf~ention. !.. • _ 

·-Ea~Thunday iD ihe CaJcaJarlon Period. ihere 
wilfoiiwaa~ 10 tbi: ~ Duo. 
i.•·· • . - ., : 

Applicaliile 

'Weighted. 
. . . 

Inapplicable 

Lond!)D. New York 

~on, New York 

. :Pa-Jelof7 

s , fle!i60t09~t ·o.N/JJ:ZJ ·~/EPlrlO·,oz 'l WIDAJ 
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-
I 
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... 

Cat onAgan: JPMorgan Chaw Binkw.or as defined ia dw 
MastBr~ 

f WJillio: --- .•. __ _ Net 

ding Principal Balance Sd,edule: 

S'18tt Doto; JPMorgan Osase pa,s on 

I 
Oulsllnding Notional: 

I

, s-1 .2003 1s,iss,ooo.oo uso 
~uh-loo4 1.57,SS0,000.00 USD 
5-Jun-2005 I.s1,2Ss,ono.oo uso 

JS-J.-~ l~SS.000.00 OSI> 
JS:-Jur--2007 140.220.,000.00 USI) 

1
5-J"""2008 133,740,000.00 USD 
5-Jun-lOOP. 126.915,000.0Q USO 
-S-Jun-2010 119.750,000.00 USD 

~qn-20ll 1 ll.225,0.00.00 USJ> 
15-J.,.-2012 104,325,000.00 USD 

1,..-2013 9!5,030,000.00 USD 
5-J~2014 87,)20.000.00 VSD 
5-Jun-2015 78.175,000.00 \JSD 
5-J'fl,-2016 63,S75,000.00 vso 
5-.1'¥1-2017 58.4",000-00 USO 
s-Jun62018 47.~10..000,00 OSI> 
S•J&jn-201!> 3&,790_000,00 USI> 
5-Jun-2020 25, 120.000.00 USJ) 
5-J'r202j 12,365.000.00 USO 

ed Rae Scl,i:oule: 

163. 1 ss.000.00 
157,850,000.00 
1s2.2.S,.ooo.oo 
146,385,000.:00 
140.220.000.00 
133. 740,000.00 
126,915,000.00 
119.7SO,OOO.OO 
112.W.OOO,0O 
104,325.000.00 
96.0,0.000-.00 
87,320.000.00 
78.,175,000.00 
68,575,000.00 
58,495,000.00 
47,910.000-00 
36,790.000.00 

• 25,120,000.00 
12.865.000.00 

'I 

' C'.o~ pays on 
Qurstanding Nodoual; 

USD 
USD 
USD 
USD 
USD 
USD 
USD 
USD 
USI> 
USD 
USD 
USD 
USD 
USD 
USD 
USD 
U9D 
USD 
USI> 

~ On: Counterpany Fi:lod ~ Accrues At; 
S-Jun-200.) 5,0l077 percent 
S-J\b1-.2004 5.0l~Zl pen:en,: 
S-Jun-2005 $.01864-perce.at 

• !'fD82006 5.01738 penieat 
• S-~•2007 S.011SSpcrccnt 
15-t2008 .S.00000-pcrceat ' . ; . 

'.l'his 
1
ttoSIM:dcm may not \lo assigned by ·mer pany wimOUt the pri~ writren consent of the o1hcr 

party:. 
I I . 
lZ- Terminmvn Option 

hs ~ in plldarapn (b)(i) of Part 1 of me Scheclu~ dated !he date hereof between. JP Morp.n 
~ Bank altll lhle Coturuirpany, ii is thi! intend011 ofihcl panics '11&1 die Count~ shall have me 
• ",ght to 1cnnmate· the TnillSIC1fon • descn'bed m this C"onfimtaDon whedP:r or n« JP MorpD Chase 

bas ~crc:ised 1he option doscribecl in Ibis Conflnna1ion and wh.ctMr or lSOt dlc .Eff'cctM Dai: 
respect to sud> 1'ransaaion bas o=irmi. Jn the e\leDt the Cowmirpan;y '111:JminSlCS 1hc 

~~crmtnauon paymcn1 shall be cJetermjnc4 pursuant m Part

0 

l(g) of~ Sc:hedule: to 

,· 
I' 

• I 

!L 
·' 

·1 
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I I • 
il. 
iA Dcwls 

~~ JPMorgan CJmet 
I I •. 
t~rwpe.ymem:s in USD: . .. _ . . • ~ Cbase Bank 
l I . ' 
favour, MOT New York 

='kNo.: 02.1000238 
No.: ~97-929 

co: Ref: Interest Rate Protcaion Paymem t~ ........ -,.~,_,, ... ;.., . ..,.,..,..,i;,.,,.,JPM,.,,..O,,,.Bonk . I from Ne\\!.York to London ' • f wai> )'l'llOlU Inmuctions: ~: -~ : JPMQi'8all ~~k 
fit • • • : .Jf'Marpn London 
J' No.: -- . ..ABA.#?:021000238 
J\cco'FNo.: - • • '670-07 .. 054 
~: - • • • • Further c:Rdir ffl swap group account 

L I: ... 
• ra'I to Coanterparty: 

~..,..,._.,uso, -~,,..a-~• 
fal. . ~NSYLVAN~-IN'reR(iOVBRNM.eNTAL 

,, COOPERA TIVB .A01'HQRITY 
Cfo Jlirst Uni~n Nalional Bank 

f'\B 'kNo.: -- . .• - • 05300021P • 
:A No.· _ 1S56S97835> 

:~1' ca: •. TrustOpcratl.onsDDAS0000000643t Aaeniion: Howard Perkcr 215-67().4541 

~o~ . • • 

~a) I :be ~fltce of JPMoipn Chase foi ~ Swap TransacrioD is NEW YOR.I<; and 
r) I The Office of die .Cotinteijliitffor lhe S'wa9 Tl3J)JaQion is P~JLADELP~ 

~U,ta~~ ~ $ho&dd bcscniw. 

4M otoebCenat ' 
11" 
~r N~ York 11245 • . .. i! 

eq.RG.AN SECURITIES INCOR.PO'RA TEI> is aci!ng solely as agent for JPMorgan Chase Bank 
'>{ill haVI: no obligations under mis Tnnsaaion. • 

~ ... 
i I .. • 
~ ~hereto tepl'eselllS to 1he Olbor as follows: I , 

lea) N4•n.lte11aace. h "acm; fed' wi~ ~oe;·and It bu made i!so.:m independent~ lo 
~ into tllii Tnmsacdon and u to wbelher that Transa\ltiOn is ~proprlare OT proper for it based llJIOIL 
liu cw :Djuclgemem and upon advise &um such acMsors a It bas docmJ nccessacy. It is DOI rclyin,J on 
:enyc: :irrnnlDiiCadcm (~ or cnl) or~ OU!« pany :as inYc:mnent ad~ C!f .u a ~on~ 
.enter imo '1)U Tr.nmalOll; it being undcniioocl that mfarmation and exj,lanalions related 10 th~ tcnltS 

: • '·, Page5of7 
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1· 
I,· 

,. 
• L ! 

I' • . 

;: :~JPMorgan 
lpld • om ofa 1'\-ansacrion ~ nqt J,c ~ Jnvesuncnt.advisc or a recommendation to 
:,, ... ~-""--(-o,onl)-1ivm lho.-...,,.-.. 

• d to~ an assaram:o ar gumnmc as to 1Mexp«:ted n,sults oft&at Tnmsa«ion. 

(b) ~eat and Unclersci11&c, It i.scapable of assessing the morifs of and und«rslaDdiDg (OD Ali 
own~or dtn)ugb independent professional advise), and undersmods and accepts, the terms. the 
~OIJS and risks o! 1batTnmsaetioa, It is also capable of &ssumin& and assumes. tho risks oftbar 
r,an~ ~ 

I Sfatus of Parties. The odaer patty is.Dot adiagas.a fidu~~ ~or;,. rm advisor IO it iu mpeei of that 
=>a. 

. ~ . . ' ' . 
:lease c:onfinn that the foregoing torrecr.ly scrs forth the terms of our agreement by executing a copy of ~ 
~an and re1.'111'Dillg ft r.o us or by seading to m a letter, telex: or facsimile subsiandtlly I 

i· 

'j 
I 
I 
i 
: 

to 'this leuer, which leuer, ~I~ or facsimile ser.s. foJ'lh the mar.erial tenns of 131~ Tosnsat:tion to 
Ibis Confirmation relates and mdlcaies agreement 10 those terms. When ~g m this 

lflIUUltion, please indicate: JPMorgan Chase Deal Number: 507160. • 

Yours s.incere.ly, 
, ~ . .. I 

• i . 
• • I 

• JP"OR.GAN CHASB BANK 

YLVANJA INTF.RGO'VERNMENT.AL COOPERAnON AU1HORI1Y 
...... 

f.. 

. I• - I • 
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- N" - . - . , . . -·. J 

I 

! . ·- 0 .JPMorgan 
C01ldidou of a Tia:nacuon shall DOL bo wnsidcn:d Dlvestmellt a4vJse or a rccommendalion lO 

mio dlat '1'.raJlsacsion. No cOJllIDaJDi:,at{on (wriaea or 01'31) n:ceivod from. the Other pany shall be 
med <0 ~anassuraaceor g1WllnJDe as iothc~cdre$11115 ofgiat TJDDCdon. 

·-•. .~ :" 

O>) Assesslnentaucl UnclentancUng.. It Js capablt of am,ssmgtbe mcrilS of aDd ~ (on irs 
OWb Wt or through •~t pzolc;s.siooaJ acfv.tse.) , aad ~ and accepts. the renm. the 
+cma and risks of tbat 1'rrmion. l1 is also capable of assommg, and assumes, the dsJ::s of dmt 

~on. ' . : ' 

l {c) ~ of Pardes. The other pan:y is not acti1J4 as a fiduciaey fOT ~ an advisor m Ir in respect of that ;r· .· .. '. .. 
1 ~conftrm thatlhc~:olngcom:ctly sersfonh die Lcrms ofolJl'agrecmcnlby exe=mgacopyof 
I ~~on aad Rruming it 10 'US or by rending tom a lcuc:r, ldex or facsimile sabstandally 
, 10 this letter. wbida Jeer. ?Cb OJ' facdmJle sers f'onlt die mueria1 lCnDS of tllo Tran.sactiou to 
: ~ dtls Co.minnadonldares ud indieatcs ~1 tothose mnns. Whe.nmmiugm dds 
j Co~OD, pleac mcUcato: JPJ.tbgan C1Jase 1>ca1 Number. SOT/60. 

I - .. . ; . 
I 

l Yoms~y, 

i , . 
I 

' 

. 
• ~ • . ! . . 

JPMORGAN~lJANK 
,' . • i· • 

·, 
··, 

• J 
By: 
Name: 
T~ 

UVANJA.INJ'ER.GO~ALCOOPERATl'ON Atm{OR!JT 
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Tax Compliance Certificate 
PHI 316,570,345 3 

Exhibit C-2 



IDENTIFICATION OF HEDGE FOR TAX-EXEMPT BOND ISSUE 

The following hedge e'Contract") is hereby identified on the records of the issuer of the 
Hedged Bonds: 

2. 

Issuer. Pennsylvania Intergovernmental Cooperation Authority. 

Hedge Provider. JPMorgan Chase Bank, National Association. 

3. Bond Issue. Pennsylvania Intergovernmental Cooperation Authority Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2008B in the 
aggregate principal amount of$80,825,000. The Hedge Bonds are to be issued May 15, 2008 
and their final maturity is June 15, 2020. In its current mode, interest on the Hedged Bonds is 
computed by the remarketing rate for tender option bonds at weekly or other short-term tender 
periods. 

4. The Contract. The Contract is an Option on Interest Rates Swap Transaction 
dated December 6, 2001, amended and restated as of June 15, 2006, between the Hedge Provider 
and the Issuer. The Contract had been previously identified with a series of bonds of the Issuer 
which are being refunded by the Hedged Bonds on May 15, 2008. The Contract .will function to 
modify the Issuer's risk with respect to the variable rate on the Hedged Bonds by providing for 
the Issuer to make fixed-rate payments to the Hedge Provider in exchange for variable rate 
payments by the Hedge Provider that will closely correspond to (and offset the issuer's risk on) 
the interest rate payments on the variable rate Hedge Bonds. Payments under the Contract will 
continue until the maturity of the Hedge Bonds. A copy of the Contract containing its specific 
terms is attached hereto. 

5. The source of payments by the Issuer will be special tax revenues, similar to the 
source of payments for debt service on the Hedged Bonds. 

6. The Issuer and the Hedge Provider are unrelated parties. 

7. This identification will be maintained in the permanent records for the Hedged 
Bonds. The existence of the Contract as it relates to the Hedged Bonds will be noted on Form 
803 8-G relating to the Hedged Bonds. 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATIO UTHORITY 

By: 

Dated: May 15, 2008 

-2-



JPMorganO 

Option On Interest Rate Swap Transaction 

Amended and Restated as ofl 5 June 2006 

Date: 6 December 2001 

The purpose of this document is to confirm the tenns and conditions of the Option on an Interest Rate 
Swap Transaction entered into between: 

JPMORGAN CHASE BANK, N.A. 
and 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY ("Counterparty") 

on the Trade Date and identified by the 1PMorgan Chase Bank, N.A. Deal Number specified below (the 
"Swap Transaction"). This agreement constitutes a "Confirmation" as referred to in the agreement 
specified below. It is our intention to have this confirmation serve as final documentation for this 
transaction and accordingly, no other confirmation will follow. 

The definitions and provisions contained in the 2000 ISDA Definitions, incorporating the June 2000 
version of the Annex as amended and supplemented through the date of this Confirmation, and the 1992 
ISDA U.S. Municipal C01mterparty Definitions (as published by the International Swaps and Derivatives 
Association, Inc.) are incorporated into this Confinnation (the "Swap Definitionsj. In the event of any 
inconsistency between those definitions and provisions and this Confirmation, this Confirmation will 
govern. 

References in this Confirmation to "Transaction" shall be deemed to be references to "Swap Transaction" 
for the purposes of interpreting the Swap Definitions, and references in the Swap Definitions to "Swap 
Transaction" shall be deemed to be references to "Transaction" for the purposes of interpreting this 
Confirmation. 

This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement, including 
the Schedule thereto, dated as of 6 December 2001, as amended and supplemented from time to time (the 
"Agreement") between JPMorgan Chase Bank, N.A. ("JPMorgan") and the Counterparty. All provisions 
contained in the Agreement govern this Confirmation except as expressly modified below. 

JPMorgan Chase Deal Number: 

Type of Transaction: 

Trade Date: 

Buyer: 

Seller: 

Premium: 

Premium Settlement Date: 

Our Ref: 0500000507759(a)cs 

0500000507759 

Call - Buyer has the right to received fixed rate and pay floating 
rate, as referred to in the underlying swap transaction 

16 November 2001 

JPMorgan 

Counterparty 

5,815,000.00 USD 

6 December 2001, subject to adjustment in accordance with the 
Modified Following Business Day Convention, based on 
Business Days in London, New York 

Sent: 9 June 2006 20:22 Page 1 of7 



Procedures For Exercise: 

Procedure For Exercise: 

Option Style: 

Notification Date: 

Exercise Date: 

Physical Settlement: 

JPMorganO 

JPMorgan has the right to exercise this option by notifying 
Counterparty by phone (immediately followed by written 
notification) on the date and during the time of day specified 
below. 

American 

Notice of Exercise must be given between the hours of 9:00 AM 
and Jl:00 am New York time at least 90 New York Calendar 
Days prior to each Exercise Date. 

On any local Business Day after I 5 June 2006 up to and 
including 15 December 2019. 

Applicable 

l. The terms of the particular Swap Transaction to which this Option relates are as fo11ows: 

Effective Date: 

Termination Date: 

Fixed Amounts: 

Fixed Rate Payer: 

Notiona1 Amount: 

Fixed Rate Payer Payment Dates: 

Fixed Rate: 

Fixed Rate Day Collllty Fraction: 

Calculation Period: 

Floating Amounts: 

Floating Rate Payer: 

Notional Amotmt: 

Floating Rate Payer Payment Dates: 

Floating Rate Option: 

Our Ref: 0500000507759(a)cs 

Exercise Date 

15 June2020 

Counterparty 

See Outstanding Principal Balance Schedule 

Each 15 December, 15 June starting with 15 December, June 
immediately following the Effective Date up to, and including 
the Termination Date, subject to adjustment in accordance with 
the Modified Following Business Day Convention. 

See Fixed Rate Schedule 

30/360 

Each period from, and including, one Payment Date to, but 
excluding, the next following Payment Date and there will be 
no adjustment to the Calculation Period. 

JPMorgan 

See Outstanding Principal Balance Schedule 

Monthly on the I 5th day of each ca1endar month starting with 
the calendar month immediately following the Effective Date 
up to, and including, the Termination Date, subject to 
adjustment in accordance with the Modified Following Business 
Day Convention. 

USD-LIBOR-BBA 
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Designated Maturity: 

Floating Amount: 

Spread: 

Floating Rate Day Count Fraction: 

Calculation Period: 

Reset Day: 

Averaging: 

Method of Averaging: 

Compounding: 

Payment Business Day Locations for 
CoWlterparty: 

Payment Business Day Locations for 
JPMorgan Chase: 

Calculation Agent: 

Payments wm Be: 

JPMorganO 

1 Month 

The Floating Rate used to calculate the Floating Amount 
payable to Morgan on each Payment Date will be equal to the 
rate detennined in accordance with the specified Floating Rate 
Option and Designated Maturity, multiplied by 67 percent. For 
the avoidance of doubt, the Floating Amount payable by 
Morgan shall be calculated as follows: 

Floating Amount = Notional Amount x (Floating Rate x 67 
percent) x Day Count Fraction 

None 

Actual/ Actual 

Each period from, end including, one Payment Date to, but 
excluding, the next following Payment Date, subject to 
adjustment in accordance with the Modified Following Business 
Day Convention. 

Each Thursday in the Calculation Period, there be no 
adjustments to the Reset Date. 

Applicable 

Weighted 

Inapplicable 

London, New York 

London, New York 

JPMorgan 

Net 

Outstanding Principal Balance Schedule: 

Accrual 
Start Date 

6/15/2006 
6/15/2007 
6/15/2008 
6/15/2009 
6/15/2010 
6/15/2011 
6/15/2012 
6/15/2013 

JPMPays 
On Notional 
Outstanding 

89,950,000 
85,500,000 
80,825,000 
75,900,000 
70,700,000 
65,225,000 
59,425,000 
53,.125,000 

Our Ref: 0500000507759(a)cs 

Counterpart)' 
Pays 

On Notional 
Outstanding 

89,950,000 
85,500,000 
80,825,000 
75,900,000 
70,700,000 
65,225,000 
59,425,000 
53,325,000 
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JPMorganO 

6/15/2014 46,875,000 46,875,000 
I 6/15/2015 40,075,000 40,075,000 

6/15/2016 32,900,000 32,900,000 
6/15/2017 25,325,000 25,325,000 
6/15/2018 17,325,000 17,325,000 
6/15/2019 8,900,000 8,900,000 

Fixed Rate Schedule: 

Beginning On: Counterparty Fixed Rate Accrues At: 

15-Jun-2006 
15-Jun-2007 
15-Jun-2008 
15-Jun-2009 
15-Jun-2010 
15-Jun-2011 
15-Jun-2012 
15-Jun-2013 

5.48419 percent 
5.49898 percent 
5.51050 percent 
5.51768 percent 
5.51898 percent 
5.52057 percent 
5.51284 percent 
5.50000 percent 

This transaction may not be assigned by either party without the prior written consent of the other party. 

2. Termination Option 

As provided in paragraph (h)(i) of Part I of the Schedule dated the date hereof between JPMorgan and the 
Counterparty, it is the intention of the parties that the Collllterparty shall have the right to tenninate the 
Transaction described in this Confirmation whether or not JPMorgan has exercised the option described in 
this Confirmation and whether or not the Effective Date with respect to such Transaction bas occurred. In 
the event the Counterparty terminates the Transaction, the Tenninatiori payment shall be detennined 
pursuant to Part l(g) of the Schedule to Master Agreement. 

3. Accollllt Details 

Payments to JPMorgan Chase Bank, N.A.: 

Payments to JPMorgan in USD: JPMORGAN CHASE NEW YORK 
JPMORGAN CHASE BANK N.A. 
BIC:CHASUS33XXX 
ABA#: 021000021 
AC No: 099997979 

If in the event this Transaction is physically exercised into a swap, the office of JPMorgan Chase Banlc, 
N.A. will change from New York to London. 

Swap Payment Instructions: 

Favour: 
ABA/Bank No: 
Account No: 
Reference: 

Payments to Counterparty: 

ACCOIDlts for payments in USD: 

Favour: 

Our Ref: 0500000507759(a)cs 

JPMorgan Chase Bank, N.A. 

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

Wachovia Banlc, National Association 

PENNSYLVANIA INTERGOVERNMENT 
COOPERATION AUTHORITY 

Sent: 9 June 2006 20:22 Page4of7 



ABA/Bank No: 
Account No: 
Reference: 

4. Offices 

c/o Wachovia Bank, National Association 
053000219 
DDA5000000016439 
PICA06 
Attention: Alice Amoro, CT 1870 

JPMorganO 

(a) The Office of JPMorgan for the Swap Transaction is NEW YORK; and 
(b) The Office of the Counterparty for the Swap Transaction is PIIlLADELPHIA 

All inquiries regarding confirmations should be sent to: 

JPMorgan Chase Bank, N.A. 
500 Stanton Christiana Road, Ops 2, Floor 2 
Newark, DE 19713-2107 

Attention: 

Telephone: 
Facsimile: 

Documentation Control 

1-302-634-4960 
l-888-803-3606 

Please quote the JPMorgan Chase Deal Number indicated above. 

JPMORGAN SECURITIES INCORPORATED is acting solely as agent for JPMorgan and will have no 
obligations under this Transaction. 

5. Representations 

Each party hereto represents to the other as follows: 

(a) Non-Reliance. It is acting for its own accowtt, and it has made its own independent decisions 
to enter into that Transaction and as to whether that Transaction is appropriate or proper for it 
based upon its own judgement and upon advise . from such advisors as it has deemed 
necessary. It is not relying on any communication (written or oral) of the other party as 
investment advise or as a recommendation to enter into that Transaction; it being understood 
that information and explanations related to the terms and conditions of a Transaction shall 
not be considered investment advise or a recommendation to enter into that Transaction. No 
commtmication (written or oral) received from the other party shall be deemed to be an 
assurance or guarantee as to the expected results of that Transaction. 

(b) Assessment and Understanding. It is capable of assessing the merits of and understanding 
(on its own behalf or through independent professional advise), and understands and accepts, 
the terms, the conditions and risks of that Transaction. It is also capable of assuming, and 
assumes, the risks of that Transaction .. 

( c) Statns of Parties. The other party is not acting as a fiduciary for or an advisor to it in respect 
of that Transaction. 

Our Ref: 0500000507759(a)cs Sent: 9 June 2006 20:22 Page5of7 



JPMorganO 

Please confinn that the foregoing correctly sets forth the tenns of our agreement by executing a copy of 
this Confinnation and returning it to us or by sending to us a letter, telex or facsimile substantially similar 
to this letter, which letter, telex or facsimile sets forth the material tenns of the Transaction to which this 
Confirmation relates and indicates agreement to those terms. When referring to this Confirmation, please 
indicate: JPMorgan Deal Number: 0500000507759 

JllMorgan Chase Bank, N.A. 

Name: Carmine Pilla 

Title: Vice President 

Accepted and confirmed as of the date first written: 
PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

Name: 

Title: 

Y'our reference number. 

Our Ref: 0500000507759{a)cs Sent: 9 June 2006 20:22 Page6of7 
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JPMorganO 

Client Service Group 
All queries regarding confirmations should be sent to: 

JPMorgan Chase Bank, N.A. 

Contacts 
JPMorgan Contact Telephone Number 

CHent Service Group (001 ) 3026344960 

Group E-mail address: 
Facsimile: (001 ) 888 803 3606 
Telex: 
Cable: 

Please quote the JPMorgan deal number(s): 0500000507759. 

Our Ref: 0500000507759(a)cs Sent: 9 June 2006 20:22 Page7 of7 
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ExmBIT_ 

CERTIFICATE OF SWAP ADVISOR 

In conjunction with the Pennsylvania Intergovernmental Cooperation Authority's (the 
"Authority") deemed termination of a floating-to-fixed interest rate swap transaction 
originally executed on November 16, 2001 with JPMorgan Chase Bank N.A. (the "2006 
Swap"), Echo Financial Products LLC served aiV swap advisor to the Authority. The 2006 
Swap was executed for the purpose of hedgillg. the Authority's interest rate exposure in 
relation to the Authority's Special Tax Revenue Refunding Bonds, Series 2006 (the "2006 
Bonds"). The 2006 Bonds are being refunded on May 15, 2008 and as a result of the 
refunding the 2006 Bonds, the 2006 Swap is deemed to be terminated as of that date for tax
related purp'oses (the "Deemed Termination"). The 2006 Swap will not be terminated in 
actuality but transferred and relate to the Authority's Special Tax Revenue Refunding Bonds, 
Series 2008B (as defined below) going foiward as of the date hereof (as so designated with 
the 2008B Bonds, it is hereafter referred to as the "2008B Swap"). 

The undersigned, as an officer of Echo Financial Products LLC (the "Swap Advisor") 
hereby certifies as follows: 

1. The Swap Advisor has acted as rui independent third party in advising the 
Authority with respect to the 2008B Swap entered into by the Authority and JPMorgan Chase 
Bank, N.A. (the "Swap Provider') relating to the $80,825,000 Pennsylvania 
Intergovernmental Cooperation Authority, Special Tax Revenue Refunding Bonds, (City of 
Philadelphia Funding Program) Series 2008B (the ''2008B Bonds',. 

2. The Swap Advisor is familiar with interest rate swap transactions similar to the 
2008B Swap and the pricing of such interest rate swap transactions and hereby certifies that 
the determiiiation of the value of the 2008B Swap is at fair market value and that the fixed 
rate payable by the Authority under the 2008B Swap as stated in 2008B Swap Confirmation 
represents an off-market fixed swap rate given the variable rate interest formula used to 
determine the variable rate payments to be made by the Swap Provider under the 2008B 
Swap. The off-market component of the 2008B Swap was determined on May 15, 2008 by 
the Swap Advisor in an amount equal to $14;775,000, with the value determined as the 
arithmetic mean between the bid and ask values for a swap reflecting the same terms as 
detailed in the Confirmation relating to the 2008B Swap. 

3. Based on our past experience, and the historical data available to us, we 
believe that, as of the date hereof, the interest tate on the 2008B Bonds and the variable 
interest rate payable by the Swap Provider under the 2008B Swap are reasonably expected to 
be substantially the same throughout the term of the 2008B Swap. This certificate is not a 
guarantee that the interest rate on the 2008B B011ds and the variable rate payable by the Swap 
Provider will remain the same or substantially the same throughout the term of the Swap and 



should not be relied upon as such. We based our opinion on historical data available and our 
past experience, however, past performance is not indicative of future results. 

4. The Swap Advisor acknowledges that this Certificate is given as a basis for 
certain opinions of the law firm of WolfBlock LLP with regard to the exclusion of interest on 
the 2008B Bonds and such firm is hereby authoriZed to rely on this Certificate. 

DATED: May 15, 2008 

ECffO FINANCIAL PRODUCTS LLC 

{?ui~!)_ 
Chris~pher Mon 'n 
Prinefpal 



FINANCIAL PRODUCTS 

May 15, 2008 

Mr. Uri Z. Monson 
Acting Executive Director 
Pennsylvania Intergovernmental Cooperation Authority 
1429 Walnut Street 
14th Floor 
Philadelphia, Pennsylvania 19102 

Re: Market Pricing Letter - Deemed Termination of Floating-to-Fixed Interest Rate 
Swap relating to the Authority's 2006 Bonds 

Dear Mr. Monson: 

In conjunction with the Pennsylvania Intergovernmental Cooperation Authority's ("PICA") 
deemed termination of a floating-to-fixed interest ntte swap transaction originally executed on 
November 16, 2001 (the "2006 Swap") with JPMorgan Chase B.ank N.A. ("JPMorgan"), Echo 
Financial Products LLC ("Echo") served as swap advisor to PICA. The 2006 Swap was executed 
for the purpose of hedging PICA' s interest rate exposure in relation to PICA' s Special Tax 
Revenue Refunding Bonds, Series 2003 (the "2006 Bonds"). The 2006 Bonds are being refunded 
on May 15, 2008 and as a result of the refunding the 2006 Bonds, the 2006 Swap is deemed to be 
terminated as of that date for tax-related purposes (the "Deemed Termination"). The 2006 Swap 
will not be terminated in actuality but transferred and relate to the Authority's Special Tax 
Revenue Refunding Bonds, Series 2008B (the "2008B Bonds") going forward as of the date 
hereof. • 

Echo is experienced in the financial aspects and risks of interest rate management agreements and ' 
was retained by PICA to advise with respect to the Deemed Termination of the 2006 Swap. Echo 
has performed a market-based valuation of the 2006 Swap which took into account the structure, 
credit, cash flow payments, and the date and time of the 2006 Swap Deemed Termination with 
JPMorgan. 

Our pricing valuation was conducted as follows: 

(1) JPMorgan and the PICA furnished Echo with the final 2006 Swap Confirmation, 
which outlined the 2006 Swap's temts and· conditions. Echo confirmed with 
JPMorgan each of the principal terms to assure that the assumptions it utilized in. 
modeling the transaction conformed to the actual terms that the 2006 Swap 
employed. 

630 Freedom Business Center, 3111 Floor, King al '.Prussia, Pennsylvania 19406 
610-768-TI33 610-768-7734(fax) 



(2) Using the terms contained within the 2006 Swap Confirmation, Echo evaluated swap 
market rates and termination values for transactions comparable to the size and 
structure of the 2006 Swap, assuming that (i) the receipts from JPMorgan on the 
floating leg of the 2006 Swap are calculated based upon 67% of the London 
Interbank Offered Rate with a stated maturity of one month ("I-Month LIBOR") and 
(ii) the payments to JPMorgan on the fixed leg of the 2006 Swap (the "Fixed Rate") 
are equal to various fixed rates (ranging from 5.51050% in 2008 to 5.51284% in 
2012) and 5.500% through termination all as detailed in the 2006 Swap 
Confirmation. All payment and reset dates and other details are all as set forth in the 
executed 2006 Swap Confirmation. The cashflows on both the fixed and variable legs 
of the 2006 Swap are computed based on a notional amortization schedule as detailed 
in the executed 2006 Swap Confirmation. 

(3) The Deemed Termination value as of May 15, 2008 was ($14,775,000) representing 
a negative value to PICA, or the amount PICA would pay JPMorgan upon an actual 
termination. The value was determined as the arithmetic mean between the bid and 
ask values for a swap reflecting the same terms as detailed in the 2006 Swap 
Confirmation. No actual payments were made by PICA or JPMorgan on the date of 
the Deemed Termination as the 2006 Swap was transferred to and relates to PICA' s 
2008B Bonds as of the date hereof. We are unaware of any other payments from or 
to PICA or JPMorgan or any third parties as a result of the Deemed Termination. 

(4) To establish the basis for a market termination value, we contacted several national 
broker/dealers who have an established industry reputation as competitive providers 
of the type of swap terminated herein. We also used specific market data derived 
from interest rate curves found on Bloomberg and other reliable market sources and 
structured the 2006 Swap Deemed Termination using financial modeling software. 

Based upon and in consideration of the above circumstances, the terms and conditions of the 2006 
Swap Deemed Termination reflect a fair and reasonable value to PICA as of the date of the 
Deemed Termination. 

PICA made the decision to originally enter and to affect the Deemed Termination of the 2006 
Swap with JPMorgan prior to our involvement and Echo had no role in selecting JPMorgan as 
PICA' s counterparty. Our termination analysis is tbe-refore based solely on· the documentation 
made available to us, that is, the 2006 Swap Confirmation. We have performed no due diligence 
on either PICA' s or JPMorgan' s financial condition. We make no representation as to either 
counterparty' s financial soundness. Echo acted solely as an independent swap pricing agent. and 
not as a financial advisor generally to PICA and Echo is not an agent or affiliate of JPMorgan. 

Echo is an established bidding agent and arranger of swaps within the industry for municipal
indexed interest rate swaps, options, and derivatives and is professionally knowledgeable and 
experienced in the financial aspects and risks of such transactions. Echo. obtains information 
which serves as the basis for aii valuation calculation& from sources it believes to be reliable and 
consistent with prevailing market conditions at the time and date of such calculation. All 
valuations represent Echo's estimate of a market based assessment of any derivative transaction. 
As an arranger of interest rate swaps, Echo continually conducts transactions among participants 



. . 

in these markets, including both dealers and end-users, during our nonnal course of business 
operations. Notwithstanding the forgoing, Echo doe& not act as a financial advisor, investment 
advisor or broker dealer in any of the transactions in which it is involved. 

Echo Fmancial Products LLC 

/,#/ ~~/.., IJ_ 
By:~/~ :,/ J' 

Chri,t6pher M 
Principal 



ExBIBIT _ 

CERTIFICATE OF SW.Al' ADVISOR 

In conjunction with the Pennsylvania Intergovernmental Cooperation Authority's (the 
"Authority") deemed tennination of a floating-to-fixed interest rate swap transaction 
originally executed on November 16, 2001 with JPMorgan Chase Bank N.A. (the "2003 
Swap"), Echo Fmancial Products LLC served as swap advisor to the Authority. The 2003 
Swap was executed for the purpose of hedgirig the Authority's interest rate exposure in 
relation to the Authority's Special Tax Revenue Refunding Bonds, Series 2003 (the "2003 
Bonds"). The 2003 Bonds are being refunded on May 15, 2008 and as a result of the 
refunding the 2003 Bonds, the 2003 Swap is deemed to be terminated as of that date for tax
related purposes (the "Deemed Termination"). The 2003 Swap will not be terminated in 
actuality but transferred and relate to the Authority's Special Tax Revenue Refunding Bonds, 
Series 2008A (as defined below) going forward as of the date hereof (as so designated with 
the 2008A Bonds, it is hereafter referred to as the "2008A Swap"). 

The undersigned, as an officer ofEcho Financial Products I.LC (the "Swap Advisor") 
hereby certifies as follows: 

1. The Swap Advisor has acted as an independent third party in advising the 
Authority with respect to the 2008A Swap entered into by the Authority and JPMorgan Chase 
Bank, N.A. (the "Swap Provider') relating to the $133,740,000 Pennsylvania 
Intergovernmental Cooperation Authority, Special Tax Revenue Refunding Bonds, (City of 
Philadelphia Funding Program) Series 2008A (the 1'2008A Bonds'). 

2. The Swap Advisor is familiar witli interest rate swap transactions similar to the 
2008A Swap and the pricing of such interest rate swap transactions and hereby certifies that 
the determination of the value of the 2008A Swttp is at fair market value and that the fixed 
rate payable by the Authority under the 2008A Swap as stated in 2008A Swap Confirmation 
represents an off-market fixed swap rate given the variable rate interest formula used to 
detennine the variable rate payments to be made by the Swap Provider under the 2008A 
Swap. The off-market component of the 2008A Swap was determined on May 15, 2008 by 
the Swap Advisor in an amount equal to $21~609,000, with the value determined as the 
arithmetic mean between the bid and ask values for a swap reflecting the same terms as 
detailed in the Confirmation relating to the 2008A Swap. 

3. Based . on our past experience, and the historical data available to us, we 
believe that, as of the date hereof, the interest l'flte on the 2008A Bonds and the variable 
interest rate payable by the Swap Provider under the 2008A Swap are reasonably expected to 
be substantially the same throughout the term of the 2008A Swap. This certificate is not a 
guarantee that the interest rate on the 2008A Bo11ds and· the variable rate payable by the Swap 
Provider will remain the same or substantially the same throughout the term of the Swap and 



should not be relied upon as such .. We based our opinion on historical data .available and our 
past experience, however, past performance is not indicative of future results. 

4. The Swap Advisor acknowledges that this Certificate is given as a basis for 
certain opinions of the law firm of WolfBlock LLP with regard to the exclusion of interest on 
the 2008A Bonds and such firm is hereby authorized to rely on this Certificate. 

DA TED: May 15, 2008 

ECHO FINANCIAL PRODUCTS LLC 

ek/4 
Christqpbet Mo 
Title:)(>rincipal 
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FINANCIAL PRODUCTS 

May 15, 2008 

Mr. Uri Z. Monson 
Acting Executive Director 
Pennsylvania Intergovernmental Cooperation Authority 
1429 Walnut Street 
14t11 Floor 
Philadelphia, Pennsylvania 19102 

Re: Market Pricing Letter - Deemed Termination of Floating-to-Fixed Interest Rate 
Swap relating to the Authority's 2003 Bonds 

Dear Mr. Monson: 

In conjunction with the Pennsylvania Intergovernmental Cooperation Authority's (''PICA") 
deemed termination of a floating-to-fixed interest rate swap transaction originally executed on 
November 16, 2001 (the ''2003 Swap") with JPMorgan Chase ·Bank N.A. ("JPMorgan"), Echo 
Financial Products LLC ("F.cho") served as swap advisor to PICA. The 2003 Swap was executed 
for the purpose of hedging PICA's interest rate exposure in relation to PICA's Special Tax 
Revenue Refunding Bonds, Series 2003 (the ''2003 Bonds"). The 2003 Bonds are being refunded 

• on May 15, 2008 and as a result of the refunding the 2003 Bonds, the 2003 Swap is deemed to be 
terminated as of that date for tax-related purposes (the ''Deemed Termination"). The 2003 Swap 
will not be terminated in actuality but transferred and relate to the Authority's Special Tax 
Revenue Refunding Bonds, Series 2008A (the "2008A Bonds") going forward as of the date 
hereof. 

Echo is experienced in the financial aspects and risks of interest rate management agreements and 
was retained by PICA to advise with respect to the Deetned Termination of the 2003 Swap. Echo 
has performed a market-based valuation of the 2003 Swap which took into account the structure, 
credit, cash flow payments, and .the date and time of the 2003 Swap Deemed Termination with 
JPMorgan. 

Our pricing valuation was conducted as follows: 

(1) JPMorgan and the PICA furnished F.cbo with the final 2003 Swap Confirmation, 
which outlined the 2003 Swap's tenm and conditions. Echo confirmed with 
JPMorgan each of the principal terms to assure that the assumptions it utilized in 
modeling · the transaction conformed to the actual terms that the 2003 Swap 
employed. 

630 Freedom Business Center, 3o1 Floor, King of Prussia, Pennsylvania 1~ 
610-768-7733 610-768•7734 (fax) 
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(2) Using the terms contained within the 2003 Swap Confirmation, Echo evaluated swap 
market rates and termination values for transactions comparable to the size and 
structure of the 2003 Swap, assuming thAt (i) the receipts from JPMorgan on the 
floating leg of the 2003 Swap are cal.culated based upon 67% of the London 
Interbank Offered Rate with a stated matUrity of one month ("I-Month LIBOR") and 
(ii) the payments to JPMorgan on the fixed leg of the 2003 Swap (the "Fixed Rate") 
are equal to a fixed rate equal to 5.01155% through June 15, 2008 and 5.00% through 
termination all as detailed in the 2003 Swap Confirmation. All payment and reset 
dates and other details are all as set forth in the executed 2003 Swap Confirmation. 
The cashflows on both the fixed and variable legs of the 2003 Swap are computed 
based on a notional amortization schedule as detailed in the executed 2003 Swap 
Confirmation. 

(3) The Deemed Termination value as of May 15, 2008 was ($21,609,000) representing 
a negative value to PICA, or the amount PICA would pay JPMorgan upon an actual 
termination. The value was determined as the arithmetic mean between the bid and 
ask values for a swap reflecting the same terms as detailed in the 2003 Swap 
Confirmation; No actual payments were made by PICA or JPMorgan on the date of 
the Deemed Termination as the 2003 Swap was transferred to and relates to PICA' s 
2008A Bonds as of the date hereof. We ate unaware of any other payments from or 
to PICA or JPMorgan or any third parties as a result of the Deemed Tennination. 

( 4) To establish the basis for a market termhtation value, we contacted several national 
broker/dealers who have an established ffl(lustry reputation a~ competitive providers 
of the type of swap terminated herein. We also used specific market data derived 
from interest rate curves found on Bloomberg and other reliable market sources and 
structured the 2003 Swap Deemed Termination using financial modeling software. 

Based upon and in consideration of the above circumstances, the terms and conditions of the 2003 
Swap Deemed Termination reflect a fair and reasonable value to PICA as of the date of the 
Deemed Termination. 

PICA made the decision to originally enter and to affect the Deemed Termination of the 2003 
Swap with JPMorgan prior to our involvement and Echo had no role in selecting JPMorgan as 
PICA's counterparty. Our termination analysis is therefore based solely on the documentation 
made available to us, that is, the 2003 Swap Confirmation. We have performed no due diligence 
on either PICA's or JPMorgan's financial condition. We make no representation as to either 
counterparty' s financial soundness. Echo acted solely as an independent swap pricing agent and 
not as a financial advisor generally to PICA and Echo is not an agent or affiliate of JPMorgan. 

Echo is an established bidding. agent and arranger of swaps within the industry for municipal
indexed interest rate swaps, options, and derivatives and is professionally knowledgeable and 
experienced in the :financial aspects and risks of such transactions. Echo obtains information 
which serves as the basis for all valuation calculations from sources it believes to be reliable and 
consistent with prevailing market conditions at the time and date of such calculation. All 
valuations represent Echo's estimate of a market based assessment of any derivative transaction. 
As an arranger of interest rate swaps, Echo continual1y conducts transactions among participants 



in these markets, including both dealers and end-users, during our normal course of business 
operations. Notwithstanding the forgoing, Echo does not act as a financial advisor, investment 
advisor or broker dealer in any of the transactions in which it is involved. 

Echo Financial Products LLC 

Br. ~ M ,-...L,..--

Principal 
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Deloitte~ 
May 14, 2010 

Pennsylvania Intergovernmental Cooperation Authority 
1500 Walnut Street, 16th Floor 
Philadelphia, Pennsylvania 19102 

Re: Pennsylvania Intergovernmental Cooperation Authority 
$206,960,000 Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program), Series of2010 

Deloitte Tax LLP 
Suite 1501 
201 Main Street 
Fort Worth, TX 76102-3134 
USA 

Tel: 817 347 3300 
Fax: 817 336 2013 
www.deloitte.com 

Pennsylvania Intergovernmental Cooperation Authority ("PICA") has requested that we prepare 
certain computations related to transactions being undertaken in connection with the issuance of the 
above-described bonds ("Bonds"), as further described herein. 

We understand that on December 6, 2001, PICA entered into certain "swaption" agreements with 
JPMorgan Chase Bank ("JPMorgan"), whereunder PICA received the amounts $10,720,000 (the 
"2003 Swaption Payment") and $5,815,000 (the "2006 Swaption Payment," and collectively with the 
2003 Swaption Payment, the "Swaption Payments"), and JPMorgan received the option to require 
PICA to enter into certain swap agreements after June 15, 2003 (the "2003 Swap) and June 15, 2006 
(the "2006 Swap," and collectively with the 2003 Swap, the "Swaps"). We further understand that 
JPMorgan exercised its rights under both swaption agreements, and that the Swaps were therefore put 
in place in 2003 and 2006. We further understand that on May 14, 2010, in connection with the 
issuance of the Bonds, the Swaps are to be terminated. 

Greenberg Traurig, LLP ("Greenberg") has,advised PICA that the Swaption Payments should be 
treated, for certain federal income tax purposes relevant to the Bonds, as if they were loans made by 
JPMorgan to PICA (the 2003 Swaption Payment constituting the "2003 Loan," the 2006 Swaption 
Payment constituting the "2006 Loan," collectively the "Loans"), and that a portion of each payment 
made by PICA under the 2003 Swap and the 2006 Swap (as originally scheduled) should be treated as 
a payment on the 2003 Loan or 2006 Loan, respectively. Greenberg has also advised PICA that it is 
reasonable to determine the portion of each payment made on the Swaps that should be treated as a 
payment on the respective Loan as the difference between the contracted rate on the respective Swap 
and the "on-market'' rate for each Swap. The estimated on-market rate for the 2003 Swap was 
certified by JPMorgan in its Pricing Certificate dated June 15, 2003, and the estimated on-market rate 
for the 2006 Swap was certified by JPMorgan in its Pricing Certificate dated June 15, 2006. 

We have been asked to prepare, using the foregoing information, certain computations to determine 
(1) the portion of each scheduled payment on each of the Swaps that is reasonably treated as a loan 
payment, and (2) the unpaid loan balance with respect to each of the Loans as of May 14, 2010 (which 
can also be described as the unamortized amount of the respective Swaption Payment). The scope of 
our engagement is limited to the mathematical calculation matters described herein, and we do not 
express any tax opinions or make any other representations regarding legal interpretations. 

For purposes of these computations, we determined an implicit interest rate on each Loan, based on 
the assumption that the series ofloan payments should fully amortize the Loan as of the final payment 

Member of 
Deloitte Touche Tohmatsu 
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date, and treating interest as compounding semiannually. As reflected in the attached exhibits, we 
determined the following unpaid Loan balances as of May 14, 2010: 

• Unpaid balance on the 2003 Loan (unamortized 2003 Swaption Payment) 

• Unpaid balance on the 2006 Loan (unamortized 2006 Swaption Payment) 

$ 5.723AS4.92 

$ 4.536.421.§0 

The scope of our engagement was limited to the matters described herein based on the information 
provided to us. This report is solely for PICA's information and use in connection with the issuance 
of the Bonds, and is not to be used for any other purpose. We have no obligation to upda~ this report 
because of events occurring, or information coming to our attention, subsequent to the date of this 
report. 

Yours truly, 
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Pennsylvania Intergovernmental Cooperation Authority 
Series 2003 Swap 
Portion of Payments Deemed to be Loan Pa)fllents 

Contract Terms On-Market Results Payments 

Date Balance Rate Interest Rate Interest on Loan 

12/15/2003 163, 185,000 5.01077% 4,088,412.51 4.34% 3,541,114.50 547,298.01 
6/15/2004 4,088,412.51 3,541,114.50 547,298.01 

12/15/2004 157,850,000 5.01621% 3,959,043.74 4.34% 3,425,345.00 533,698.74 
6/15/2005 3,959,043.74 3,425,345.00 533,698.74 

12/15/2005 152,255,000 5.01864% 3,820,565.17 4.34% 3,303,933.50 516,631.67 
6/15/2006 3,820,565.17 3,303,933.50 516,631.67 

12/15/2006 146,385,000 5.01738% 3,672,345.86 4.34% 3, 176,554.50 495,791.36 
6/15/2007 3,672,345.86 3, 176,554.50 495,791.36 

12/15/2007 140,220,000 5.01155% 3,513,597.71 4.34% 3,042,774.00 470,823.71 
6/15/2008 3,513,597.71 3,042,774.00 470,823.71 

12/15/2008 133,740,000 5.00000% 3,343,500.00 4.34% 2,902,158.00 441,342.00 
6/15/2009 3,343,500.00 2,902,158.00 441,342.00 

12/15/2009 126,915,000 5.00000% 3,172,875.00 4.34% 2,754,055.50 418,819.50 
6/15/2010 3,172,875.00 2,754,055.50 418,819.50 

12/15/2010 119,750,000 5.00000% 2,993,750.00 4.34% 2,598,575.00 395,175.00 
6/15/2011 2,993,750.00 2,598,575.00 395,175.00 

12/15/2011 112,225,000 5.00000% 2,805,625.00 4.34% 2,435,282.50 370,342.50 
6/15/2012 2,805,625.00 2,435,282.50 370,342.50 

12/15/2012 104,325,000 5.00000% 2,608, 125.00 4.34% 2,263,852.50 344,272.50 
6/15/2013 2,608,125.00 2,263,852.50 344,272.50 

12/15/2013 96,030,000 5.00000% 2,400,750.00 4.34% 2,083,851.00 316,899.00 
6/15/2014 2,400,750.00 2,083,851.00 316,899.00 

12/15/2014 87,320,000 5.00000% 2,183,000.00 4.34% 1,894,844.00 288,156.00 
6/15/2015 2,183,000.00 1,894,844.00 288,156.00 

12/15/2015 78,175,000 5.00000% 1,954,375.00 4.34% 1,696,397.50 257,977.50 
6/15/2016 1,954,375.00 1,696,397.50 257,977.50 

12/15/2016 68,575,000 5.00000% 1,714,375.00 4.34% 1,488,077.50 226,297.50 
6/15/2017 1,714,375.00 1,488,077.50 226,297.50 

12/15/2017 58,495,000 5.00000% 1,462,375.00 4.34% 1,269,341.50 193,033.50 
6/15/2018 1,462,375.00 1,269,341.50 193,033.50 

12/15/2018 47,910,000 5.00000% 1,197,750.00 4.34% 1,039,647.00 158,103.00 
6/15/2019 1,197,750.00 1,039,647.00 158,103.00 

12/15/2019 36,790,000 5.00000% 919,750.00 4.34% 798,343.00 121,407.00 
6/15/2020 919,750.00 798,343.00 121,407.00 

12/15/2020 25,120,000 5.00000% 919,750.00 4.34% 798,343.00 121,407.00 
6/15/2021 919,750.00 798,343.00 121,407.00 

12/15/2021 12,865,000 5.00000% 919,750.00 4.34% 798,343.00 121,407.00 
6/15/2022 919,750.00 798,343.00 121,407.00 

A 



Pennsylvania Intergovernmental Cooperation Authority 
Series 2003 Swap 
Schedule of Unpaid Loan Balances 

1.939175% 
Payments Interest Paimentof: Unpaid 

Date on Loan Accruing Interest Princieal Balance 

12/6/2001 10,720,000.00 
12/15/2001 5,196.99 10,725,196.99 
6/15/2002 103,990.14 10,829,187.13 

12/15/2002 104,998.42 10,934,185.55 
6/15/2003 106,016.47 11,040,202.02 

12/15/2003 547,298.01 107,044.39 427,246.41 120,051.60 10,599,948.40 
6/15/2004 547,298.01 102,775.75 102,775.75 444,522.26 10,155,426.14 

12/15/2004 533,698.74 98,465.72 98,465.72 435,233.02 9,720,193.12 
6/15/2005 533,698.74 94,245.76 94,245.76 439,452.98 9,280,740.14 

12/15/2005 516,631.67 89,984.87 89,984.87 426,646.80 8,854,093.34 
6/15/2006 516,631.67 85,848.16 85,848.16 430,783.51 8,423,309.83 

12/15/2006 495,791.36 81,671.34 81,671.34 414,120.02 8,009,189.81 
6/15/2007 495,791.36 77,656.08 77,656.08 418,135.28 7,591,054.53 

12/15/2007 470,823.71 73,601.90 73,601.90 397,221.81 7,193,832.72 
6/15/2008 470,823.71 69,750.49 69,750.49 401,073.22 6,792,759.50 

12/15/2008 441,342.00 65,861.73 65,861.73 375,480.27 6,417,279.23 
6/15/2009 441,342.00 62,221.12 62,221.12 379,120.88 6,038,158.35 

12/15/2009 418,819.50 58,545.21 58,545.21 360,274.29 5,677,884.06 
6/15/2010 418,819.50 55,052.04 55,052.04 363,767.46 5,314,116.60 

12/15/2010 395,175.00 51,525.00 51,525.00 343,650.00 4,970,466.60 
6/15/2011 395,175.00 48,193.01 48,193.01 346,981.99 4,623,484.61 

12/15/2011 370,342.50 44,828.72 44,828.72 325,513.78 4,297,970.83 
6/15/2012 370,342.50 41,672.58 41,672.58 328,669.92 3,969,300.91 

12/15/2012 344,272.50 38,485.84 38,485.84 305,786.66 3,663,514.25 
6/15/2013 344,272.50 35,520.97 35,520.97 308,751.53 3,354,762.72 

12/15/2013 316,899.00 32,527.35 32,527.35 284,371.65 3,070,391.07 
6/15/2014 316,899.00 29,770.12 29,770.12 287,128.88 2,783,262.19 

12/15/2014 288,156.00 26,986.16 26,986.16 261,169.84 2,522,092.35 
6/15/2015 288,156.00 24,453.89 24,453.89 263,702.11 2,258,390.24 

12/15/2015 257,977.50 21,897.06 21,897.06 236,080.44 2,022,309.80 
6/15/2016 257,977.50 19,608.06 19,608.06 238,369.44 1,783,940.36 

12/15/2016 226,297.50 17,296.86 17,296.86 209,000.64 1,574,939.72 
6/15/2017 226,297.50 15,270.42 15,270.42 211,027.08 1,363,912.64 

12/15/2017 193,033.50 13,224.32 13,224.32 179,809.18 1,184,103.46 
6/15/2018 193,033.50 11,480.92 11,480.92 181,552.58 1,002,550.88 

12/15/2018 158,103.00 9,720.61 9,720.61 148,382.39 854,168.49 
6/15/2019 158,103.00 8,281.91 8,281.91 149,821.09 704,347.40 

12/15/2019 121,407.00 6,829.26 6,829.26 114,577.74 589,769.66 
6/15/2020 121,407.00 5,718.33 5,718.33 115,688.67 474,080.99 

12/15/2020 121,407.00 4,596.63 4,596.63 116,810.37 357,270.62 
6/15/2021 121,407.00 3,464.05 3,464.05 117,942.95 239,327.67 

12/15/2021 121,407.00 2,320.49 2,320.49 119,086.51 120,241.16 
6/15/2022 121,407.00 1,165.84 1,165.84 120,241.16 0.00 

B 



Pennsylvania Intergovernmental Cooperation Authority 
Serles 2006 Swap 
Portion of Payments Deemed to be Loan Pa)fflents 

Contract Terms On-Market Results Payments 

Date Balance Rate Interest Rate Interest on Loan 

12/15/2006 89,960,000 5.48419% 2,466,788.66 4.37% 1,965,626.00 501,162.66 
6/15/2007 2,466,788.66 1,965,626.00 501,162.66 

12/15/2007 85,510,000 5.49898% 2,351,088.90 4.37% 1,868,393.50 482,695.40 
6/15/2008 2,351,088.90 1,868,393.50 482,695.40 

12/15/2008 80,830,000 5.51050% 2,227,068.58 4.37% 1,766,135.50 460,933.08 
6/15/2009 2,227,068.58 1,766,135.50 460,933.08 

12/15/2009 75,900,000 5.51768% 2,093,959.56 4.37% 1,658,415.00 435,544.56 
6/15/2010 2,093,959.56 1,658,415.00 435,544.56 

12/15/2010 70,700,000 5.51898% 1,950,959.43 4.37% 1,544,795.00 406,164.43 
6/15/2011 1,950,959.43 1,544,795.00 406,164.43 

12/15/2011 65,220,000 5.52057% 1,800,257.88 4.37% 1,425,057.00 375,200.88 
6/15/2012 1,800,257.88 1,425,057.00 375,200.88 

12/15/2012 59,435,000 5.51284% 1,638,278.23 4.37% 1,298,654.75 339,623.48 
6/15/2013 1,638,278.23 1,298,654.75 339,623.48 

12/15/2013 53,330,000 5.50000% 1,466,575.00 4.37% 1,165,260.50 301,314.50 
6/15/2014 1,466,575.00 1, 165,260.50 301,314.50 

12/15/2014 46,880,000 5.50000% 1,289,200.00 4.37% 1,024,328.00 264,872.00 
6/15/2015 1,289,200.00 1,024,328.00 264,872.00 

12/15/2015 40,070,000 5.50000% 1,101,925.00 4.37% 875,529.50 • 226,395.50 
6/15/2016 1, 101,925.00 875,529.50 226,395.50 

12/15/2016 32,890,000 5.50000% 904,475.00 4.37% 718,646.50 185,828.50 
6/15/2017 904,475.00 718,646.50 185,828.50 

12/15/2017 25,315,000 5.50000% 696,162.50 4.37% 553,132.75 143,029.75 
6/15/2018 696,162.50 553,132.75 143,029.75 

12/15/2018 17,325,000 5.50000% 476,437.50 4.37% 378,551.25 97,886.25 
6/15/2019 476,437.50 378,551.25 97,886.25 

12/15/2019 8,895,000 5.50000% 244,612.50 4.37% 194,355.75 50,256.75 
6/15/2020 244,612.50 194,355.75 50,256.75 

C 



Pennsylvania Intergovernmental Cooperation Authority 
Series 2006 Swap 
Schedule of Unpaid Loan Balances 

4.016041% 
Payments Interest Pa~mentof: Unpaid 

Date on Loan Accruln9 Interest PrincieaI Balance 

12/6/2001 5,815,000.00 
12/15/2001 5,838.32 5,820,838.32 
6/15/2002 116,883.63 5,937,721.95 

12/15/2002 119,230.68 6,056,952.63 
6/15/2003 121,624.85 6,178,577.48 

12/15/2003 124,067.11 6,302,644.59 
6/15/2004 126,558.40 6,429,202.99 

12/15/2004 129,099.72 6,558,302.71 
6/15/2005 131,692.07 6,689,994.78 

12/15/2005 134,336.47 6,824,331.25 
6/15/2006 137,033.97 6,961,365.22 

12/15/2006 501,162.66 139,785.64 501,162.66 6,599,988.20 
6/15/2007 501,162.66 132,529.12 501,162.66 6,231,354.66 

12/15/2007 482,695.40 125,126.88 482,695.40 5,873,786.14 
6/15/2008 482,695.40 117,946.83 176,732.97 305,962.43 5,509,037.57 

12/15/2008 460,933.08 110,622.61 110,622.61 350,310.47 5,158,727.10 
6/15/2009 460,933.08 103,588.30 103,588.30 357,344.78 4,801,382.32 

12/15/2009 435,544.56 96,412.74 96,412.74 339,131.82 4,462,250.50 
6/15/2010 435,544.56 89,602.91 89,602.91 345,941.65 4,116,308.85 

12/15/2010 406,164.43 82,656.33 82,656.33 323,508.10 3,792,800.75 
6/15/2011 406,164.43 76,160.22 76,160.22 330,004.21 3,462,796.54 

12/15/2011 375,200.88 69,533.67 69,533.67 305,667.21 3,157,129.33 
6/15/2012 375,200.88 63,395.81 63,395.81 311,805.07 2,845,324.26 

12/15/2012 339,623.48 57,134.70 57,134.70 282,488.78 2,562,835.48 
6/15/2013 339,623.48 51,462.26 51,462.26 288,161.22 2,274,674.26 

12/15/2013 301,314.50 45,675.93 45,675.93 255,638.57 2,019,035.69 
6/15/2014 301,314.50 40,542.65 40,542.65 260,771.85 1,758,263.84 

12/15/2014 264,872.00 35,306.30 35,306.30 229,565.70 1,528,698.14 
6/15/2015 264,872.00 30,696.57 30,696.57 234,175.43 1,294,522.71 

12/15/2015 226,395.50 25,994.28 25,994.28 200,401.22 1,094,121.49 
6/15/2016 226,395.50 21,970.18 21,970.18 204,425.32 889,696.17 

12/15/2016 185,828.50 17,865.28 17,865.28 167,963.22 721,732.95 
6/15/2017 185,828.50 14,492.55 14,492.55 171,335.95 550,397.00 

12/15/2017 143,029.75 11,052.08 11,052.08 131,977.67 418,419.33 
6/15/2018 143,029.75 8,401.95 8,401.95 134,627.80 283,791.53 

12/15/2018 97,886.25 5,698.59 5,698.59 92,187.66 191,603.87 
6/15/2019 97,886.25 3,847.45 3,847.45 94,038.80 97,565.07 

12/15/2019 50,256.75 1,959.13 1,959.13 48,297.62 49,267.45 
6/15/2020 50,256.75 989.30 989.30 49,267.45 (0.00) 

D 



Pennsylvania Intergovernmental Cooperation Authority 
Schedule of Unpaid Loan Balances, May 14, 2010 

Series 2003 Swap 

Unpaid balance at: 12/15/2009 
Plus: interest accruing to: 05/14/2010 

Unpaid loan balance at: 05/14/2010 

Series 2006 Swap 

Unpaid balance at: 12/15/2009 
Plus: interest accruing to: 05/14/2010 

Unpaid loan balance at: 05/14/2010 

$ 5,677,884.06 
45,570.86 

$ 5,723,454.92 

$ 4,462,250.50 
74,171.30 

$ 4,536,421.80 

E 
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Fenn 8038-G Information Return for Tax-Exempt Governmental Obligations 
► Under Internal Revenue Code section 149(e) 0MB No. 1545-0720 

(Rev. November 2000) 
Department of Iha Treasury 
Internal Revenue Service 

► See separate Instructions. 
caution: If the Issue price is under $100,000, use Form 8038-GC. 

Authorit If Amended Return, check here ► D 
1 Issuer's name 2 Issuer's employer identification number 

23; 2655902 Pennsylvania Intergovernmental Cooperation Authority 
3 Number and street (or P.O. box if mail is not delivered to street address) 

1500 Walnut Street 
Room/suite 4 Report number 

1600 1 
5 City, town, or post office, state, and ZIP code 

Philadelphia, Pennsylvania 19102 
6 Date of Issue 

May 14, 2010 
7 Name of issue 8 CUSIP number 

708840 JR5 Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of 2010 

9 Name and title of officer or legal representative whom the IRS may call for more infonnation 10 Telephone number of officer or legal representative 
Uri Z. Monson, Executive Director ( 216 ) 661-9160 

• T' e of Issue (check a licable box(es) and enter the issue rice) See instructions and attach schedule 

11 D Education l--'-11-'-+------
12 D Health and hospital l--'-12-'-+------
13 D Transportation . . l--'-13"-+------
14 D Public safety. . . l--'-14-'-+------
15 D Environment (including sewage bonds) . l--'-15"-+------
16 D Housing . . . . . . . . . . . l--'-16"-+------
17 D Utilities . . . . . . . . . . . . . . . l--'-17'--+------

li2! Other. Describe ► Miscellaneous Capital Projects 18 231,212,706.10 

22 
23 
24 
25 
26 
27 

31 
32 
33 
34 

If obligations are TANs or RANs, check box ► D If obligations are BANs, check box ► D 
If obll ations are in the form of a lease or installment sale, check box . . . . . . ► D 

Descri tion of Obli ations. Com • lete for the entire issue for which this form is bein 
(b) Issue price (c) Stated redemption (d) Weighted 

price at maturity average maturity 

$ 231,212,706.10 $ 206,960,000.00 6.6938 ears 
Uses of Proceeds of Bond Issue includin underwriters' discount 

Proceeds used for accrued interest . . . . . . . . . . . . 
Issue price of entire issue (enter amount from line 21, column (b)) . . 
Proceeds used for bond issuance costs Oncluding underwriters' discount) 1-=2--=--4-+-__ 9_· 9_6_.,3_8_·7_.5_· 1_ 
Proceeds used for credit enhancement . . , . . . . . . . 1-=25=----i ______ -O_-
Proceeds allocated to reasonably required reserve or replacement fund t-'-'2-=--6-+-----~-0---
Proceeds used to currently refund prior issues t-'--2-'-7-+-_20_2~,_91_0~,_11_5_._28_ 
Proceeds used to advance refund prior issues . . . . . . . '-=2=-8..,_ _____ -0-'--
Total (add lines 24 through 28) . . . . . . . . . . . . . . . . . . 
Nonrefundin roceeds of the issue subtract line 29 from line 23 and enter amount here . . 

Enter the remaining weighted average maturity of the bonds to be currently refunded . ► 
Enter the remaining weighted average maturity of the bonds to be advance refunded . ► 
Enter the last date on which the refunded bonds will be called . . . . . . . . . ► 
Enter the date(s) the refunded bonds were issued ► 

Miscellaneous 

35 Enter the amount of the state volume cap allocated to the issue under section 141{b)(S) 
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract (see instructions) 

b Enter the final maturity date of the guaranteed investment contract ► ________ _ 
37 Pooled financings: a Proceeds of this issue that are to be used to make loans to other governmental units 

(e) Yield 

6.4549 % 

231,212,706.10 

203,905,602.79 
27,307,203.31 

6.3364 years 
0 years 
6/17/10 
6/16/08 

b If this issue is a loan made from the proceeds of another tax-exempt issue, check box ► D and enter the name of the 
issuer ► ------------------ and the date of the issue ► 

38 If the issuer has designated the issue under section 265(b)(3)(B)(O(III) (small issuer exception}, check box ► D 
39 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box . . . . . . . • . . ► D 
40 If the issuer has identified a hed e, check box . . . : . . . . . . . . . . . . . . . . ► □ 

Sign 
Here 

Under penalties of perjury, I declare that I have examined this return and accompanying schedules and statements, and to the best of my knowledge 
and belief, they are true, correct. and complete. 

()/0 ► Uri Z. Monson, Executive Director 
Type or print name and title 

For Paperwork Reduction Act Notice, see page 2 of the Instructions. cat No. 637735 Form 8038-G (Rev. 11-20001 

® 



SENDER: COMPLETE THIS SECTION 

• ■ Complete Items 1, 2, and 3. Also complete 
• ite.m 4 If Restricted Dellvery Is desired. 
: ■ Print your name and address on the reverse 
, so that we can return the card to you. 

COMPLETE THIS SECTION ON DELIVERY 

A. Signature 

X 
□ Agent I 

I 
□ Addressee I 

: ■ Attach this card to the back of the mallplece, 
or on the front If space permits. 

B. Received by ( Printed Name) I C. ~e of Deilv81Y : 

D. Is delivery address different ti0m Item 1? □ Yes I 
i 1. Article Addressed to: 

: .:t.o.\e..v-no-J (l (Wef\U!. ~Vi CJL 

If YES, ente~ delivery address below: D No I 

i0~~, l)-\-cJ--i ~Y?Ol 
I 

3. Se!Jlce lype 
t:il" Certified Mall □ Express Mall 
□ Registered □ Return Receipt for Merchandise 
□ Insured Mall □ C.O.D. 

4. Restricted Delivery? (Extra Fee) □ Yes 

: 2. ArtlcleNumber 7009 2250 0002 3711 2511 
.j..l ......!(Tian$fer~~· ~fl'o~m:serv{ce~=/abe/):'.::~---..;._;;~~======;::;::::::::::====::_ ___ , 
I PS Form 3811, February 2004 Domestic Return Receipt 102595-02-M-1640 I 

·,•.-.•--.-. ' - .. -

U.S. Postal Servicew :: ' ' ' .· 
CERTIFIED MAILM RECEIPT: 
(Domestic Mail Only; No Insurance Coverage Provided) 
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$206,960,000 
Pennsylvania Intergovernmental Cooperation Authority 

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

Series of2010 

CLOSING RECEIPT 

Receipt, executed this 14th day of May, 2010, by the Pennsylvania Intergovernmental 
Cooperation Authority (the "Issuer"), U.S. Bank National Association, as trustee (the "Trustee"), 
and Goldman, Sachs & Co. (the "Underwriter"). 

WITNESS ETH: 

As used in this Closing Receipt, the following terms have the indicated meaning: 

INDENTURE: means the Amended and Restated Indenture of Trust dated as of 
December 1, 1994, as amended and supplemented by the First Supplement to the 
Amended and Restated Indenture of Trust dated as of May 15, 1996, the Second 
Supplement to the Amended and Restated Indenture of Trust dated as of April 1, 
.1999, the Third Supplement to the Amended and Restated Indenture of Trust 
dated as of June 1, 2003, the Fourth Supplement to the Amended and Restated 
Indenture of Trust dated as of June 1, 2006, the Fifth Supplement to the Amended 
and Restated Indenture of Trust dated as of May 1, 2008, the Sixth Supplement to 
the Amended and Restated Indenture of Trust dated as of June 1, 2009, and the 
Seventh Supplement to the Amended and Restated Indenture of Trust dated as of 
May 1, 2010, each between the Issuer and the Trustee, and as may be further 
amended or supplemented from time to time in accordance with the terms thereof. 

2008 BONDS: means the Issuer's $202,815,000 aggregate outstanding principal amount 
of Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series A & B of 2008. 

2008 SWAPS: means the interest rate swap agreements with respect to the 2008 Bonds. 

2010 BONDS: means the Issuer's $206,960,000 aggregate principal amount of Special 
Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 
2010. 

PROJECT: means the financing of the costs, together with other available moneys of the 
Issuer, of (i) currently refunding the outstanding 2008 Bonds, (ii) terminating the 
2008 Swaps, and (iii) issuing the 2010 Bonds. 

SEVENTH SUPPLEMENT: means the Seventh Supplement to the Amended and 
Restated Indenture of Trust dated as of May I, 2010, between the Issuer and 
the Trustee. 

PHI 316,557,854v4 



All other capitalized terms used in this Closing Receipt and not otherwise defined 
herein shall have the meanings set forth for such terms in the Indenture. 

ISSUER hereby: 

(1) acknowledges delivery of the 2010 Bonds to the Trustee and requests the 
Trustee to authenticate the same in accordance with the Indenture and deliver 
the 2010 Bonds to the Underwriter, but only upon receipt of the amount of the 
Total Due From Underwriters set forth on Schedule I hereto; and 

(2) directs the Trustee to deposit the net proceeds from the sale of the 2010 Bonds 
into the Funds established under the Indenture and to make the transfers and 
pay the costs of the Project pursuant to Section 2.03 of the Seventh 
Supplement and as specified on Schedule I and Schedule II hereto. 

TRUSTEE hereby: 

(1) acknowledges receipt of the 2010 Bonds from the Issuer and confirms that it 
has authenticated the 2010 Bonds and has delivered them to the Underwriter in 
accordance with the foregoing instructions; 

(2) acknowledges receipt on the date hereof of the Total Due From Underwriters 
as set forth on Schedule I hereto; 

(3) confirms that the Total Due From Underwriters received at Closing has been 
deposited and applied as specified on Schedule I and Schedule II hereto; and 

(4) confirms that it has made the transfers set forth in Schedule I. 

UNDERWRITER hereby: 

(1) acknowledges receipt from the Trustee of the executed, attested and 
authenticated 2010 Bonds; 

(2) acknowledge payment by them of the amount listed on Schedule I hereto as 
the Total Amount Due From Underwriters to the Trustee on behalf of the 
Issuer on the date hereof. 

2 



IN WITNESS WHEREOF, the authorized officers of the parties hereto have caused this 
Closing Receipt to be executed as of the date first written above. 

Closing Receipt 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY, as Issuer 

By: :212 
~Chairperson 

GOLDMAN, SACHS & CO., as Underwriter 

By: ______________ _ 
Vice President 

U.S. BANK NATIONAL ASSOCIATION, as 



IN WITNESS WHEREOF, the authorized officers of the parties hereto have caused this 
Closing Receipt to be executed as of the date first written above. 

Closing Receipt 
Pill 3 I 6,557,854v3 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY, as Issuer 

By: ____________ _ 
Chairperson 

GOLDMAN, SACHS & CO., as Underwriter 

By:_~-~________:_..._~_4_.__~_. --
vfce President 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By: ______________ _ 
Vice President 



SCHEDULE I 
Total Amount Due From Underwriter 

Principal Amount of2010 Bonds 

Plus Net Original Issue Premium 

Less Underwriters' Discount 

TOTAL DUE FROM UNDERWRITERS 

$206,960,000.00 

$24,252,706.10 

(582,301.20) 

$230.630.404.90 

Pursuant to Section 2.03 of the Seventh Supplement, net proceeds from the sale of the 
2010 Bonds in an amount equal to $230,630,404.90 have been received by the Trustee for 
deposit into the Settlement Fund established under the Indenture, and the Trustee shall deposit, 
disburse and transfer such proceeds from the Settlement Fund as follows: 

(1) deposit an amount equal to $190,539,318.59 into the Bond Redemption 
Fund, to be applied, together with other available moneys transferred to the Bond Redemption 
Fund from the Debt Service Fund, to the redemption of all Outstanding 2008 Bonds on May 17, 
2010; 

(2) pay to JPMorgan Chase Bank, N.A., as counterparty, an amount equal to 
$39,678,000.00 representing the cost to terminate the 2008 Swaps; and 

(3) pay the costs of issuance of the 20 IO Bonds in the amounts set forth on 
Schedule II, upon receipt of invoices. 



\ 

COSTS OF ISSUANCE 

SCHEDULE II 
Costs of Issuance 

Swap Advisor - Mohanty Gargiulo LLC 
Bond Counsel - Greenberg Traurig, LLP 
Special Counsel to the City- Kutak Rock, LLP 
Authority Counsel - Reed Smith LLP 
Trustee Counsel - Dilworth Paxson LLP 
Trustee - US Bank National Association 
Rating Agency- Moody's Investors Service, Inc. 
Rating Agency - Standard & Poor's Ratings Services 
Rating Agency - Fitch Ratings 
Printer - McElwee & Quinn LL.C. 
Isdaner & Company, LLC 
Underwriter's Counsel - Law Offices of Denise Joy Smyler 
Deloitte 
TOTAL 

$32,500 
50,000 
20,000 
50,000 
12,500 
13,000 
68,500 
47,000 
51,000 
8,500 

15,000 
30,000 
10,000 

$408,000 
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Pennsylvania Intergovernmental 
Cooperation Authority 

I 500 Walnut Street, Suite 1600, Philadelphia, PA 19102 
Telephone 215-561-9160 Fax 215-563-2570 

May 06, 2010 

The Honorable Rob McCord 
Treasurer of the Commonwealth of Pennsylvania 
Office of the State Treasurer 
129 Finance Building 
Harrisburg, PA 17120 

Dear Mr. McCord: 

On June 16, 1992, the Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority") issued $474,555,000 aggregate principal amount of its Special Tax Revenue 
Bonds (City of Philadelphia Funding Program), Series of 1992 (the "1992 Bonds") pursuant 
to the provisions of the Pennsylvania Intergovernmental Cooperation Authority Act for 
Cities of the First Class (Act No. 6 of June 5, 1991) (as such act has been or may be 
amended from time to time, the "Act") and an Indenture of Trust dated as of June 1, 1992 
(the "Original Indenture") between the Authority and CoreStates Bank, N.A., as trustee. 

The Original Indenture was amended and supplemented by a First Supplemental 
Indenture of Trust dated as of June 22, 1992 and a Second Supplemental Indenture of Trust 
dated as of July 15, 1993 (the Original Indenture, as so amended and supplemented, is 
referred to herein as the "Amended Indenture"). 

On July 29, 1993, the Authority issued $643,430,000 aggregate principal amount of 
its Special Tax Revenue Bonds (City of Philadelphia Funding Program), Series of 1993 (the 
"1993 Bonds") pursuant to the Act and the Amended Indenture. On September 14, 1993, 
the Authority issued $178,675,000 aggregate principal amount of its Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 1993A (the "1993A 
Bonds") pursuant to the Act and the Amended Indenture, as amended and supplemented by 
a Third Supplemental Indenture of Trust dated as of August 15, 1993. On December 15, 
1994, the Authority issued $122,020,000 aggregate principal amount of its Special Tax 
Revenue Bonds (City of Philadelphia Funding Program), Series of 1994 (the "1994 Bonds") 
pwsuant to the Act and the Amended and Restated Indenture of Trust, dated as of 
December 1, 1994 (the "Amended and Restated Indenture"), between the Authority and 



.. 

Meridian Bank (successor to CoreStates Bank, N .A.), as Trustee, which amended and 
restated the Original Indenture as theretofore amended. 

On May 30, 1996, the Authority issued $343,030,000 aggregate principal amount of 
its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 
1996 (the "1996 Bonds") pursuant to the Amended and Restated Indenture, as amended and 
supplemented by a First Supplement to the Amended and Restated Indenture of Trust dated 
as of May 15, 1996 (the "First Supplement to the Amended and Restated Indenture") 
between the Authority and Meridian Bank, N.A., as Trustee. On April 15, 1999, the 
Authority issued $610,005,000 aggregate principal amount of its Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 1999 (the "1999 
Bonds") pursuant to the Amended and Restated Indenture, as amended and supplemented 
by a Second Supplement to the Amended and Restated Indenture of Trust dated as of April 
1, 1999 (the "Second Supplement to the Amended and Restated Indenture") between the 
Authority and First Union National Bank (successor to Meridian Bank), as Trustee. On June 
16, 2003, the Authority issued $165,895,000 aggregate principal amount of its Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2003 (the 
"2003 Bonds") pursuant to the Amended and Restated Indenture, as amended and 
supplemented by a Third Supplement to the Amended and Restated Indenture of Trust 
dated as of June 1, 2003 (the "Third Supplement to the Amended and Restated Indenture") 
between the Authority and Wachovia Bank, National Association (successor to First Union 
National Bank), as Trustee. On June 15, 2006, the Authority issued $89,950,000 aggregate 
principal amount of its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2006 (Action Rate Securities) (the "2006 Bonds'') pursuant to the 
Amended and Restated Indenture, as amended and supplemented by a Fourth Supplement 
to the Amended and Restated Indenture of Trust dated as of June 1, 2006 (the "Fourth 
Supplement to the Amended and Restated Indenture'') between the Authority and Wachovia 
Bank, National Association, as Trustee. 

On May 15, 2008, the Authority issued $214,565,000 aggregate principal amount of 
its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 
2008 (the "2008 Bonds'') pursuant to the Amended and Restated Indenture, as amended and 
supplemented by a Fifth Supplement to the Amended and Restated Indenture of Trust dated 
as of May 1, 2008 (the "Fifth Supplement to the Amended and Restated Indenture") 
between the Authority and U.S. Bank National Association (successor to Wachovia Bank, 
National Association), as Trustee (the ''Trustee''). 

On June 15, 2009, the Authority issued $354,925,000 aggregate principal amount of 
its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 
2009 (the "2009 Bonds'') pursuant to the Amended and Restated Indenture, as amended and 
supplemented by a Sixth Supplement to the Amended and Restated Indenture of Trust 
dated as of June 1, 2009 (the "Sixth Supplement to the Amended and Restated Indenture") 
between the Authority and the Trustee. 

The Authority is now issuing $206,960,000 aggregate principal amount of its Special 
Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2010 (the 
"2010 Bonds'') pursuant to the Amended and Restated Indenture, as amended and 
supplemented by a Seventh Supplement to the Amended and Restated Indenture of Trust 



dated as of May 1, 2010 (the "Seventh Supplement to the Amended and Restated Indenture" 
and, collectively with the Amended and Restated Indenture, the First Supplement to the 
Amended and Restated Indenture, the Second Supplement to the Amended and Restated 
Indenture, the Third Supplement to the Amended and Restated Indenture, the Fourth 
Supplement to the Amended and Restated Indenture, the Fifth Supplement to the Amended 
and Restated Indenture, and the Sixth Supplement to the Amended and Restated Indenture, 
the "Indenture'') between the Authority and the Trustee. 

Pursuant to Section 601 of the Act, the City of Philadelphia (the "City"), by 
Ordinance (Bill No. 1437) approved June 12, 1991, enacted a tax of one and one-half 
percent (1-1/2%) on salaries, wages, commissions and other compensation earned by 
residents of the City and on the net profits earned in businesses, professions or other 
activities conducted by residents of the City (the "PICA Tax") to provide revenues for the 
purposes of the Authority. Pursuant to the Act, the PICA Tax is to be collected by the 
Department of Revenue of the Commonwealth of Pennsylvania (the "Department") and 
remitted by the Department to the Treasurer of the Commonwealth of Pennsylvania (the 
"Treasurer"), which is then to hold, invest and disburse such moneys as provided in the Act. 

Pursuant to Section 603(a) of the Act, the Treasurer is custodian of the Pennsylvania 
Intergovernmental Cooperation Authority Tax Fund (the "PICA Tax Fund"), which shall be 
subject to the provisions of law applicable to funds listed in Section 302 of the Fiscal Code 
(Act of April 9, 1929, P.S. 343, No. 176). Pursuant to Section 603(a) of the Act, the PICA 
Tax collected by the Department and paid to the Treasurer is to be credited to the PICA Tax 
Fund not less frequently than every two weeks and, during any period prior to the credit of 
moneys to the PICA Tax Fund, interest earned on the PICA Tax paid to the Treasurer by 
the Department shall be deposited into the PICA Tax Fund. The Act also provides that 
moneys in the PICA Tax Fund shall not lapse or be transferred to any other fund, but shall 
remain in the PICA Tax Fund and shall at all times be the property of the Authority. 
Pending their disbursement to the Authority, moneys received by the Treasurer on behalf of 
or deposited into the PICA Tax Fund are to be invested or reinvested as are other funds in 
the custody of the Treasurer in the manner provided by law and all earnings received from 
the investment or deposit of such funds are to be credited to the PICA Tax Fund. 

Pursuant to the Indenture, the Authority has assigned and pledged to the Trustee all 
of its right, title and interest in and to the PICA Tax for the equal and ratable benefit of the 
owners from time to time of the Authority's bonds, including the 2009 Bonds and the 2010 
Bonds, outstanding under the Indenture. The Indenture provides for the disbursement of 
the PICA Tax received by the Trustee in accordance with the provisions of the Act. Section 
603(b) of the Act requires the Treasurer to disburse the total amount of moneys which are, 
as of the close of business of the previous week, contained in the PICA Tax Fund as a result 
of the tax imposed pursuant to Section 601 of the Act to or upon the order of the Authority 
and as provided in Section 312 of the Act. The Authority hereby directs that the weekly 
disbursements to be made by the Treasurer pursuant to Section 603(b) of the Act shall be 
made to the Trustee so long as any 2009 Bonds or 2010 Bonds are outstanding under the 
Indenture. Such direction shall not be subject to modification by the Authority unless 
consented to by the Trustee so long as any 2009 Bonds or 2010 Bonds are outstanding 
under the Indenture. The Treasurer shall continue to make such disbursement to the Trustee 
until it receives written notice from the Authority and the Trustee that the 2009 Bonds or 



2010 Bonds are no longer outstanding under the Indenture. The Treasurer is hereby notified 
that the 1992 Bonds, the 1993 Bonds, the 1993A Bonds, the 1994 Bonds, the 1996 Bonds, 
the 1999 Bonds, the 2003 Bonds the 2006 Bonds and the 2008 Bonds are no longer 
outstanding under the Indenture. 

Please indicate your acknowledgement and agreement with the foregoing by signing 
and dating the enclosed copy of this letter and returning it to the Authority. 

Acknowl?t:and;;oo/{ r/ 

Very truly yours, 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AU1HORITY 

By:. __ ?t:::v--=--..1=--~=-------=---~----
Uri Z. Malson 
Executive Director 

Treasurer of the Commonwealth of Pennsylvania 
Dated: 6/10/10 
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Proof of Publication in The Philadelphia Inquirer 
Under Act. No 160, P.L. 877, July 9, 1976 

STATE OF PENNSYLVANIA 
COUNTY OF PHILADELPHIA 

Anna Dickerson being duly sworn, deposes and says 
that The Philadelphia Inquirer is a daily newspaper published 
at Broad and Callowhill Streets, Philadelphia County, 
Pennsylvania, which was established in the year 1829; since 
which date said daily newspaper has been regularly published 
and distributed in said County, and that a copy of the printed 
notice of publication is attached hereto exactly as the same 
was printed and published in the all editions and issues of 
said daily newspaper on the following dates: 

April 23, 2010 

Affiant further deposes and says that she is an employee 
of the ptJblisher of .said newspaper and has been authorized 
to verify the foregoing statement and that she is not interested 
in _the subject matter of the aforesaid notice of publication, and 
that all allegations in the foregoing statement as to time, place 
and character of publication are true. 

Sworn to and subscribed before me this 23rd day of 
April, 2010 

My Commission Expires: 
NOTARIAL SEAL 

Mary Anne Logan, Notary Public 
City of Pbilatlelpbla, Pbila. County 
My Commission Expires March 30, 2013 

Copy of Notice of Publication 
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James I. Eisenhower, ill 
The Phoenix 
1600 Arch Street 
Aptl709 
Philadelphia, PA 19103 

Dear:Mr. Eisenhower: 

COMMONWJi'.AtTH Of PE:NNSYLVANIA 

0l"FtCE OF rHI!: GOV.ERlll'OR 

HARRISBURG 

December 2, 2008 

h i!J with pleasure that I reappoint you as a membei: of the .Pennsylvania Irrtergovenrmental Cooperation 
Authority . 

. Yo~ commission and oa1b of office are being prepared by the Oepartmtnt of State and will be mailed to 
you promptly. The co:omussi~ issued under m.y signature undei: the Great Seal of the Commonwealth, 
memorializes your appointw~t The 08.1h of office is requixed by tho Constirution of Pennsylvania to be taken 
by all cl.VJ1 office.rs. It is important that you act promptly to swear and subscn'be to tho written oath of office. 
You cannot pei:fonn any powers or duties <,f your public office until the oath has been taken. 

As I member of the Pennsylvanialntergovemmental Cooperation Authority, you are subject to the Public 
Official end Bmptoyeo Ethics Act (Ethics Act), 66 Pa. C.S. § § 1101 et seq.1 and the Governor's Code of Conduct, 
Executive Order 198.0-1_8 Amended. We have posted copies ofboth the Ethics Act and the Governor's Code of 
Conduct; as well$$ the Ethics fo?Xnt on our Web siW at www.publiaison.state.pa. us, under Boards and 
Co~ssions. It is Important that you take the time to review both these documents, which provide ethical 
gui®lbies for your public position. If you do not ha.w acct.Ss to the intemet or would like copies mailecj. to you, 
please con1aot my office at 7]7 ... 787-582S. Please do not hesitate to COIJtact us if you have questions ot concerns 
about the materials you review. 

Addit.iowdly, in your specffle public position, ybu will'be t'ecluired'to file by May ist of ei.ch year 11 

financial discloSllte form -under the Ethics Act The Stat.etnent of Financial Interests form (State Ethics 
Commission Poxm) will be provided to you by your boaro or commissi0n. 

Please accept my best wishes fur suceess in your co:iitinued responsibilities and appreciation for your 
dedicated service to the Commonwealth. 

Sincerely, 

~(I,,~ 

Edward G. Rendell 
Governor 



SAMUEL H. SMITH 
REPUBLICAN LEADER 

ROOM 423 MAIN CAPITOLBl.lll.OJNG 
PO BOX 202ll&8 

HARRJSBIJR.G, PA 17120-2088 
PHONE: 1711) 787-31143 

FAX: (717) 787-8584 
www.aamsmUhpahous&.eom 

%>use of ~vresentatives 
COMMONWEALTifoF PENNSYLVANIA 

HARRISBURG 

January 27, 2009 

Uri Z. Monson, Executive Director 
Pennsylvania Intergovernmental Cooperation Authority 
1500 Walnut Street, 16th Floor 
Philadelphia, PA 19102 

Dear Mr. Monson: 

OISTIUCT OFFICl:S 

527 E. MAHONING STREET 
PUNXSUTAWNEY, PA 15767 
PHONE: (814) 938-4225 

125-A MAIN SlREET 
BROOK\l!LLE, PA 15825 
Pl-lONE: (814) 84$.8008 

Please be advised that I am hereby reappointing Michael Karp to the Pennsylvania 
Intergovernmental Cooperation Authority (PICA) for the 2009-201 0 Legislative Sessions 
of the General Assembly. • 

Please do not hesitate to contact me if you have any questions concerning this 
appointment. 

SHS/lal 

cc: Michael Karp 

Sincerely, 

Samuel H. Smith 
Republican Leader 

Honorable Keith McCall, Speaker of the House 
Joint State Government Commission . 
Governor's Office of Boards and Commissions 
Kathy Carl 



HOUSE OF REPRESENTATIVES 
COMMONWEALTH OF PENNSYLVANIA 

HAARISBURG 

February 11, 2009 

Uri Z. Monson, Executive Director 
PA Intergovernmental Cooperation Authority 
1500 Walnut Street, 16th Floor • . • 
Philadelphia, PA 19102 • • 

Dear Mr. Monson: 

KEITH R. McCALL 
THE SPEAKER 

Pursuant to the Act of June 5, 1991 (P.L. 9, No. 6, § 202), I hereby appoint William J. 
Leonard, Esquire to the Pennsylvania Intergovernmental Cooperation Authority (PICA) for the 
2009-2010 Legislative Session of the General Assembly. 

Thank you for your attention to this matter. 

The Speaker 
122nd Legislative District 

KRMc:gak 

cc: Govemorts Office of Boards and Commissions 
Honorable Todd A. Eachus, Majority Leader 
Honorable Samuel H. Smith,, Minority Leader 
Honorable Joseph B. Scarnati, III, Lieutenant Governor 
Honorable Robert J. Mellow, Senate· Minority Leader 
Joint State Government Commission 
Reizdan B. Moore, Parliamentarian 
Kathy Carl, Office of the Chief Clerk 

P.O. BOX 202122 HARRISBURG PENNSYLVANIA 171 20-2122 !='HONE: (71 7) 783-1 375 



211'1"tl iJlfilTRICT 
JOlit SCARNATI 

BENATU: DOlC S!.03025 
HARRISBURG, PA 17120-S021!1 

717•787-'7084 
P'AX: 717•TI.Z.ll'7SS 

www.senatroscaranli.com 

March 2, 2009 

Mr. Joseph A. DiAngelo, Jr. 
5205 Bella Vista Road 
Drexel Hill, PA 19026 

Dear Dean DiAngelo: 

DISTRICT OFFICES 

WARREN OFFICE: • 
318 BECONI> AVl?NU.E, SUIT!! 203 

WARREN, PA 183el5 
814-"128•7:1.0I 

FAX: 814-7211•7012 

lilROCKWAY Of'FIC:E: 
410 MAIN S"TREIIT 

DROC:KWAY, PA 18824 
81 4•ll.6S•ll.030 

FAX: •8 I 4•26B•2040 

WEW.SBORO OFPICE1 
S MAIN STREET 

WEJ..1.fSBORO, PA 16901 
1170•7:!4-1!2:J I 

FAX: 1570-72:J-9119 

TOJ..L FREE: 1•877-787-7084 

Purs.uant to the Pennsylvania Intergovernmental Cooperation 
Authority Act for Cities of the First Class, as President Pro 
Tempore of the Senate· and upon the recommendation of Senate 
Majority Leader Dominic Pileggi, I am pleased to appoint you as 
a member of the governing board of the Pennsylvania Inter
governmental Cooperation Authority. You will succeed Varsovia 
Fernandez whose term has expired. 

Thank you for your willingness to represent the Senate in 
this capacity. 

JBS/bbk 

cc: Senator Dominic Pileggi 
Secretary of the Senate 

Sincerely, 

JOSEPH B. SCARNATI, III 
PRESIDENT PRO TEMPORE 

Executive Director, PA Intergovernmental 
Coop~ration Authority 

Governor's Office on Boards and Commissions 
Varsovia Fernandez 



717-783-5198 ·senator Mellow 04: 12: 06 p.m. 03-06-2009 2 /2 

COMMl'n'EES UND DISTRIC'I' 
ROBERT J, MELLOW 

SENATa BOX 203012 RUl.l!S AND lllCICCUTIVl!l NOMINATIONS 
THE STATS CAPITOl. 

HARRlllBURd, l'A 1'11ZIMI022 
PKOIUII ('117) 787-8481 

P'AXl (717) 783•8198 

0

&24 l'IIAIN STJIIIT 
P.O, BOXB 

PSC:KVIL.l.E, PA 1U4&Z 
PHON!il ($70) 488-0386 

TOU.: PREii:! (877) 348•11,72:t 
FAX: (11'10) 883-3170 

102 POCONO 81.VD, 
MOUNT POCONO, PA 111344 

PHONE! (B70) 838-41112 
FAX: (1170) 839-4818 

Mr. Wadud Ahmed 
1. South Broad' Street 
Suite 1810 
Philadelphia, PA 19107 

Dear Mr. Ahmed: 

&mat.e nf J:enn.aylumda: 

June 3, 2009 

MINORITY C:HAIRMAN 
ETHICS, MINORITY C:ltAIRJ,\I\N 
APPROJIRIA'l'IONIS 
l•800•:.IS4•!ll81 (TT) 

As the Democratic Leader of the Senate, it is my pleasure to appoint you to the 
Pennsylvania Intergovernmental Cooperation Authority (PICA). 

I am sure you will make a positive contribution to the Authority. Thank you for your 
willingness to serve in this capacity. 

RJM:smk 

cc: Uri Z. Monson, Exequtive Director 
PICA 

Honorable Joseph B. Scarnati 
President Pro-Tempore 

Honorable Mark R. Corrigan 
Secretary of the Senate 

Dave Hostetter, Executive-Director 
Joint S~te Government Commission 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

$354,925,000 
Special Tax Revenue Refunding Bonds 

(City of Philadelphia Funding Program) 
Series of 2009 

GENERAL CERTIFICATE OF THE AUTHORITY 

C-4 

This certificate is made in connection with the issuance by the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority") of the 2009 Bonds described below . 

. As used herein the following terms have the indicated meanings: 

"Act" means the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of 
the First Class (Act of June 5, 1991, F.L. 9, No. 6), as amended. 

"Bond Resolution" means the resolution of the Authority adopted on May 5, 2009 
authorizing and approving, among other things, the issuance and sale of the 2009 Bonds ( defined 
below) .. 

"Indenture" means the Amended and Restated Indenture of Trust dated as of December 1, 
1994 between the Authority and the Trustee, as amended and supplemented by the First 
Supplement to the Amended and Restated Indenture of Trust dated as of May 15, 1996, the 
Second Supplement to the Amended·and Restated Indenture of Trust dated as of April 1, 1999, 
the Third Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003, 
the Fourth Supplemental Amended and Restated Indenture of Trust dated as of June 1, 2006, the 
Fifth Supplement to the Amended and Restated Indenture of Trust dated as of May 1, 2008 and 
the Sixth Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2009, 
pursuant to which the 2009 Bonds are issued. 

"2009 Bonds" means the $354,925,000 aggregate principal amount Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 2009, authorized to be 
issued under the Indenture. 

"Official Statement" means the Official Statement dated June 10, 2009 of the Authority 
relating to the 2009 Bonds. 

"Preliminary Official Statement" means the Preliminary Official Statement dated June 1, 
2009 relating to the 2009 Bonds. 

"Purchase Contract" means the Bond Purchase Contract dated June 10, 2009, between the 
Authority and Goldman, Sachs & Co., as representative of the Underwriters. 

"Underwriters'~ means Goldman, Sachs & Co., Morgan Stanley & Co. Incorporated and 
RBC Capital Markets Corporation. 

DMEAST #11399844 v4 
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All capitalized terms not defined herein shall have the meanings set forth in the Indenture 
or the Act. 

I, THE UNDERSIGNED CHAIRPERSON AND ASSISTANT SECRETARY OF THE 
AUTHORITY, HEREBY CERTIFY THAT AT ALL PERTINENT TIMES: 

l. The Authority is a body corporate and politic created by and validly existing 
under the Act, with full legal right, power and authority to execute and delivery the Indenture, to 
issue, sell and deliver the 2009 Bonds, and to carry out and consummate the transactions 
contemplated by the Indenture, the Purchase Contract and the Official Statement. • 

2. The voting members of the Board of the Authority and the office held by each 
such member are set forth below and, if a signature is set opposite the name of any such member, 
such signature is a genuine specimen of such member's signature: 

Office Specimen/Signature 

James Eisenhower, Esquire Chairperson 

William J. Leonard, Esquire Vice Chairperson 

Michael A. Karp Asst. Treasurer/ Asst. Secretary 

Joseph A. DiAngelo, Ed.D. Member 

WadudAhmad Member 

Uri Z. Monson• Executive Director/ Asst. Secretary~ 

3. The individuals named above constitute all of the voting members and officers of 
the Board of the Authority, each of such individuals is and was at all times pertinent hereto duly 
appointed or elected, qualified and acting as such member and officer. 

Mr. Monson is not a voting member of the Board of the Authority. 
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4. Attached hereto as Exhibit A is a true, correct and complete copy of the by-laws 
of the _Authority, which by-laws are in full force and effect on the date hereof and were in full 
force and effect on all dates that action was taken with respect to the transactions contemplated 
by the Indenture, the Purchase Contract and the Official Statement. 

5. Attached hereto as Exhibit B is a true, correct and complete copy of the Bond 
Resolution; the Bond Resolution was duly adopted by a Qualified Majority at a public meeting 
of the Authority after notice thereof had been duly given in accordance with all requirements of 
law and procedural rules of the Authority; and the Bond Resolution has not been repealed, 
amended, rescinded or modified since its adoption and is in full force and effect on the date 
hereof. At all times since the date of adoption of the Bond Resolution, a true and correct copy of 
the Bond Resolution has been on file for public inspection at the offices of the Authority at 1500 
Walnut Street, Suite 1600, Philadelphia, Pennsylvania. 

6. Attached hereto as Exhibit C is a true, correct and complete copy of the resolution 
of the Authority approving the Intergovernmental Cooperation Agreement; such resolution was 
duly adopted by a Qualified Majority at a public meeting of the Authority after notice thereof 
had been duly given in accordance with all requirements of law and procedural rules of the 
Authority, and said resolution has not been repealed, amended, rescinded or modified since its 
adoption and is in full force and effect on the date hereof. 

7. Attached hereto as Exhibit D is a true, correct and complete copy of the resolution 
of the Authority approving the City's Seventeenth Five-Year Financial Plan prepared pursuant to 
the Act and submitted to the Authority for approval pursuant to the Act; such resolution was duly 
adopted by a Qualified Majority at a public meeting of the Authority after notice thereof had 
been duly given in accordance with all requirements of law and procedural rules of the 
Authority; and said resolution has not been repealed, amended, rescinded or modified since its 
adoption and is in full force and effect on the date hereof. 

8. Attached hereto as Exhibit E are true, correct and complete specimens of the form 
of the Authority's 2009 Bonds. The signatures of the Chairperson or Vice Chairperson and the 
Assistant Secretary of the Authority signed on the Bonds are the manual signatures of the 
individuals who hold said offices on the date of this Certificate. The seal which was impressed 
or otherwise reproduced on said specimens is the legally adopted official corporate seal of the 
Authority. 

9. Attached as Exhibit F is the Certificate of the Bond Cormt)ittee of the Authority 
with respect to the 2009 Bonds. 

10. Each of the 2009 Bonds delivered at the Closing held this day was duly executed 
on behalf of the Authority by • the manual signatures of the Chairperson and the Assistant 
Secretary; the seal of the Authority impressed on each of the 2009 Bonds is the genuine and only 
corporate and common seal of the Authority; and attached hereto as Exhibit E is a true, correct 

• and complete specimen of the 2009 Bonds so delivered this day and the 2009 Bonds are in 
substantially the form approved by the Bond Resolution. 
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11. The Sixth Supplement_ to the Amended and Restated Indenture delivered to the 
Trustee at the Closing held this day in respect of the 2009 · Bonds was duly executed, 
acknowledged and delivered on behalf of the Authority by the Chairperson, and was duly sealed 
and attested on behalf of the Authority by the Assistant Secretary; the signatures of said officers 
thereon are their respective genuine signatures; the seal thereunto affixed is the genuine 
corporate and common seal of the Authority; and the Sixth Supplement to the Amended and 
Restated Indenture is in substantially the form approved by the Bond Resolution. 

[Signature appears on the following page] 
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IN WITNESS WHEREOF, Pennsylvania Intergovernmental Cooperation Authority has 
caused this General Certificate to be executed on its behalf by its Chairperson and Assistant 
Secretary of the Authority and its seal to be affixed hereto this 15th day of June, 2009. 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By:~a 
Chairperson 

[SEAL] 
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BYLAWS OF THE 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

ARTICLE I 

GENERAL POWERS: INTERPRETATION OF BYLAWS 

1.01 General Powers. The general powers of the 
Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority") shall be as set forth in the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the 
First Class, Act of June 5, 1991, P.L. 9, No. 6 (the "Act"), as 
amended from time to time hereafter. 

1.02 Interpretation of Bylaws. All words, terms and 
provisions of these bylaws of the Authority (the "Bylaws") shall 
be interpreted and defined by and in accordance with the Act, as 
amended from time to time hereafter. All references in these 
Bylaws to statutory provisions shall be deemed to incorporate 
amendments to such provisions and to corresponding provisions of 
any subsequent law. 

ARTICLE II 

OFFICES 

2.01 Principal Office. The principal office of the 
Authority shall be located at such place as the governing board 
of the Authority (the "Board") may designate. The Board may 
establish such other office or offices as may be necessary for 
the purpose of performing the Authority's duties and functions. 

2.02 Books and Records. Except as otherwise provided 
for by resolution or as the business of the Authority may 
require, the corporate seal and all books and records of the 
Authority shall be kept at the principal office designated in 
Section 2.01. 

ARTICLE III 

GOVERNING BODY 

3.01 Membership. The powers of the Authority shall be 
exercised by the Board which shall be composed of five (5) 
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appointed members, who shall not be elected public officials, and 
two (2) ex officio members. The members of the Board shall be as 
follows: 

(a) One member appointed by the Governor of the 
Commonwealth of Pennsylvania; 

(b) One member appointed by the President pro tempore 
of the Senate of the Commonwealth of Pennsylvania; 

(c) One member appointed by the Minority Leader of the 
Senate of the Commonwealth of Pennsylvania; 

(d) One member appointed by the Speaker of the House 
of Representatives of the Commonwealth of Pennsylvania; 

(e) One member appointed by the Minority Leader of the 
House of Representatives of the Commonwealth of Pennsylvania; 

(f) The Secretary of the Budget of the Commonwealth of 
Pennsylvania as an ex officio member; and 

(g) The Director of Finance of the City of 
Philadelphia as an ex officio member. 

All members of the Board shall be residents of the Commonwealth 
of Pennsylvania and, except for the Secretary of the Budget, 
shall either be residents of the City of Philadelphia or have 
their primary places of business or employment in the City of 
Philadelphia. 

3.02 Terms. The term of a Board member shall begin on 
the date of appointment. A member's term shall extend not more 
than sixty ( 60) days beyond the current term of off ice of the (amended 

appointing authorities from the House of Representatives or until on 

his or her successor is appointed, whichever shall first occur. 7/18/94) 

3.03 Vacancies. A vacancy shall occur upon the death, 
resignation, disqualification, removal or expiration of the term (amended 

of a member. Whenever such a vacancy occurs on the Board, on 

whether prior to or on the expiration of a term, the appointing 7/18/94) 

authority designated in Section 3.01 which originally appointed 
the Board mc::mber whose seat has become vacant is required, 
pursuant to Section 202(b) of the Act, to appoint a successor 
member within thirty (30) days of the occurrence of the vacancy. 
A member appointed to fill a vacancy occurring prior to the 
expiration of a term shall serve the unexpired term. 
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3.04 Removal. A member shall serve at the pleasure of 
his or her appointing authority. 

3.05 Ex Officio Members. The ex officio members of the 
Board may not vote and shall not be counted for purposes of 
establishing a quorum. The ex officio members may designate in 
writing a representative of their respective offices to attend 
meetings of the Board on their behalf and such representatives 
shall retain such authority until the authority is expressly 
revoked by the appropriate ex officio member. 

3.06 Qualified Majority. All actions of the Board 
shall be taken by a majority of the Board unless specific 
provisions of the Act, as may be amended from time to time 
hereafter, require that such action be taken by a "Qualified 
Majority", which shall be defined as a majority of the Board 
which includes four (4) of the five (5) members appointed 
pursuant to Sections 3.0l(a), (b), (c), (d) and (e). 

3.07 Compensation. The members of the Board shall 
serve without compensation or remuneration for their services but 
shall be entitled to reimbursement of all reasonable and 
necessary actual expenses. 

3.08 Liability. The rights of creditors of the· 
Authority shall be solely against the Authority and no member of 
the Board shall be liable personally on any obligations of the 
Authority, including, without limitation, bonds of the Authority. 
Any and all rights granted pursuant to this Section 3.08 shall be 
in addition to any rights granted to members of the Board 
pursuant to the sovereign immunity provisions of Section 9.01. 

3.09 Committees. The Board shall initially have a 
Finance Committee, a Legal Affairs Committee, and a Personnel 
Committee. The Board may designate by resolution one or more 
additional standing or special committees, each committee to 
consist of three (3) or more members appointed by the Chairperson 
of the Board (the "Chairperson"). The respective committees 
shall supervise and monitor the execution of various aspects of 
the Authority's activities and policies as determined by the 
Board and, at the request of the Board, shall gather facts in 
their respective areas of concern, present alternatives to the 
Board for deliberation and decision by the Board, and implement 
Board decisions as directed by the Board. No committee is 
authorized to take any official action on behalf of the Board or 
the Authority. 
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ARTICLE IV 

MEETINGS 

4.01 Place of Meetings. The Board may hold its 
publicly adlfertised meetings at the principal office of the 
Authority or at such other place as may be determined by the 
Board, provided that all meetings shall be held at a location 
accessible to the public. 

4.02 Regular Meetings. The Board shall meet as 
frequently as it deems appropriate, but at least once during each 
quarter of the Authority's fiscal year. 

4.03 Annual Meeting. The annual meeting of the 
Authority shall be the first regular meeting of each fiscal year 
of the Authority. 

4.04 Special Meetings. Special meetings of the Board 
shall be held if a request for such a meeting is submitted to the 
Chairperson by at least two (2) members of the Board. Such a 
request shall state the general nature of the business to be 
transacted at such special meeting. 

4.05 Notice of Meetings. At its first regular meeting 
of each fiscal year, the Board shall establish a schedule of its 
remaining r,egular meetings for the fiscal year. No further 
notice of such regularly scheduled meetings need be given to any 
member of the Board, except that any member not in attendance at 
the meeting at which the schedule was adopted shall be notified 
in writing of such schedule at least three (3) days prior to the 
next regular meeting. Written notice of any special meeting 
shall be given to each member of the Board at least twenty-four 
(24) hours prior to the day named for the special meeting. 

4.06 Participation in Meetings by Conference Telephone. 
To the extent permitted by law, any member may participate in any 
meetings of the Board or of any committee, may be counted for the 
purpose of determining a quorum thereof, and may exercise all 
rights and privileges to which he or she might be entitled were 
he or she personally in attendance (including the right to vote) 
by means of conference telephone or similar communications 
equipment by means of which all persons attending the meeting can 
hear each other. 

4.07 Public Notice of Meetings. All meetings of the 
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Board shall be open to the public. As soon as practical 
following the first regular meeting of each fiscal year, but in 
no event later than three (3) days prior to the next regularly 
scheduled meeting, the Secretary of the Board (the "Secretary") 
shall give public notice, in the manner hereinafter provided, of 
the remaining regularly scheduled meetings of the Board for the 
fiscal year. The Secretary shall also give public notice of each 
special meeting and rescheduled regular or speci.al meeting at 
least twenty-four (24) hours prior to the time thereof, showing 
the date, time and place thereof. Public notice shall consist of 
the following: (a) publishing such notice in a newspaper of 
general circulation in the political subdivision where the 
meeting will be held, and (b) posting a copy of such notice 
prominently at the principal office of the Authority, or, if a 
meeting is to be held other than at such principal office, at the 
public building in which the meeting is to be held, provided that 
such posting may be given at both the principal office and at the 
actual place of meeting. The Secretary shall provide a copy of 
all public notices to any newspaper, radio station and/or 
television station which may request the same. Nothing herein, 
however, shall prevent the Board from holding executive sessions 
to which the public is not admitted, but no official action shall 
be taken nor official policy adopted at any such executive 
session, except as otherwise permitted by law. 

4.08 Quorum. A majority of the Board shall constitute 
a quorum for the purpose of conducting business of the Board and 
for all other purposes. The ex officio members of the Board 
shall not be counted for purposes of establishing a quorum. All 
actions of the Board shall be .taken by a majority of the Board 
unless specific provisions of the Act require that action be 
taken by a Qualified Majority. 

4.09 Computing Time Periods. In computing the number 
of days during any period for purposes of these Bylaws, such 
period shall be computed so as to exclude the first and include 
the last day of such period. All days shall be counted, 
including Saturdays, Sundays, or any day made a legal holiday by 
the laws of the Commonwealth of Pennsylvania or of the United 
States (a "Holiday"); provided, however, that if the final day of 
any time period falls on a Saturday, Sunday or Holiday, then the 
final day shall be deemed to be the next day which is not a 
Saturday, Sunday or Holiday. In computing the number of days for 
the purpose of giving notice of any meeting, the date upon which 
the notice is given shall not be counted but the day set for the 
meeting shall be counted. Notice given twenty-four (24) hours 
before the time set for a meeting shall be deemed one day's 
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notice. 

ARTICLE V 

OFFICERS 

5.01 Officers. The officers of the Authority shall be 
the Chairperson, the Vice Chairperson, the Secretary, the 
Treasurer, the Executive Director, one or more Assistant 
Secretaries, and such other officers as the Board may determine. 
The members of the Board shall elect from among themselves a 
Chairperson, Vice Chairperson, Secretary, Treasurer, and such 
other officers as they may determine. A Qualified Majority of 
the Board shall appoint and may remove the Executive Director. 
The Board may elect or appoint such other officers, assistant 
officers, a,gents, and employees as the needs of the Authority may 
require, who need not be members of the Board. A member of the 
Board may hold more than one office of the Board at any time. 

5.02 Tenure of Office. Except for the Executive 
Director, all officers who are members of the Board shall be 
elected at the annual meeting and shall hold office for one 
year and until their respective successors shall have been duly 
elected or until they have ceased to be members of the Board. 
Except for the Executive Director, officers who are not members 
of the Board may be elected or appointed at any meeting of the 
Board and shall serve at the pleasure of the Board. The 
Executive Director shall serve at the pleasure of a Qualified 
Majority of the Board for a term ending sixty (60) days beyond 
the current term of office of the appointing authorities from 
the House of Representatives or until his or her successor is 
retained pursuant to the Act, whichever shall first occur. 

A person named to fill a vacancy occurring in the office of 
Executive Director occurring prior to the expiration of the 
Executive Director's term shall serve the unexpired term. 

5.03 Chairperson. The Chairperson shall have a general 
management role over the affairs of the Authority, shall conduct 
all meetings of the Board, and shall, in general, perform all 
duties incident to the office of the Chairperson and such other 
duties as may be assigned by the Board. 

5.04 Vice Chairperson. The Vice Chairperson shall have 
all powers and duties of the Chairperson in the absence of the 
Chairperson and shall perform such other duties as may be 
assigned by the Board. Should both the Chairperson and Vice 
Chairperson be absent from any meeting of the Board, the members 
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present shall appoint a Chairperson pro tempore. 

5.05 Secretary. The Secretary shall act as clerk of 
all meetings of the Board, shall record all the proceedings of 
such meetings in a book for that purpose, shall give such notice 
as may be required of all meetings, shall record all votes and 
shall have custody of all books and records of the Authority, 
except those kept by the Treasurer, and shall, in general, 
perform all duties incident to the office of the Secretary and 
such other duties as may be assigned by the Board. 

5.06 Treasurer. The Treasurer shall keep the financial 
records of the Authority, provide for the custody of the funds 
and other properties of the Authority, and shall perform all 
other duties incident to the office of the Treasurer and such 
other duties as may be assigned by the Board. 

5.07 Executive Director. The Executive Director, who 
shall be appointed by a Qualified Majority of the Board, shall be 
the full-time chief operating officer of the Authority and, 
subject to the supervision and control of the Board, shall have 
general supervision and direction of the business affairs of the 
Authority. He or she may execute on behalf of the Authority 
contracts entered into in the ordinary course of business and any 
other duly authorized contracts, and shall have such other powers 
and perform such other duties as may be delegated to him or her 
by a Qualified Majority of the Board. 

5.08 Assistant Secretary. The Board may appoint one or 
more Assistant Secretaries who need not be members of the Board. 
The Assistant Secretary, or the Assistant Secretaries designated 
in the resolution by the Board if there is more than one, shall 
have all the powers and duties of the Secretary in the absence of 
the Secretary. Should the Secretary and the Assistant Secretary 
or Assistant Secretaries be absent from any meeting of the Board, 
the members present shall appoint a secretary of the meeting. 

5.09 Other Officers. Such other officers as may from 
time to time be elected or appointed by th~ Board shall perform 
such duties as may be specifically assigned to them by the Board. 

5.10 Removal of Officers. Except for the Executive 
Director, any officer of the Authority may be removed by a 
majority of the Board. If an officer who is a member of the 
Board loses his or her membership on the Board for any reason, 
such officer shall cease to hold his or her office; provided, 
however, that the Board shall not be precluded from reappointing 
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such officer provided that the office held is not one for which 
membership on the Board is a prerequisite. 

5.11 Vacancies. A vacancy in any office shall occur 
upon the death, resignation, disqualification, removal or 
expiration of the term of an officer. A majority of the Board (amended 

shall have the power to fill any vacancies occurring for whatever on 

reason in any off ice, except for a vacancy in the Exe cu ti ve 1/1a/94l 

Director's office which shall require a Qualified Majority of the 
Board. All vacancies shall be filled as soon as practicable. 

ARTICLE VI 

EMPLOYEES 

6.01 Other Employees and Professional Services. The 
Board may employ such other agents, employees, technical experts, 
legal counsel and consultants as it may from time to time 
determine, to serve at the will of the Board and for such 
compensation as the Board may direct; provided that a Qualified 
Majority of the Board must approve any contract for professional 
services. 

ARTICLE VII 

1!,UDITS, FISCAL YEAR, MONIES OF THE AUTHORITY 

7.01 Audit. The Authority shall file an annual report 
with the Chairperson and the Minority Chairperson of the 
Appropriations Committee of the Senate of the Commonwealth of 
Pennsylvania and the Chairperson and the Minority Chairperson of 
the Appropriations Committee of the House of Representatives of 
the Commonwc~alth of Pennsylvania, which annual report shall make 
provisions for the accounting of revenues and expenses of the 
Authority. The Authority shall have its books, accounts and 
records audited annually in accordance with generally accepted 
auditing standards by an independent auditor who shall be a 
certified public accountant, and a copy of the audit report shall 
be attached to and be made a part of the Authority's annual 
report. A concise financial statement shall be published 
annually in the Pennsylvania Bulletin. The Chairperson and 
Minority Chairperson of the Appropriations Committee of the 
Senate of the Commonwealth of Pennsylvania and the Chairperson 
and Minority Chairperson of the Appropriations Committee of the 
House of Representatives of the Commonwealth of Pennsylvania 
shall have the right to examine, from time to time and at any 
time, the books, accounts and records of the Authority. 
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7.02 Fiscal Year. The fiscal year of the Authority 
shall end on June 30 of each year. 

7.03 Monies of the Authority. All monies of the 
Authority, from whatever source derived, shall be paid to the 
Treasurer of the Authority. The Board shall invest the funds of 
the Authority in a manner consistent with sound business 
practice, subject to the restrictions contained in the Act and 
any other applidable statute or regulation. 

ARTICLE VIII 

CORPORATE SEAL 

8.01 Corporate Seal. A seal with the words 
"Pennsylvania Intergovernmental Cooperation Authority, 
Pennsylvania Corporate Seal - 1991 11 upon it shall be the common 
and corporate seal of the Authority. Such seal may be used by 
causing it to be impressed upon, affixed to, or reproduced in 
fact similarly or otherwise to any documents or other writing. 

ARTICLE IX 

SOVEREIGN IMMUNITY: INDEMNIFICATION 

9.01 Sovereign Immunity. The Authority and its 
members, officers, officials and employees shall enjoy sovereign 
and official immunity, as provided in 1 Pa. Cons. Stat. Ann. 
§ 2310 (relating to sovereign immunity reaffirmed; specific 
waiver), and shall remain immune from suit except as provided by 
and subject to the provisions of 42 Pa. Cons. Stat. Ann. § 8501 
(relating to definitions) through§ 8528 (relating to limitations 
on damages) . Notwithstanding the provisions of 42 ·pa. Cons. 
Stat. Ann. § 8525, the Authority, through its legal counsel, 
shall defend actions brought against the Authority or its 
members, officers, officials and employees when acting within the 
scope of their official duties. 

9.02 Indemnity. The Authority shall indemnify any 
member or officer of the Authority who was or is an "Authorized 
Representative" of the Authority (which shall mean, for purposes 
of this Article IX, a member or officer of the Authority, 
including the Executive Director, or such person serving at the 
request of the Authority as a director, officer, partner, 
fiduciary or trustee of another corporation, partnership, joint 
venture, trust, employee benefit plan, or other enterprise) and 
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who was or :Ls a "party" (which shall include for purposes of this 
Article IX the giving of testimony or similar involvement) or is 
threatened to be made a party to any "proceeding" (which shall 
mean for purposes of this Article IX any threatened, pending or 
completed action, suit, appeal or other proceeding of any nature, 
whether civil, criminal, administrative or investigative, whether 
formal or informal, and whether brought by or in the right of the 
Authority of otherwise) by reason of the fact that such person 
was or is an Authorized Representative of the Authority to the 
fullest extent permitted by law, including without limitation 
indemnification against expenses (which shall include for 
purposes of this Article IX attorneys' fees and disbursements), 
damages, punitive damages, judgments, penalties, fines and 
amounts paid in settlement actually and reasonably incurred by 
such person in connection with such proceeding, unless the act or 
failure to act giving rise to the claim is finally determined by 
a court to have constituted willful misconduct or recklessness. 
If an Authorized Representative is not entitled to 
indemnification in respect of a portion of any liabilities to 
which such person may be subject, the Authority shall nonetheless 
indemnify such person to the maximum extent permitted by law for 
the remaining portion of the liabilities. 

9.03 Advancement of Expenses. The Authority shall pay 
the expensei3 (including attorneys' fees and disbursements) 
actually and reasonably incurred in defending a proceeding on 
behalf of any person entitled to indemnification under Section 
9.02 in advance of the final disposition of such proceeding upon 
receipt of an undertaking by or on behalf of such person to repay 
such amount if it shall ultimately be determined that such person 
is not entitled to be indemnified by the Authority as authorized 
in this Article IX. The financial ability of such Authorized 
Representative to make such repayment shall not be a prerequisite 
to the making of an advance. 

9.04 Employee Benefit Plans. For purposes of this 
Article IX, the Authority shall be deemed to have requested a 
member or officer to serve as fiduciary with respect to an 
employee benefit plan where the performance by such person of 
duties to the Authority also imposes duties on, or otherwise 
involves services by, such person as a fiduciary with respect to 
the plan; excise taxes assessed on an Authorized Representative 
with respect to any transaction with an employee benefit plan 
shall be deemed "fines"; and action taken or omitted by such 
person with respect to an employee benefit plan in the 
performance of duties for a purpose reasonably believed to be in 
the interest of the participants and beneficiaries of the plan 

-10-



shall be deemed to be for a purpose which is not opposed to the 
best interests of the Authority. 

9.05 Security for Indemnification Obligations. To 
further·effect, satisfy or secure the indemnification obligations 
provided herein or otherwise, the Authority may maintain 
insurance, obtain a letter of credit, act as self-insurer, create 
a reserve, trust, escrow, cash collateral or other fund or 
account, enter into indemnification agreements, pledge or grant a 
security interest in any assets or properties of the Authority, 
or use any other mechanism or arrangement whatsoever in such 
amounts, at such costs, and upon such other terms and conditions 
as the Board shall deem appropriate. 

9.06 Reliance Upon Provisions. Each person who shall 
act as an Authorized Representative of the Authority shall be 
deemed to be doing so in reliance upon the rights of 
indemnification provided in this Article IX. 

9.07 Amendment or Repeal. All rights of 
indemnification under this Article IX shall be deemed a contract 
between the Authority and the person entitled to indemnification 
under this Article IX pursuant to which the Authority and each 
such person intend to be legally bound. Any repeal, amendment or 
modification hereof shall be prospective only and shall not 
limit, but may expand, any rights or obligations in respect of 
any proceeding whether commenced prior to or after such change to 
the extent such proceeding pertains to actions or failures to act 
occurring prior to such change. 

9.08 Scope of Article. The indemnification, as 
authorized by this Article IX, shall not be deemed exclusive of 
any other rights to which those seeking indemnification or 
advancement of expenses may be entitled under any statute, 
agreement or otherwise, both as to action in an official capacity 
and as to action in any other capacity while holding such office. 
The indemnification and advancement of expenses may be provided 
under any statute, agreement or otherwise, both as to action in 
an official capacity and as to action in any other capacity while 
holding office. The indemnification and advancement of expenses 
provided in, or granted pursuant to, this Article IX shall 
continue as to a person who has ceased to be a member or an 
officer in respect of proceedings pertaining to actions or 
failures to act occurring while such person was serving as a 
member or an officer, and shall inure to the benefit of such 
person's heirs, executors and administrators. 
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ARTICLE X 

CONFLICTS OF INTEREST 

10.01 Conflicts of Interest. All members, officers and 
employees of the Authority shall be subject to the provisions of 
the Act of October 4, 1978, P.L. 883, No. 170, referred to as the 
Public Official and Employee Ethics Law, and the Act of July 19, 
1957, P.L. 1017, No. 451, known as the State Adverse Interest 
Act. For the purposes of application of such acts, employees of 
the Authority (including, but without limitation, the Executive 
Director) shall be regarded as public employees of the 
Commonwealth of Pennsylvania, and members and officers of the 
Authority shall be regarded as public officials of the 
Commonwealth of Pennsylvania, whether or not they receive 
compensation. 

ARTICLE XI 

WAIVER OF NOTICE 

11.01 Waiver of Notice. Any notice required to be given 
under these Bylaws may be effectively waived by the person 
entitled to such notice by written waiver signed before or after 
the meeting to which such notice related or by attendance at such 
meeting othE:!rwise than for the express purpose of objecting to 
the transaction of any business because the meeting was not 
lawfully called or convened. 

ARTICLE XII 

AMENDMENT OF BYLAWS 

12.01 Amendments. These Bylaws may be altered, amended 
or repealed, and new Bylaws may be adopted, by a Qualified 
Majority of the Board, at any meeting after fifteen (15) days' 
prior writtE:!n notice of such an intention has been provided by 
the Secretary to each member of the Board; provided further, that 
no amendment may be made in contravention of the Act or any other 
applicable statute or regulation. 

( 
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BOND RESOLUTION 



PENNSYLVANIA INTERGOVERNMENTAL COO PERA Ti ON AUTHORITY 
Resolution No. 2009 - 09 

May 5, 2009 

AUTHORIZING THE ISSUANCE AND SALE OF ONE OR 
MORE SERIES OF REFUNDING BONDS (THE "BONDS") OF 
THE AUTHORITY TO REFUND ALL OR A PORTION OF THE 
OUTSTANDING SPECIAL TAX REVENUE REFUNDING 
BONDS (CITY OF PHILADELPHIA FUNDING PROGRAM), 
SERIES OF 1999 OF THE AUTHORITY (THE "1999 BONDS''); 
AUTHORIZING THE BONDS TO'BE ISSUED AS FIXED 
RA TE BONDS OR VARIABLE RA TE BONDS; 
AUTHORIZING THE EXECUTION AND DELIVERY OF A 
SUPPLEMENT TO THE AMENDED AND RESTATED 
INDENTURE OF TRUST PURSUANT TO WHICH THE 1999 
BONDS WERiISSUED AND ARE SECURED, A BOND 
PURCHASE CONTRACT AND OTHER AGREEMENTS AND 
DOCUMENTS NECESSARY OR APPROPRIATE 1N 
CONNECTION WITH THE ISSUANCE OF THE BONDS AND 
THE REFUNDING TO BE EFFECTED THEREBY 
("REFUNDING"); AUTHORIZING THE PREPARATION, 
DISTRIBUTION AND EXECUTION OF AN OFFICIAL 
STATEMENT RELATING TO THE BONDS; DETERMINING 
THAT A PRIVATE NEGOTIATED SALE OF THE BONDS IS 
IN THE BEST INTEREST OF THE AUTHORITY; 
AUTHORIZING AND APPROVING THE SALE OF THE 
BONDS; AUTHORIZING THE APPLICATION FOR 
MUNICIPAL BOND INSURANCE, ONE OR MORE LETTERS 
OF CREDIT OR OTHER LIQUIDITY FACILITIES WITH 
RESPECT TO THE BONDS; AUTHORIZING THE USE OF 
SURPLUS FUNDS IN THE DEBT SERVICE RESERVE FUND 
AND OTHER AVAILABLE FUNDS OF THE AUTHORITY IN 
CONNECTION WITH THE REFUNDING; AUTHORIZING 
ADDITIONAL INTEREST RATE HEDGING TRANSACTIONS 
OR AMENDMENTS (INCLUDING FULL OR PARTIAL 
TERMINATIONS) TO ONE OR MORE OF THE EXISTING 
INTEREST RATE HEDGING TRANSACTIONS AND THE 
EXECUTION AND DELNERY AND/OR AMENDMENT OF 
RELATED DOCUMENTATION; AUTHORIZING THE 
APPOINTMENT OF A REMARKETlNG AGENT FOR THE 
BONDS; AUTHORIZING A CONDITIONAL NOTICE OF 
REDEMPTION OF THE 1999 BONDS; AND AUTHORIZING 
THE TAKING OF ALL OTHER ACTIONS INCLUDING THE 
EXECUTION AND DELIVERY OF DOCUMENTS 
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NECESSARY OR APPROPRIATE FOR THE 
CONSUMMATION OF THE TRANSACTIONS 
CONTEMPLATED HEREBY. 

BACKGROUND 
WHEREAS, pursuant to the Pennsylvania Intergovernmental Cooperation 

Authority Act for Cities of the First Class (the Act of June 5, 1991, P.L. 9, No. 6), as amended 
(the "Act"), the Pennsylvania Intergovernmental Cooperation Authority (the "Authority") is 
authorized to issue its bonds for the purpose of, among other things, refunding any outstanding 
indebtedness of the Authority; and 

WHEREAS, on June 15, 2009 the Authority will have outstanding its Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 1999 (the "1999 
Bonds") in the aggregate principal amount of$326,865,000; and 

WHEREAS, on May 1, 2002, the Authority and JPMorgan Chase Bank (the 
"Swap Counterparty") entered into a $326,865,000 notional amount interest rate swaption 
transaction (the "Swaption Transaction") relating to the 1999 Bonds; and 

WHEREAS, the Authority has been notified that the Swap Counterparty has 
exercised its option to cause the interest rate swap that is the subject of the Swaption Transaction 
to become effective on or about June 15, 2009; and 

WHEREAS, in light of the foregoing, the Authority desires to address the 
exercise by the Swap Counterparty of such option by (A) authorizing the issuance and sale of its 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2009 
(the "Bonds") to refund the entire outstanding aggregate principal amount of the 1999 Bonds, 
and, if determined by the Bond Committee to be in the best interests of the Authority, to pay any 
required tennination fee in connection with the Swaption Transaction (the "Refunding") and/or 
(B) amending (including full or partial tennination) of any existing interest rate swaps or 
entering any appropriate new interest rate hedging transactions; ( collectively, the 
"Restructuring"); and • 

WHEREAS, the Authority has determined that the public interest will be best 
served and that the purpose of the Act can be most advantageously achieved by authorizing: (A) 
the Authority's issuance of the Bonds in order to obtain funds to be used for all or a portion of 
the Refunding and/or (B) all or a portion of the Restructuring; and 

WHEREAS, the Authority has detennined that, because of, in particular, the 
complexity of this financing, to the extent it detennines to move forward with the Refunding, a 
private negotiated sale of the Bonds is in the best interest of the Authority; and 

WHEREAS, the Authority deems it necessary,· in connection with the 
Restructuring and/or the issuance, sale and delivery of the Bonds, to authorize and direct the 
execution and delivery of the Bonds and to authorize the execution and delivery of all such other 
agreements, instruments, certificates, documents and papers and the performance of all such 
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other acts as may be necessary or appropriate in connection with the issuance and sale of the 
Bonds and the implementation of this Resolution and the transactions contemplated hereby; and 

WHEREAS, in order to be prepared in the event that the Bond Committee 
detennines to carry out the Refunding, the Authority has determined to authorize the issuance of 
conditional notice of optional redemption of the 1999 Bonds; 

NOW, THEREFORE, BE IT RESOLVED BY THE PENNSYLVANIA 
INTERGOVERNMENTAL COOPERATION AUTHORITY AS FOLLOWS: 

Section 1. Definitions. In addition to the words and terms defined in the recitals 
above, the following words and terms used in this Resolution shall have the following respective 
meanings: • 

"Amended and Restated Indenture" means the Amended and Restated Indenture 
of Trust, dated as of December I, 1994, as amended and supplemented by the First Supplement 
to the Amended and Restated Indenture of Trust, dated as of May 15, 1996, as further amended 
and supplemented by the Second Supplement to the Amended and Restated Indenture of Trust, 
dated as of April 1, 1999, and as further amended and supplemented by the Third Supplement to 
the _.1-\mended and Restated Indenture of Trust, dated as of June 1, 1999, and as further amended 
and supplemented by the Fourth Supplement to the Amerided and Restated Indenture of Trust, 
dated as of June 1, 2006, and as further amended and supplemented by the Fifth Supplement to 
the Amended and Restated Indenture of Trust, dated as of May 1, 2008, each between the 
Authority and the Trustee (or a predecessor trustee). 

"Board'' means the governing board of the Authority. 

"Bond Committee" means the Executive Director, and Board • Members 
Mr. Michael A. Karp and Mr. William J. Leonard, acting unanimously. 

"Bond Purchase Contract" means the Bond Purchase Contract or Bond Purchase 
Contracts to be entered into between the Authority and the Underwriters ( or a representative of 
the Underwriters), providing for the sale and purchase of the Bonds. 

"Chairperson" means the Chairperson of the Board, including any official 
authorized to carry out the duties of the Chairperson in the Chairperson's absence (including 
without limitation any acting Chairperson or temporary Chairperson). 

"City',' means the City of Philadelphia, Pennsylvania. 

"Commonwealth" means the Commonwealth of Pennsylvania. 

"Debt Service Reserve Fund" means the fund of that name held by the Trustee 
under the Indenture. 

"Executive Director" me~s the Executive Director of the Authority, including 
any official authorized to carry out the duties of the Executive Director in the Executive 

3 
DMEAST#l0240680 v3 



Director's absence (including without limitation any acting Executive Director or Deputy 
Executive Director). 

"Indenture" means the Amended. and Restated Indenture, as amended and 
supplemented. 

"Official Statement" means the final official statement, offering memorandum or 
remarketing circular (or other appropriate form of securities disclosure document) of the 
Authority with respect to t\ie Bonds. 

"Resolution" means this Resolution. 

"Secretary" or "Assistant Secretary" means the Secretary or Assistant Secretary of 
the Board or any official authorized to carry out the duties of the Secretary or the Assistant 
Secretary in the Secretary's or the Assistant Secretary's absence (including, without limitation, 
any acting Secretary or acting Assistant Secretary of the Authority). 

"Supplement to the Amended and Restated Indenture" means the supplement or 
supplements to the Amended and Restated Indenture to be entered into between the Authority 
and the Trustee with respect to the issuance of the Bonds, amending and supplementing the 
Amended and Restated Indenture. 

"Treasurer" means the Treasurer of the Authority, including any official 
authorized to carry out the duties of the Treasurer in the Treasurer's absence (including without 
limitation any acting Treasurer or Assistant Treasurer). 

"Trustee" means U.S. Bank National Association (successor to Wachovia Bank, 
National Association), as trustee under the Indenture, and its successors and assigns as such 
trustee. 

"Underwriters'' means the underwriters party to, or named in, the Bond Purchase 
Contract, to be selected by the Authority. 

"Vice Chairperson" means· the Vice Chairperson of the Board, including any 
official authorized to carry out the duties of the Vice Chairperson in the Vice Chairperson's 
absence (including without limitation any acting Vice Chairperson or temporary Vice 

. Chairperson). 

Section 2. Authorization of the Refunding and/or the Restructuring. The Authority 
hereby finds and determines that the issuance and sale of the Bonds under the Indenture and the 
use of the proceeds of the Bonds for the Refunding and/or the carrying out of all or a portion of 
the Restructuring is in furtherance of the public purposes set forth in the Act and is in 
compliance with the provisions of the Act. The Authority hereby expressly grants and delegates 
to the Bond Committee the full power and authority, for and on behalf of the Board, to approve 
and determine whether and which elements of the Refunding and/or the Restructuring will be 
carried out. 

4 
DMEAST #10240680 v3 



Section 3. Negotiated Sale of Bonds. To the extent the Bond Committee detennines 
that all or a portion of the Refunding is in the best interest of the Authority, the sale of the Bonds 
to the Underwriters at a private negotiated sale is hereby determined to be in the best inte~est of 
the Authority and the Commonwealth, to best fulfill the objectives of the Act and to be necessary 
and appropriate in light of the circumstances under which the financing for the Refunding is 
being arranged. A public or invited sale of the Bonds is hereby determined. to be impracticable 
and inadvisable. The complexity of the Refunding and the Bonds, and the corresponding 
necessity of careful and thorough disclosure in the Official Statement in connection with the 
offering and the sale of the Bonds will necessitate the ongoing participation of the Underwriters 
and their coUilsel in the planning and structuring of the financing for the Refunding and in the 
preparation of the Official Statement and the other financing documents and in the marketing of 
the Bonds. Such participation cannot be obtained in the absence of a commitment by the 
Authority to sell the Bonds to the Underwriters at a private negotiated sale. 

Section 4. Delegation to Bond Committee. To the extent the Bond Committee 
detennines that all or a portion of the Refunding is in the best interest of the Authority, the Bond 
Committee is hereby .expressly granted and delegated the full power and authority, for and on 
behalf of the Board~ to review and approve the final terms, conditions and details of the Bonds 
and the issuance, sale and delivery thereof, pursuant to the Act and in accordance with and 
subject to the terms, conditions and limitations established in this Resolution, such approval to be 
conclusively evidenced by the execution and delivery of the Bonds at the closing therefor in the 
manner provided herein, provided. however. that the aggregate principal amount of the Bonds 
shall not exceed $400,000,000 (which may include, potentially, the cost oftennination payments 
with respect to the Swaption Transaction), the final maturity date for the Bonds shall not be later 
than June 15, 2023 (the final maturity date for the 1999 Bonds being refunded), the net interest 
rate on the fixed rate Bonds shall not exceed nine percent (9.00%) and the Underwriters' 
discount or fee in connection with the purchase of the Bonds shall not exceed three percent 
(3.00%) of the aggregate principal amount of the Bonds. The Bonds shall be designated 
generally as "Pennsylvania Intergovernmental Cooperation Authority Special tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 2009" and may be issued in 
one 'or more series or subseries and on one or more dates. The proceeds of the Bonds shall be 
used for the Refunding and to pay all or a portion of the costs and expenses incurred by the 
Authority in connection with the issuance of the Bonds, including without limitation costs of 
credit and liquidity enhancement and deposits to any required reserve funds. 

Section 5. Form and Tenns of Bonds. To the extent the Bond Committee determines 
that all or a portion of the Refunding is in the best interest of the Authority, the Bonds shall be 
issued in fully registered fonn. The Bonds shall be dated; shall mature in such principal amounts 
on such dates; shall bear interest at such floating, variable, adjustable or fixecl' rates of interest; 
shall be subject to redemption or mandatory or optional tender for purchase prior to maturity; 
and shall otherwise be subject to. such additional terms, conditions and provisions, all as are 
approved by the Bond Committee and specified in the Bond Purchase Contract or the 
Supplement to the Amended and Restated Indenture. The form of the Bonds set forth in the 
Supplement to the Amended and Restated Indenture is hereby incorporated herein by this 
reference, subject to appropriate insertions and revisions in order to comply with the provisions 
of the Supplement to the Am.ended and Restated Indenture,. and the provisions for the signatures, 
authentication, payment, place of payment, medium of payment, transfer, exchange, registration, 
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number, denominations and other provisions thereof, to the extent not provided herein, shall be 
as set forth in the Supplement to the Amended and Restated Indenture, as finally executed, and 
are hereby approved and incorporated herein by this reference. The Bonds, when the same shall 
be executed on behalf of the Authority in the manner contemplated by the Supplement to the 
Amended and Restated Indenture and this Resolution, shall represent the approved fonn of the 
Bonds. 

Section 6. Execution and Authentication of Bonds. The Chairperson or Vice 
Chairperson is hereby authorized and, to the extent consistent with a Bond Committee 
determination, directed to execute the Bonds in the name and on behalf of the Authority by his or 
her manual or facsimile signature, and the Secretary or Assistant Secretary is hereby authorized 
and directed to affix the corporate seal of the Authority or a facsimile thereof to the Bonds when 
so executed and to attest the same by his or her manual or facsimile signature, and each such 
officer is hereby authorized and directed to deliver the Bonds to the Trustee for authentication 
pursuant to the Supplement to the Amended and Restated Indenture. 

Section 7. Bonds as Limited Obligations. • To the extent the Bond Committee 
determines that all or a portion of the Refunding is in the best interest of the Authority, the 
Bonds are and shall be lim.ited obligations of the Authority payable by the Authority solely from 
the sources specified or described in the Supplement to the Amended and Restated Indenture. 
NEITHER THE FAITH AND CREDIT NOR THE .TAXING POWER OF THE 
COMMONWEALTH OR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE 
CITY, IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, PREMnJM, IF ANY, OR 
INTEREST ON THE BONDS. THE AUTHORITY HAS NO TAXING POWER. NO 
MEMBER OF THE BOARD SHALL BE LIABLE PERSONALLY ON THE BONDS OR ON 
ANY DOCUMENT OR INSTRUMENT EXECUTED IN CONNECTION THEREWITH. 

Section 8. Supplement to the Amended and Restated Indenture. The Authority is 
hereby authorized to enter into the Supplement to the Amended and Restated Indenture. The 
Chairperson or Vice Chairperson is hereby authorized and, to the extent consistent with a Bond 
Committee determination, directed to execute and deliver the Supplement to the Amended and 
Restated Indenture in the name and on behalf of the Authority, such document to be in such form 
and to contain such terms and conditions (not inconsistent with any of the other requirements of 
this Resolution) as shall be approved by either such officer with the advice of the Authority's 
legal counsel and :financial advisors, such approval and the approval of the Board to be 
conclusively evidenced by the execution of the Supplement to the Amended and Restated 
Indenture by either such officer. 

Section 9. Bond Purchase Contract. The Authority is hereby authorized to enter into 
the Bond Purchase Contract and to sell the Bonds by private negotiated sale to the Underwriters 
pursuant thereto. The Chairperson or Vice Chairperson is hereby authorized and, to the extent 
consistent with a Bond Committee determination, directed to execute and deliver the Bond 
Purchase ·contract in the name and on, behalf of the Authority, such document to be in such form 
and to contain such terms and conditions (not inconsistent with any of the other requirements or 
conditions of this Resolution) as shall be approved by the Chairperson or Vice Chairperson with 

- --the- advi-Ge -of-the- Authority's- legal- counsel -antl financial advisors, such approval and the 
approval of the Board to be conclusively evidenced by the execution of the Bond Purchase 

6 
DMEAST#l0240680 v3 



Contract by either such officer. The Authority may enter into separate Bond Purchase Contracts 
with different Underwriters with respect to separate portions of the Bonds. 

Section 10. . Application of Bond Proceeds. By yirtue of this Resolution and without 
further authorization from the Authority, the Trustee shall be authorized, directed and requested 
to apply the proceeds of the Bonds pursuant to the tenns of the Indenture and to invest and . 
reinvest, at the direction of the Authority, all moneys which by the tenns of the Indenture may be 
invested, or_ to deposit and redeposit such moneys in such accounts as may be permitted by the 
Indenture, all subject to the terms and limitations contained in the Indenture. 

Section 11. ·Credit and Liquidity Facilities. The members of the Bond Committee are 
hereby authorized to negotiate on behalf of the Authority and, if the Bond Committee determines 
that they will be beneficial to the Authority, to accept in the name and on behalf of the Authority, 
commitments for the issuance- of a policy of municipal bond insurance with respect to the Bonds, 
an insurance policy, surety bond or other credit facility for all or a portion of any reserve fund for 
the Bonds, and/or a credit facility providing credit and/or liquidity support for the Bonds. The 
Chairperson, the Vice Chairperson or the Executive Director is hereby authorized to execute and 
deliver all such documents, instruments and agreements as . any such officer may deem to be 
necessary or appropriate in connection with any such policy, surety bond or credit facility, such 
documents to be in such form and to contain such terms and conditions (not inconsistent with 
any of the other requirements of this Resolution) as shall be approved by any such officer with 
the advice of the Authority's legal counsel and financial advisors,· such approval and the 
approval of the Board to be conclusively evidenced by the execution of such documents by any 
such officer. 

Section 12. Official Statement. The preparation and distribution of the Official 
Statement is hereby authorized. and approved in connection with the marketing, sale and delivery 
of the Bonds. The Chairperson or Vice Chairperson is hereby authorized and, to the extent 
consistent with a Bond Committee determination, directed to execute the Official Statement in 
such form and as shall be approved by the officer executing the same with the advice of the 
Authority's legal counsel and financial advisors, such approval and the approval of the Board to 
be conclusively evidenced by the execution of the Official Statement by either such officer. Any 
appropriate officer of the Authority is hereby authorized to represent and warrant that the 
Official Statement has been "deemed final" as of its date for purposes of Rule l 5c2-12 of the 
Securities and Exchange Commission promulgated under the Securities Exchange Act of 1934, 
as amended. 

Section 13. Transaction Documents. The Authority is hereby authorized to enter into 
such remarketing agreements, escrow deposit agreements, standby bond purchase agreements, 
continuing disclosure agreements, reimbursement agreements, tax compliance agreements, 
agreements with the Commonwealth or the State Treasurer or any other department or agency of 
the Commonwealth, agreements with ·the City or any department or agency of the City, 
agreements providing for the registration of the Bonds to be maintained. in the name of a 
securities depository or its nominee pursuant to a book entry-only system, and all other 
agreements relating to . or concerning the Bonds, the Refunding, the Restructuring and any 
liquidity support or credit enhancement for the Bonds, and/or the 1999 Bonds, all as may be 
required under the Bond Purchase Contract, the Bond Committee determination or as may 
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otherwise be necessary or appropriate for the proper, lawful and efficient consummation of the 
.transactions contempl!ited by this Resolution. The Chairperson, the Vice Chairperson or the 
Executive Director is hereby authorized and, to the extent consistent with a Bond Committee 

· determination, directed, in the name and on behalf of the Authority, to execute, deliver and file 
any and all such documents and other documents, instruments, agreements, certificates and other 
papers of any kind whatsoever, which documents shall be in form and substance as shall be 
approved by any such officer with the advice of the Authority's legal counsel_ and financial 
advisors, such approval and the approval of the Board to be conclusively evidenced by the 
execution of such documents by any such officer, and to do any and all other acts or things, that 
are necessary or appropriate in order to effect the issuance and sale of the Bonds, the Refunding, 
the Restructuring, the investment of the proceeds of the Bonds, the execution, delivery and 
perfonnance by the Authority of the Bond Purchase Contract, the Sixth Supplement to the 
Amended and Restated Indenture and the other financing documents relating to the Bonds, and 
to carry out the intent and purposes of this Resolution and the transactions contemplated hereby, 
including but not limited to the amendment, modification, termination, restatement or the making 
of any other changes to any existing investment agreements or any documents relating to any 
Hedge Transactions (as hereinafter defined), that are necessary or appropriate to effectuate fully 
the issuance of the Bonds, the Refunding, the Restructuring and the other transactions 
contemplated hereby. The Secretary or the Assistant Secretary is hereby authorized and, to the 
extent consistent with a Bond Committee detennination, directed, when requested, to affix the 
official corporate seal of the Authority to any and all documents, instruments, agreements and 
certificates executed on behalf of the Authority pursuant to this Resolution and to attest said seal. 
The Executive Director is hereby appointed as an Assistant Secretary of the Authority. 

Section 14. Use of Moneys in Debt Service Reserve Fund and Other Available 
Monevs of the Authority. The Authority hereby authorizes, subject to the Indenture, the use of 
any surplus funds currently in the Debt Service Reserve Fund and any other unencumbered 
general funds of the Authority as an additional source of funds for the Refunding and the 
payment of the costs and expenses incurred by the Authority in connection with the issuance of 
the Bonds, or the Restructuring,. including without limitation costs of credit and liquidity 
enhancement and termination payments with respect to the Swaption Transaction. Any 
appropriate officer of the Authority is hereby authorized to execute and deliver such documents, 
directions, certificates or other instruments, and to talce such other action, as may be necessary or 
appropriate to transfer such funds and to apply such funds for these authorized purposes. 

Section 15. Interest Rate Hedge Transactions. The Authority is hereby authorized to 
enter into one or more additional interest rate swap, cap, floor, collar, basis cap or similar interest 
rate hedging agreements or one or more amendments _or supplements to, or full or partial 
terminations of, any existing such hedge agreements ( collectively, "Hedge Transactions"), as the 
Bond Committee may determine to be ·necessary or appropriate in connection with the 
Restructuring or the Refunding and in the best financial interest of the Authority in managing the 
interest costs of the Authority. The Bond Committee is hereby authorized and directed to 
approve all terms and details relating to such Hedge Transactions, including without limitation 
identity of counterparty, interest rates, term, notional amount, amortization, collateral security 
and options as to commencement and termination of payments. The Chairperson, the Vice 
Chairperson or the Executive Director is hereby authorized, in the name and on behalf of the 
Authority, to execute and deliver all such documents, instruments and agreements as any such 
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officer may deem to be necessary or appr9priate in connection with any such Hedge 
Transactions, such documents to be in such form and to contain such terms and conditions (not 
inconsistent with any of the other requirements of this Resolution) as shall be approved by any 
such officer with the advice of the Authority's legal counsel and financial advisors, such 
approval and the approval of the Board to be conclusively evidenced by the execution of such 
documents by any such officer. 

Section 16. Filing of Resolution: Publication. The proper officers of the Authority are 
hereby directed to file a copy of this Resolution for public inspection in the office of the 
Authority and in the office of the Chief Clerk' of the Council of the City and to publish in a 
newspaper of general circulation published or circulating in the City a notice containing the 
information specified in Section 303(b)(l) through (4) of the Act. 

Section 17. Transaction Costs. To the extent not paid from the proceeds of the Bonds 
or from other sources of funds available under the Indenture, the Treasurer is hereby authorized 
to pay all costs and expenses relating to the issuance and sale of the Bonds, if issued, and/or the 
Refunding or the Restructuring, to the extent undertaken, including without limitation fees and 
costs for credit enhancement and liquidity support and deposits to funds under the Indenture, 
from the unencumbered general funds of the Authority, including without limitation moneys 
previously received by the Authority from the counterparty under any Hedge Transaction. 

Section 18. Redemption of 1999 Bonds. The proper officers of the Authority are 
hereby authorized and, to the extent consistent with a Bond Committee determination, directed to 
take all action necessary or appropriate to cause a conditional notice of the optional redemption 
of the 1999 Bonds to be given to the holders of the 1999 Bonds, in accordance with all 
requirements of the 1999 Bonds, the Indenture, and the applicable requirements of any 
applicable securities depository holding any of the 1999 Bonds. The redemption date specified 
in such notice shall be such date as maybe appropriate in light of the anticipated date of issuance 
of the Bonds. The notice shall specify, in.substance, that such redemption of the 1999 Bonds is 
expressly conditioned upon the deposit of the redemption moneys with the Trustee before the 
date. fixed for redemption and such notice shall be of no effect unless such moneys are so 
deposited. 

Section 19. Repeal and Ratification. All prior resolutions or parts of prior resolutions 
inconsistent with this Resolution are hereby repealed, rescinded, cancelled and annulled insofar 
as they conflict herewith. Subject to the foregoing sentence, the Authority hereby ratifies and 
confirms any· and all prior actions taken by or on behalf of the Authority consistent with the 
intent of this Resolution. 

Section 20. Effective Date. This Resolution shall take effect immediately. 
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MOVED: Mr. Karp 
SECONDED: Dr. DiAngelo 
APPROVED: 4-0 
Qualified Majority Required: 

Vote: Yes No 

DiAngelo X 
Eisenhower X 
Karp X 
Leonard X 
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Yes__x_ 

Abstain 
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No __ 

Absent 
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etull14/pica/rHo lut iwcoop. agr■t 
Tu• Jan T lS:'51:2' 1992 

INTERGOVERNMENTAL 
COOPERATION 

AGREEMENT 

PENNSYLVANIA INTERGOVE~NMENTAL COOPERATION AUTHORITY 

Resolution No. 1992 - 02 
January_§_, 1992 

WHEREAS, there has been submitted to this meeting a form of 
an Intergovernmental-Cooperation Agreement (the "Intergovernmental 
Cooperation AgreementM) between the Pennsylvania Intergovernmental 
Cooperation Authority (the "Authority") and the City of 
Philadelphia (the "City"); and 

WHEREAS, Section 203(d) of the Pennsylvania 
Intergovernmental Cooperation Authority Act for ~ities of the 
First Class (Act of.June 5, 1991, P.L. 9, No. 6) provides that the 
Authority shall have the power and' its duty shall be to enter into 
such intergovernmental cooperation agreements with cities of the 
first class as are approved-by a qualified majority of the 
governing board of the Authority. 

NOW THEREFORE, BE IT RESOLVED: 

1. The Authority hereby authorizes and approves the 
execution, delivery and performance by the Authority of the 
Intergovernmental Cooperation Agreement substantially in the form 
submitted to this meeting and attached hereto as Exhibit "A". The 
Chairperson or Vice~Chairperson of the Authority is hereby 
authorized and directed to execute the Intergovernmental 
Cooperation Agreement in the name and on behalf of the Authority; 
the Secretary ·or the Assistant Secr_etary of the Authority is 
hereby authorized and directed to affix the seal of the Authority 
to the Intergovernmental Cooperation Agreement when so executed 
and to attest the· samei and the said officers of the Authority are 
hereby authorized and directed to deliver th~ Intergovernmental 
Cooperation Agreement to the City. 

2. The Authority hereby ratifies and confirms any and all 
prior actions taken by or on behalf of the Authority consistent 
with the intent of this Resolution. 

3. All resolutions or parts of resolutions not in 
accordance with this Resolution are hereby repealed insofar as 
they conflict he.rewith. 



MOVED: Caro1 G. carroU. 

SECONDED: John J. Egan, Jr. 

APPROVED: Yes 

Qualified Majority Required: Y _x_ N 

Vote: YES ABSTAIN 

Anderson ___x__ 

Andes _.x,_ 

Carroll _x_ 

Egan· __x_ 
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............ 

APPROVALOF 
FIVE-YEAR PLAN 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Resolution No. 2008 - 15 
June 17, 2008 

WHEREAS, as required under the Pennsylvania Intergovernmental 
Cooperation Authority Act for Cities of the First Class (the Act of June 5, 1991, P.L. 
9, No. 6, as amended) (the "Act"), and under the Intergovernmental Cooperation 
Agreement, dated as of January 8, 1992 (the "Cooperation Agreement"), between 
the Pennsylvania Intergovernmental Cooperation Authority (the "Authority") and 
The City of Philadelphia, Pennsylvania (the "City"), the City has submitted to the 
Authority a five-year financial plan for the City's fiscal years ending June 30, 2009 
through June 30, 2013 (the "Plan"); and 

WHEREAS, the staff of the Authority has reviewed the Plan and has 
recommended that the Board approve the Plan; 

NOW THEREFORE, BE IT RESOLVED AS FOLLOWS: 

1. The Authority hereby finds and determines that the Plan meets 
the applicable requirements, criteria and standards of the Act and the Cooperation 
Agreement and hereby approves the Plan. 

2. All prior resolutions or parts of prior resolutions not in 
accordance with this Resolution are hereby repealed insofar as they conflict 
herewith. 

3. This Resolution shall take effect immediately. 

MOVED: Mr. Archie 

SECONDED: Ms. Fernandez 

APPROVED: --=-YE=S=-----------

r----- -



i ' ' ' 

Qualified Majority Required: Y ..JL N __ _ 

Vote: YES NO ABSTAIN 

Archie X 

Eisenhower X 

Fernandez X 

Karp X 

Leonard X 
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EXHIBITE 

SPECIMEN BONDS 



No. R-1 $27,940,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

2.00% 

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

Series of 2009 

Maturity Date 
June 15, 2010 

Dated Date 
June 15, 2009 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840HG1 

PRINCIPAL AMOUNT: TWENTY-SEVEN MILLION NINE HUNDRED FORTY THOUSAND 
. DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date (as hereinafter defined) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor,,as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by qheck or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of$1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on t4e fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 

DMEAST #11367735 v6 



No. R-2 $765,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

2.50% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

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

Series of 2009 

Maturity Date 
June 15, 2011 

CEDE&CO. 

Dated Date 
June 15, 2009 

CUSIP 
708840HH9 

SEVEN HUNDRED SIXTY-FIVE THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues ( as hereinafter defined)) to the Registered Owner identified above or registered 
assigns ( the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above· and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date (as hereinafter defined) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. • 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bqnd is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month ( whether or not a business day) preceding' such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of$1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 
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No. R-3 $24,075,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

5.00% 

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

Series of 2009 

Maturity Date 
June 15, 2011 

Dated Date 
June 15, 2009 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840HJS 

PRINCIPAL AMOUNT: TWENTY-FOUR MILLION SEVENTY-FIVE THOUSAND 
DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and ·existing as a public authority and instrumentality of the 
Commo.nwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date ( as hereinafter defined) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing.December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of $1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 
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No. R-4 $925,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

3.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

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

Series of 2009 

Maturity Date 
June 15, 2012 

CEDE&CO. 

Dated Date 
June 15, 2009 

CUSIP 
708840HK2 

NINE HUNDRED TWENTY-FIVE THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P .L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 

. Payment Date (as hereinafter defined) to which interest has been paid or duly provided for, or, ifno 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the la~t day of the month (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of$1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest ( the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money 9fthe 
United States or America. 
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No. R-5 $25,120,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

5.00% 

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

Series of 2009 

Maturity Date 
June 15, 2012 

Dated Date 
June 15, 2009 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840HL0 

PRINCIPAL AMOUNT: TWENTY-FIVE MILLION ONE HUNDRED TWENTY THOUSAND 
DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues (as hereinafter defmed)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date (as hereinafter defined) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its succe_ssor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of $1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the. Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 
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No. R-6 $890,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

3.00% 

• REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

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

Series of 2009 

Maturity Date 
June 15, 2013 

CEDE&CO . 

Dated Date 
June 15, 2009 

CUSIP 
708840HM8 

EIGHT HUNDRED NINETY THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, • 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues ( as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date ( as hereinafter defined) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of $1,000,000 or more in aggregate principal amount of Series 2009 Bonds ( as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful 1)1oney of the 
United States or America. 
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No. R-7 $26,430,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

5.00% 

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

Series of 2009 

Maturity Date 
June 15, 2013 

Dated Date 
June 15, 2009 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840HN6 

PRINCIPAL AMOUNT: TWENTY-SIX MILLION FOUR HUNDRED THIRTY THOUSAND 
DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues ( as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date (as hereinafter defined) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. • 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month. (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of $1,000,000 or more in aggregate principal amount of Series 2009 Bonds ( as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture ( as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 

DMEAST #11367735 v6 

--, - - I 



No. R-8 $4,395,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

4.00% 

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

Series of 2009 

Maturity Date 
June 15, 2014 

Dated Date 
June 15, 2009 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
• 708840HP1 

PRINCIPAL AMOUNT: FOUR MILLION THREE HUNDRED NINETY-FIVE THOUSAND 
DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P .L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date ( as hereinafter defined) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided f~r. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interyst on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of $1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trµstee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 

DMEAST #11367735 v6 

~---------------



No. R-9 $24,250,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

5.00% 

Special Tax Re~enue Refunding Bonds 
(City of Philadelphia Funding Program) 

Series of 2009 

Maturity Date 
June 15, 2014 

Dated Date 
June 15, 2009 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840HQ9 

PRINCIPAL AMOUNT: TWENTY-FOUR MILLION TWO HUNDRED FIFTY THOUSAND 
DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified.above, from the most recent Interest 
Payment Date ( as hereinafter defined) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of$1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 

DMEAST #11367735 v6 



No. R-10 $375,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Special Tax Revenue Refunding Bonds 

Interest 
Rate 

4.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

(City of Philadelphia Funding Program) 
Series of 2009 

Maturity Date 
June 15, 2015 

CEDE&CO. 

Dated Date 
June 15, 2009 

CUSIP 
708840HR7 

THREE HUNDRED SEVENTY-FIVE THOUSAND DOLLARS 

The Pennsylvania· Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
_Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date (as hereinafter defined) to which interest has been pcµd or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon m~turity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register'') 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of $1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this· Bond are payable in lawful money of the 
United States or America. 

DMEAST-#11367735 v6 



No. R-11 $29,640,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Special Tax Revenue Refunding Bonds 
(City of PhiladelphicJ. Funding Program) 

Interest 
Rate 

5.00% 

Series of 2009 

Maturity Date 
June 15, 2015 

REGISTERED OWNER: CEDE & CO. 

Dated Date 
June 15, 2009 

CUSIP 
708840HS5 

PRINCIPAL AMOUNT: TWENTY-NINE MILLION .SIX HUNDRED FORTY THOUSAND 
DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date (as hereinafter defined) to which interest has been paid or duly provided for, or, ifno 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year ( each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name thjs Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of$1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 

DMEAST #11367735 v6 



No. R-12 $31,485,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

5.00% 

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

Series of 2009 

Maturity Date 
June 15, 2016 

Dated Date 
June 15, 2009 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840HT3 

PRINCIPAL AMOUNT: THIRTY-ONE MILLION FOUR HUNDRED EIGHTY-FIVE 
THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues ( as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date (as hereinafter defmed) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, Nationcl,l Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of $1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 

DMEAST #11367735 v6 

-- -i------------------ --------------'!---~------.-,--



No. R-13 $33,040,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

5.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

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

Series of 2009 

Maturity Date 
June 15, 2017 

CEDE&CO. 

Dated Date 
June 15, 2009 

CUSIP 
708840HU0 

THIRTY-THREE MILLION FORTY THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received,"hereby promises to pay (but only out of 
Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date (as hereinafter defined) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Paym~nt Date"), commencing December 15, 2009, until payment of said principal amount 
~hall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person ih 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
main{ained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of $1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture ( as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 

DMEAST #11367735 v6 



No. R-14 $900,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

4.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

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

Series of 2009 

Maturity Date 
June 15, 2018 

CEDE&CO. 

Dated Date 
June 15, 2009 

NINE HUNDRED THOUSAND DOLLARS, 

CUSIP 
708840HV8 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date (as hereinafter defined) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of $1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States. designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 

DMEAST #11367735 v6 



No. R-15 $24,665,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

5.00% 

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

Series of 2009 

Maturity Date 
June 15, 2018 

Dated Date 
June 15, 2009 

REGISTERED OWNER: CEDE & 'co. 

CUSIP 
708840HW6 

PRINCIPALAMOUNT: TWENTY-FOUR MILLION SIX HUNDRED SIXTY-FIVE 
THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority',), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date (as hereinafter defined) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee,'). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date ( the "Record Date,) or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of $1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 

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

DMEAST #11367735 v6 



No. R-16 $18,110,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

5.00% 

Special Tax Revenue Refunding Bonds 
(City of Philadelphia_Funding Program) 

Series of 2009 

Maturity Date 
June 15, 2019 

Dated Date 
June 15, 2009 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840HX4 

PRINCIPAL AMOUNT: EIGHTEEN MILLION ONE HUNDRED TEN THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date (as hereinafter defined) to which interest has been paid or duly provided for, or, ifno • 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
-U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether _or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of $1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 ·of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 

DMEAST #11367735 v6 



No. R-17 $19,020,000 

PENNSYLVANIA INTERGOVEltNMENTAL COOPERATION AUTHORITY 

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

Interest 
Rate 

5.00% 

Series of 2009 

Maturity Date 
June 15, 2020 

REGISTERED OWNER: CEDE & CO. 

Dated Date· 
June 15, 2009 

CUSIP 
708840HY2 

PRINCIPAL AMOUNT: NINETEEN MILLION TWENTY THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date ( as hereinafter defined) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of$1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 
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No. R-18 $1,965,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

4.00% 

Special Tax Revenue Refunding Bonds 
(City of Philadelp~ia Funding Program) 

Series of 2009 

Maturity Date 
June 15, 2021 

Dated Date 
June 15, 2009 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840HZ9 

PRINCIPAL AMOUNT: ONE MILLION NINE HUNDRED SIXTY-FIVE THOUSAND 
DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues ( as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out ofthe Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date (as hereinafter defined) to which interest has been paid or duly provided for, or, ifno 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of $1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 
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No. R-19 $18,000,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

5.00% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

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

Series of 2009 

Maturity Date 
June 15, 2021 

CEDE&CO. 

Dated Date 
June 15, 2009 

EIGHTEEN MILLION DOLLARS 

CUSIP 
708840JA2 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date (as hereinafter defined) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority ( the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of$1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 

DMEAST #11367735 v6 



No. R-20 $20,945,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

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

Interest 
Rate 

5.00% 

Series of 2009 

Maturity Date 
June 15, 2022 

REGISTERED OWNER: CEDE & CO. 

Dated Date 
June 15, 2009 

CUSIP 
708840JB0 

PRINCIPAL AMOUNT: TWENTY MILLION NINE HUNDRED FORTY-FIVE THOUSAND 
DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues (as hereinafter defined)) to the Registered.Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest . . 

Payment Date (as hereinafter defined) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of $1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 
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No. R-21 $1,800,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

4.25% 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

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

Series of 2009 

Maturity Date 
June 15, 2023 

CEDE&CO. 

Dated Date 
June 15, 2009 

CUSIP 
708840JC8 

ONE MILLION EIGHT HUNDRED THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date (as hereinafter defined) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. , 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month ( whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of $1,000,000 or more in aggregate principal amount of Series 2009 Bonds ( as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to the 
person who is the registered own~r hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 
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No. R-22 $20,190,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

5.00% 

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

Series of 2009 

Maturity Date 
June 15, 2023 

Dated Date 
June 15, 2009 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
708840JD6 

PRINCIPAL AMOUNT: TWENTY MILLION ONE HUNDRED NINETY THOUSAND DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date (as hereinafter defined) to which interest has been paid or duly provided for, or, ifno 
interest has been paid, from June 15, 2009, on June 15 and December 15 in each year (each, an 
"Interest Payment Date"), commencing December 15, 2009, until payment of said principal amount 
shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office of 
U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each-Interest Payment Date by check or draft mailed to the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by U.S. Bank, National Association or its successor as Registrar and at the address 
appearing thereon on the last day of the month (whether or not a business day) preceding such 
Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the relevant Interest Payment Date by a 
holder of$1,000,000 or more in aggregate principal amount of Series 2009 Bonds (as hereinafter 
defined), by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. Any such interest not so timely paid or duly provided for shall cease to be payable to 
the person who is the registered owner hereof as of the Record Date and shall be payable to th:e 
person who is the registered owner hereof at the close or business on the fifteenth (15th) day prior to 
the date set for the payment of such defaulted interest ( the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal or and interest on this Bond are payable in lawful money of the 
United States or America. 
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Interest on ~he Series 2009 Bonds shall be paid on each Interest Payment Date and shall be 
computed on the basis of a year of360 days consisting of twelve 30-day months. 

THIS BOND IS A LIMITED OBLIGATION OF THE AUTHORITY AND IS PAYABLE 
SOLELY FROM THE SOURCES REFERRED TO HEREIN. NEITHER THE CREDIT NOR THE 
TAXING POWER OF THE COMMONWEALTH OF PENNSYLVANIA OR OF ANY 
POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY OF PHILADELPHIA, IS 
PLEDGED FOR THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THIS BOND. 
THIS BOND IS NOT AND SHALL- NOT BE DEEMED AN OBLIGATION OF THE 
COMMONWEALTH OF PENNSYLVANIA OR OF ANY POLITICAL SUBDIVISION 
THEREOF, INCLUDING THE CITY OF PHILADELPHIA, EXCEPT FOR THE AUTHORITY, 
AND NEITHER THE COMMONWEALTH OF PENNSYLVANIA NOR ANY POLITICAL 
SUBDIVISION THEREOF, INCLUDING THE CITY OF PHILADELPHIA, EXCEPT FOR THE 
AUTHORITY, IS OR SHALL BE LIABLE FOR THE PAYMENT OF SUCH PRINCIPAL OR 
INTEREST. THE AUTHORITY HAS NO TAXING POWER. 

NOTWITHSTANDING ANY PROVISION OF THE ACT OR ANY OTHER LAW TO 
THECONTRARY,OROFANYIMPLICATIONTHATMAYBEDRAWNTHEREFROM,THE 
COMMONWEAL TH OF PENNSYLVANIA AND ALL OTHER GOVERNMENT AGENCIES, 
INCLUDINGTHECITY,EXCEPTTHEAUTHORJTY,SHALLHAVENOLEGALORMORAL 
OBLIGATION FOR THE PAYMENT OF EXPENSES OR OBLIGATIONS OF THE 
AUTHORITY, INCLUDING, BUT NOT LIMITED TO, PRINCIPAL AND INTEREST ON THE 
SERIES 2009 BONDS, THE FUNDING OR REFUNDING OF ANY RESERVES AND ANY 
OPERATING OR ADMINISTRATIVE EXPENSES WHATSOEVER. OBLIGEES OF THE 
AUTHORITY, INCLUDING HOLDERS OF SERIES 2009 BONDS, SHALL HA VE NO 
RECOURSE, LEGAL OR MORAL, TO THE COMMONWEALTH OF PENNSYLVANIA OR TO 
ANY GOVERNMENT AGENCY, EXCEPT THE AUTHORITY FOR THE PAYMENT OF 
PRINCIPAL OF OR INTEREST ON THE SERIES 2009 BONDS. 

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

The Authority, the Trustee and the Registrar may treat the person in whose name this Bond is 
registered as the absolute owner of this Bond for all purposes whether or not this Bond shall be 
overdue, and the Authority, the Trustee and the Registrar shall not be affected by any notice to the 
contrary. All payments of the principal, interest or redemption price· made to the registered owner 
hereof in the manner set forth herein and in the Indenture shall be valid and effectual to satisfy and 
discharge the liability upon this Bond to the extent of the sum or sums so paid, whether or not 
notation of the same be made hereon, and any consent, waiver or action taken by such registered 
owner pursuant to the provisions of the Indenture shall be conclusive and binding upon such 
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, 
registered owner, his heirs, successors and assigns, and upon all transferees hereof, whether or not 
notation thereof be made hereon or on any 13ond issued in exchange therefor. 

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

No covenant or agreement contained in this Bond or the Indenture shall be deemed to be a 
covenant or agreement of any official, officer, agent or employee of the Authority in his individual 
capacity, and neither the members of the Board of the Authority nor any official executing this Bond 
nor any such officer, agent or employee shall be liable personally on this Bond or under the 
Indenture or be subject to any personal liability or accountability by reason of the issuance or sale of 
this Bond, all such liability of such members, officers, agents and employees being released as a 
condition of and as consideration for the execution of the Sixth Supplement to the Amended and 
Restated Indenture (hereinafter defined) and the issuance of this Bond. 

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

This Bond is one of a duly authorized issue of Pennsylvania Intergovernmental Cooperation 
Authority Special Tax Revenue Refunding Bonds ( City of Philadelphia Funding Program), Series of 
2009 issued in the aggregate principal amount of $354,925,000 (the "Series 2009 Bonds"). The 
Series 2009 Bonds are issued to enable the Authority to refund certain of its outstanding bonds and 
for other purposes permitted by the Act and thereby to accomplish the public purposes set forth in 
the Act. 

The Series 2009 Bonds are issued under and pursuant to the Act and a resolution of the 
Authority duly adopted on May 5, 2009 (the "Resolution") and under an Amended and Restated 
Indenture of Trust dated as of December 1, 1994, as amended and supplemented by a First 
Supplement to the Amended and Restated Indenture of Trust dated as of May 15, 1996, a Second 
Supplement to the Amended and Restated Indenture of Trust dated as of April 1, 1999, a Third 
Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003, a Fourth 
Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2006, a Fifth 
Supplement to the Amended and Restated Indenture of Trust dated as of May 1, 2008 and a Sixth 
Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2009 ( collectively, 
the "Indenture"), between the Authority and the Trustee, and, together with other Outstanding 
Bonds, are equally and ratably secured under the Indenture, except as otherwise provided therein, by 
an assignment and pledge of, and grant of a security interest in, (i) all amounts received by or 
payable to or at the direction of the Authority constituting proceeds (including interest and penalties) 
of any PICA Taxes, and (ii) all moneys and securities held by the Trustee under the Indenture 
(except funds held in trust for the United States) (collectively, the "Pledged Revenues"). 

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

The Series 2009 Bonds maturing on and after June 15, 2020 are redeemable by the Authority 
at its option, on or after June 15, 2019, in whole· at any time, or in part at any time, and from time to 
time, in any order of maturity as specified by the Authority, in any principal amount within a 
maturity as specified by the Authority, and within a maturity as selected by the Trustee by lot. Any 
such redemption shall be made at 100% of the principal amount of Series 2009 Bonds to be 
redeemed, plus accrued interest to the redemption date. 

Notice of Redemption 

When the Authority shall determine to redeem Series 2009 Bonds, upon prior written notice 
to the Trustee of the redemption date and the principal amount of Series 2009 Bonds to be redeemed, 
the Trustee, at the Authority's expense, shall cause a notice of redemption to be mailed to the 
Bondholders. Such notice shall, among other things, state the redemption price and the date fixed 
for redemption, that on such date the Series 2009 Bonds called for redemption will be due and 
become payable at the Principal Office of the Trustee, and that from and after such date, interest 
thereon shall cease to accrue; provided, however, that the Holders of all Series 2009 Bonds to be 
redeemed may file written waivers of notice with the Trustee, and if so waived, such Series 2009 
Bonds may be redeemed and all rights and liabilities of said Holders shall mature and accrue on the 
date set for such redemption, without the requirement of written notice. If a notice is given with 
respect to an optional redemption prior to moneys for such redemption being deposited with the 
Trustee, such notice shall be conditioned upon the deposit of moneys with the Trustee before the 
date fixed for redemption and such notice shall be of no effect unless such moneys are so deposited. 

The notice to Bondholders shall be deposited by the Trustee in the United States mail, first
class postage prepaid, at least thirty (30) days, hut not more than sixty (60) days prior to the 
redemption date, addressed to the Holders of Series 2009 Bonds called for redemption at the 
addresses appearing upon the Bond Register. Any notice ofredemption mailed in accordance with 
the requirements set forth herein shall be conclusively presumed to have been duly given, whether or 
not such notice is actually received by the Bondholder. No defect in the notice with respect to any 
Series 2009 Bond (whether in the form of notice or the mailing thereof) shall affect the validity of 
the redemption proceedings for any other Series 2009 Bonds. 

Reference is made to the Act, the Resolution, the Indenture and the PICA Tax Ordinance, 
executed or certified counterparts of which are on file at the corporate trust office of the Trustee, for 
statements of the purposes for which the Series 2009 Bonds are issued, a description of the Pledged 
Revenues assigned and pledged for the security of the Series 2009 Bonds (including the PICA Tax) 
and the nature, extent and manner of enforcement of such security, certain covenants of the 
Authority and the City made for the benefit of Bondholders, the terms and conditions under which 
the Indenture may be amended or modified, the rights and duties of the Authority and the Trustee, 
and the extent of the rights of the registered owners of the Series 2009 Bonds issued under the 
Indenture. 
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IN WITNESS WHEREOF, the Pennsylvania Intergovernmental Cooperation Authority has 
caused this Bond to be executed with the manual or facsimile signature of its Chairperson or Vice 
Chairperson and its official seal or a facsimile thereof to be imprinted hereon and attested with the 
manual or facsimile signature of its Assistant Secretary, as of the date first above written. 

ATTEST: 

By: ___________ _ 
Assistant Secretary 

[SEAL] 

DMEAST #11367735 

PENNSYLV ANIAINIBRGOVERNrvtENTAL 
COOPERATION AUTHORITY 

By: _____________ _ 
Chairperson 



AUTHENTICATION CERTIFICATE 

This Bond is one of the Series 2009 Bonds described in the within mentioned Indenture. The 
t1;:xt of the opinion of Bond Counsel printed on or attached to this Bond is the complete text of the 
opinion of Ballard Spahr Andrews & Ingersoll, LLP, of Philadelphia, PennsyJvania, a signed original 
of which is on file with the undersigned, which was dated and delivered on the date of the original 
delivery of and payment for the Series 2009 Bonds. 

U.S. BANK NATIONAL ASSOCIATION, Trustee 

By: ________________ _ 
Authorize<;! Signature 

Date of Authentication: 
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TEXT OF OPINION OF BOND COUNSEL 
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EXHIBITF 

CERTIFICATE OF THE BOND COMMITTEE 
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ASSIGNMENT 

For value received, the W1dersigned hereby sells, assigns and transfers unto 
-~------whose taxpayer identification number is ____ the within Bond and all 
rights thereW1der, and hereby irrevocably constitutes and appoints ______ attorney to 
transfer said Bond on the books of the Registrar, with full power of substitution in the premises. 

Date: ------------
Signature Guaranteed: 

NOTICE: The signature to this Assignment must correspond with the name as it appears upon the 
race of the within Bond in every particular, without alteration or enlargement or any change 
whatever. 
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SCHEDULE 1 

MATURITIES, AMdUNTS AND INTEREST RATES 

$354,925,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

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

SERIES OF 2009 

DUE INTEREST 
JUNE 15 AMOUNT RATE 

2010 $27,940,000 2.000% 
2011 765,000 2.500 
2011 24,075,000 5.000 
2012 925,000 3.000 
2012 25,120,000 5.000 
2013 890,000 3.000 
2013 26,430,000 5.000 
2014 4,395,000 4.000 
2014 24,250,000 5.000 
2015 375,000 4.000 
2015 29,640,000 5.000 
2016 31,485,000 5.000 
2017 33,040,000 5.000 
2018 900,000 4.000 
2018 24,665,000 5.000 
2019 18,110,000 5.000 
2020 19,020,000 5.000 
2021 1,965,000 4.000 
2021 18,000,000 5.000 
2022 20,945,000 5.000 
2023 1,800,000 4.250 
2023 20,190,000 5.000 
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CERTIFICATION 

OF 

BOND COMMITTEE 

THE UNDERSIGNED, being the three members of the "Bond Committee" 
designated in Resolution No. 2009-09 adopted by the governing board of the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority") on May 5, 2009 (the "Bond 
Resolution"), HEREBY CERTIFY AS FOLLOWS in connection with the issuance and sale by 
the Authority on or about the date hereof of $354,925,000 aggregate principal amount of its 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of2009 
(the "Series 2009 Bonds"): 

1. Attached hereto as Exhibit "A" is a true, correct and complete copy of the 
Bond Resolution as duly adopted by the affirmative vote of not less than four voting members of 
the governing board of the Authority at a meeting thereof duly called and held on May 5, 2009, 
at which meeting a quorum was present and acting throughout. Notice of said meeting was 
given in accordance with the Bylaws of the Authority and public notice of said meeting was 
given in accordance with the requirements of the Pennsylvania Sunshine Law. The Bond 
Resolution has not been amended, modified, repealed or rescinded in whole or in part and 
remains in full force and effect on and as of the date hereof. 

2. Pursuant to the Bond Resolution, the members of the Bond Committee have 
unanimously determined that the issuance and sale of the Series 2009 Bonds, the Refunding (as 
defined in the Bond Resolution) and the termination of the Swaption Transaction (as defined in 
the Bond Resolution) are in the best interest of the Authority and have unanimously approved all 
of the terms, conditions and details thereof, as reflected in the following documents, all of which 
are attached hereto as Exhibit "B" and are hereby approved: 

(i) the Official Statement, dated June 10, 2009, of the Authority with 
respect to the Series 2009 Bonds; 

(ii) the Bond Purchase Contract, dated June 10, 2009, between the 
Authority and Goldman, Sachs & Co., as Representative of the several underwriters 
named therein; 

(iii) the Sixth Supplement to the Amended and Restated Indenture of 
Trust, dated as of June 1, 2009, between the Authority and U.S. Bank National 
Association, as Trustee; and 

(iv) the confirmation of the termination of the Swaption Transaction, dated 
June 9, 2009, between the Authority and JP Morgan Chase Bank. 

/Signatures appear on the foil owing page} 

-.---~.- - -- - --~- -



WITNESS the due execution hereof this 15th day of June 2009. 

William J. Lona 
Vice Chairper n 

Signature Page to Certification of Bond Committee 

-2-

sistant Treasurer 
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$206,960,000 
Pennsylvania Intergovernmental Cooperation Authority 

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

Series of2010 

CERTIFICATE OF AUTHORITY AS TO FINANCIAL PLAN 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority") hereby 
certifies on May 14, 2010, in connection with the issuance and sale of the Pennsylvania 
Intergovernmental Cooperation Authority's Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 2010 in the aggregate principal amount of 
$206,960,000, that: 

1. Attached hereto is a true, correct and complete copy of the current five-year 
financial plan of the City for fiscal years 2010 through 2014 (the "Plan"). The Plan was signed 
by the Mayor on May 27, 2009 and is in full force and effect as of the date of Closing. 

2. The Plan has been approved by the Authority pursuant to due authority and is in 
full force and effect as of the date of Closing. 

[The remainder of this page is left blank intentionally.] 
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IN WITNESS WHEREOF, the Authority has executed this Certificate on the date 
and year first above written. 

Certificate of Authority as to Financial Plan 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 



CITY OF PHILADELPHIA 

September 1, 2009 

Mr. James Eisenhower, Chairperson 
Pennsylvania Intergovernmental Cooperation Authority 
1500 Walnut Street, Suite 1600 
Philadelphia, PA 19102 

Dear Mr. Eisenhower: 

OFFICE OF THE MAYOR 

On August 27, I transmitted to you a Revised Five Year Financial Plan detailing 
the actions the City would take to implement a budget and five-year plan without State 
approval of HB 1828. This was submitted pursuant to PICA's communication to me 
dated August 18. 

As you know, HB 1828 was amended in the Senate and received final passage in 
the Senate on August 26. The Senate amendments were significant and greatly expanded 
the scope of the measure. The bill must now go back to the House for either a vote to 
concur in the amendments, or for further amendments. Leadership in the House of 
Representatives has indicated to me they will return to a voting session on September 8 
and take up HB 1828 at that time. 

It is my sincere hope that the House will concur, though I did not ask for or seek 
any amendments by the Senate. Time is truly of the essence, and HB 1828 continues to 
provide us with the critical authorizations we need from the Commonwealth - the 
increased sales tax for five years, changes to our pension amortization period and 
authorization for partial pension payment deferrals. Furthermore, passage of HB 1828 
prior to your next scheduled meeting will forestall the need for PICA to consider Plan C -
the components of which are detailed in my August 27 submission to you. 



Mr. James Eisenhower, Chairperson 
September 1, 2009 
Page2 

However, even if the State acts timely and passes HB 1828 without further 
amendment, the delay in passage of the temporary sales tax increase has resulted in a 
shortfall of $20 million. The City's adopted budget allowed for one month's 
implementation of the sales tax increase, and therefore assumed the revenue would 
increase as of August 1, 2009. Now, with quick passage in early September, we 
anticipate that the sales tax increase will begin to be collected and remitted to the City on 
or about October 1, 2009. I, therefore, am conveying to the Pennsylvania 
Intergovemmental Cooperation Authority an alternative Five Year Financial Plan for 
FY2010-2014 which assumes final adoption by the Commonwealth of HB 1828 in the 
very near future and provides for the loss of $20 million in sales tax revenue. Please find 
for your review attached the details of this Five Year Plan (including financial schedules). 

Sincerely, 

Mayor 

cc: Members of the PICA Board 
Uri Monson, Executive Director 



c1·rv OF PHILADELPHIA SUMMARY OF OPERATIONS 
FY2009-2014 Five Year Financial Plan FISCAL YEARS 2008 TO 2014 

(Amounts in Thousands) 
FUND 

General 
F.Y. 2008 F.Y. 2009 F.Y.2010 F.Y. 2011 F.Y.2012 F.Y. 2013 F.Y.2014 

NO. ITEM Actual Estimate Estimate Estimate Estimate Estimate Estimate 
(1} (2) (3) (4) (5) (6) (7) (8) (9) 

OPERATIONS OF FISCAL YEAR 
REVENUES 

1 Taxes 2,396,499 2,238,506 2,346,469 2,400,753 2,460,687 2,541,260 2,618,502 
2 Locally Generated Non-Tax Revenues 265,764 264,104 258,728 270,605 301,900 311,369 313,613 
3 Revenue from Other Governments 1,033,367 1,076,212 1,136,136 1,138,774 1,167,410 1,196,690 1,225,458 
4 Sub-Total(l)+(2)+(3) 3,695,630 3,578,822 3,741,333 3,810,132 3,929,997 4.049,319 4,157,573 
5 Revenue from Other Funds of City 27,212 135,927 28,134 28,777 29,788 30,698 31,268 
6 Total - Revenue (4) + (5) 3,722,842 3,714,749 3,769,467 3,838,909 3,959,784 4,080,017 4,188,840 
7 Revenues Forgone 0 0 0 0 0 0 0 
a Total Revenue and Other Sources (6)+(7) 3,722,842 3,714,749 3,769,467 3,838.909 3,959,784 4,080,017 4,188,840 

OBLIGATIO~S/APPROPRIA TJONS 
9 Personal Services 1,390,720 1,420,839 1,357,582 1,355,892 1,355,892 1,356,392 1,356,392 

10 Personal Services-Pensions 430,764 461,065 350,081 476,671 558,976 681,782 678,180 
11 Personal Services-Other Employee Benefits 552,275 504,123 480,600 485,409 493,602 501,879 506,118 
12 Sub-Total Employee Compensation 2,373,759 2,386,027 2,188,263 2,317,972 2,408,470 2,540,053 2,540,690 
13 Purchase of Services 1,188,737 1,188,843 1,140,697 1,160,759 1,171,791 1,190,457 1,201,572 
14 Materials, Supplies and Equipment 92,097 87,226 74,285 83,901 84,241 84,741 84,741 
15 Contributions, Indemnities, and Taxes 120,957 130,249 117,875 117,934 117,999 118,067 118,066 
16 Debt Service 87, I 61 108,269 121,867 125,913 131,952 142,019 148,636 
17 Capital Budget Financing 0 0 0 0 0 0 0 
18 Advances and Miscellaneous Payments 32,310 22,653 25,000 15,000 15,000 15,000 15,000 
19 Sub-Total (12 thru 18) 3,895,021 3,923,267 3,667,987 3,821,479 3,929,453 4,090,337 4,108,705 
20 Payments to Other Funds 24,821 29,985 28,512 33,958 34,414 34,924 35,472 
21 Total - Obligations (19+20) 3.919,842 3,953,252 3,696,499 3,855,437 3,963,867 4,125,261 4,144,177 
22 Opet.Stirplils (Deficit) for Fiscal Year (8-21) Wt~~~~!~P.>. HH~a.~~$ll.3.~ '.~'.~'.;';1.z;~6.*:~ mim(lt~~?,~~ mrnrnt~lm~~ ?Hij(~~~4~}, \/\Ji~~~?.t 
23 Prior Year Adjustments: 
24 Revenue Adjustments 0 0 0 0 0 0 0 
25 Other Adjustments 18,655 24,500 24,500 24,500 24,500 24,500 24,500 
28 Obligation Spending Reserve 0 0 0 0 0 0 0 
27 Total Prior Year Adjustments 18,655 24,500 24,500 24,500 24,500 24,500 24,500 
28 Adjusted Oper. Surplus/ (Deficit) (22+27) (178,345) (214,003) 97,468 7.972 20,417 (20,744) 69,163 

OPERAimNs IN RESPECT TO 
PRIOR FISCAL YEAR§ 
Fund Balance Available for Appropriation 

29 June 30 of Prior Fiscal Year 297,869 t19,524 (94,479) 2,988 10,960 31,377 10,633 
30 Residual Equity Transfer 0 0 0 0 0 0 0 
31 Fund Balance Available for Appropriation 

June 30 (28)+(29) + (30) 119,524 (94,479) 2,988 10,960 31,377 10,633 79,797 



City of Philadelphia 

Five Year Financial Plan FY 2009-2014 
FUND 

General 
REVENUE 

Revenue from Other Governments 
F.Y,2008 F,V.2009 F.Y.2010 F.Y.2011 F.Y.2012 F.Y.20ll F.Y, 2014 

NO. AGENCY AND REVENUE SOUB.CF. Actual Esthnate Estimate Estimate Estimate Estimate Estimate 
{I) (2) (3) (4) (5) (6) (7) (8) (9) 

Managing Director 
Federal: 

1 Emergency Management/Disaster Asst 359 100 100 100 JOO JOO JOO 
2 Subtotal 359 100 JOO JOO 100 100 100 

Police 
State: 

3 Police on Pa\rol 4,929 14,910 14,910 10,000 0 0 0 
4 State Highway Reimbursement 0 0 0 0 0 0 0 

5 Police Training-Partial Reimbursement 4,600 3,250 2,350 2,350 2,350 2,350 2,350 
Subtotal 9,529 18,160 17,260 12,350 2,350 2,350 2,350 

film!! 
Federal: 

6 Highways 715 650 650 650 650 650 650 

7 Bridge Design 380 :500 soo 500 500 500 500 

8 Delaware Valley Regional Planning Comm. 298 140 140 140 140 140 140 

State: 
9 Snow Removal 2,500 2,500 2,700 2,700 2,700 2,700 2,700 

10 PennDot Bridge Design 71 200 200 200 200 200 200 

II PennDot Highways 0 to 10 10 10 10 10 

12 Subtotal 3,964 4,000 4,200 4,200 4,200 4,200 4,200 

Public Hti!lth 
Federal: 

13 Medicare-Outpatient 1,730 1,597 1,597 1,597 1,597 1,597 1,597 

14 Medicare-Home Care (PNH) 1,206 1,300 1,700 1,700 1,700 1,700 1,700 

15 Medical Assistance-Outpatient 2,721 2,078 3,042 3,042 3,042 3,042 3,042 

16 Medical Assiste.nce-PNH 17,948 17,523 17,523 17,523 17,523 17,523 17,523 

17 Medical Assistance-Health Centers 221 30 30 30 30 30 30 

18 Summer Food Inspection 60 49 49 49 49 49 49 

State: 
19 County Health 9,877 12,500 l 1,500 11,500 11,500 11,500 11,500 

20 Medical Assistance-Outpatient 2,226 7,058 7,058 7,058 7,058 7,058 7,058 

21 Medical Assistance-PNH 14,673 16,384 16,384 16,384 16,384 16,384 16,384 

22 Medical Assistance-Health Centers 322 51 51 51 51 51 SI 

23 Subtotal 50,984 58,570 58,934 58,934 58,934 58,934 58,934 

8/28/2009 10:49AM 



City of Philadelphia 

Five Year Financial Plan FY 2009-2014 
FUND 

General 
REVENUE 

Revenue from Other Governments 
F.Y.2008 F.Y.2009 F.Y.2010 F.Y.2011 F.Y.2012 F.Y.2013 F.Y. 2014 

NO. AGENCY AND REVENUE SOURCE Actual Estimate Estimate Eatimate Estimate Estimate Estimate 
(I) (2) (3) (4) (S) (6) (7) (8) (9) 

Public Prop1;rty 
Other Governments: 

24 PGWRental 18,000 18,000 18,000 18,000 18,000 18,000 18,000 

Human Services 
Federal; 

25 T.A.N.F. 19,153 20,205 20,205 18,205 17,205 17,205 17,205 
26 Title JV-B Reimbursement 2,051 0 0 0 0 0 0 

27 Title IV-E Reimbursement 113,357 114,719 104,719 104,719 104,719 104,719 104,719 
State: 

28 Reimbursement-Act 148 404,244 422,400 406,868 406,868 406,868 406,868 406,868 

29 T.A.N.F. Transition 17,321 0 0 0 0 0 0 
30 State Support for Prevention 0 0 0 0 0 0 0 
31 Subtotal 556,126 557,324 531,792 529,792 528,792 528,792 528,792 

Philadelphia Prison§ 
Federal: 

32 Reimb. for Prisoner Hospitalii.ation 6 0 0 0 0 0 0 

33 SSA Prisoner Incentive Payments 504 325 325 325 325 325 325 
34 Subtotal S10 325 325 325 325 325 325 

DirecttJr of Finance 
Fedenil: 

35 Medicare Part D-Retirees 165 200 200 200 200 200 200 

State: 

36 Pension Aid- State Act 205 59,609 59,609 60,000 60,000 60,000 60,000 60,000 

37 Juror Fee Reimbursement 505 600 650 650 650 650 650 

38 State Police Fines (Phila. County) 1,083 1,000 1,000 1,000 1,000 1,000 1,000 

39 Wage Tax Relief Funding 0 0 86,725 87,307 112,253 123,352 135,555 

Other Governments: 
40 PATCO Community Impact Fund 75 84 84 94 94 94 94 

41 Parking-Community College 159 120 120 120 120 120 120 
42 Subtotal 61,596 61,613 148,779 149,371 174,317 185,416 197,619 

Revenge 
Federal: 

43 Reim.-PILOT 17 0 0 0 0 0 0 

44 Tinicum Wildlife Preserve 2 3 3 3 3 3 3 

Other Governments: 
45 Parking Authority(Violation Fines) 28,663 28,000 30,000 32,000 32,000 32,000 32,000 

46 Burlington County Bridge Comm. 7 7 7 7 7 7 7 

47 Subtotal 28,689 28.010 30,010 32,010 32.010 32,010 32,010 

8/28/2009 10:49AM 



City of Philadelphia 

Five Year Financial Plan FY 2009-2014 
FUND 

General 
REVENUE 

Revenue from Other Gowrnments 
F.Y.2008 F.Y.2009 F.Y.2010 F.Y.2011 F.Y.2012 F.Y.2013 F.Y,2014 

NO. AGENCYANDREVENU£S0URCE Actual Estimate Estimate Estimate Estimate EsthDBte Estimate 
(1) (2) (3) (4) (S) (6) (7) (II) (9) 

City Treasurer 
State: 

48 Retail Liquor License 1,140 1,200 1,200 1,200 1,200 1,200 1,200 
49 Utility Tax Refund 4,016 4,016 4,275 4,275 4,275 4,275 4,275 
50 Subtotal 5,156 5,216 5,475 5,475 5,475 5,475 5 475 

Ci!): Regresentative/Commerce 
Other Governments: 

51 Convention Center Service Fee Offset 20,648 22,468 3,207 0 0 0 0 

Commission OJ! H9man Relations 
Federal: 

52 Deferred Cases (EEOC Partial Reim.) 153 250 250 250 250 250 250 

1st Judicial.District 
Federal: 

53 Title IV-E 1,758 300 300 300 300 300 300 
State: 

54 Intensive Probation-Adult 4,674 4,750 4,750 4,750 4,750 4,750 4,750 

55 Intensive Probation-Juvenile 984 1,425 1,425 1,425 1,425 1,425 1,425 

56 Reimbursement-Court Costs 10,002 10,075 10,075 10,075 10,075 10,075 10,075 

57 Reimbursement-Other 47 15 15 15 15 15 15 

58 Subtotal 17,465 16,565 16,565 16,565 16,565 16,565 16,565 

59 PICA City Account 261,237 281,611 297,239 307,402 322,092 340,273 356,838 

Totals 
60 Federal 162,804 159,969 151,333 149,333 148,333 148,333 148,333 
61 Stat.t: 542,823 561,953 632,146 627,818 642,764 653,863 666,066 

62 Other Governments 67,552 68,679 51,418 50,221 50,221 50,221 50,221 

63 PICA Funding 261,237 281,61 I 297,239 307,402 322,092 340,273 356,838 

64 Other Authorized Adjustments (1,049) 4,000 4,000 4,000 4,000 4,000 4,000 

65 Total, Revenue From Other Govts. 1,033,367 1,076,212 1,136,136 1,138,774 1,167,410 1,196,690 1,225,458 

8/28/2009 10:49AM 



City of" Pbiladelph1a 

F.ive Year Financial Plan FY 2009-2014 
FUND 

General 

REVENUE 

Lo~lly Generated Non - Tax 

F.Y.2008 F.Y. 2009 F.Y. 2010 F.Y. 2011 F.Y. 2012 F.Y. 2013 F.Y. 2014 
No. Agency and Revenue Source Actual Estimate Estimate Estimate Estimate Estimate Estimate 
(I) (2) (3) (4) (5) (6) (7) (8) (9) 

D.O. T. 
I Cable Franchise Fees 14,023 15,050 15,800 16,600 17,400 18,300 19,200 
2 Other 1,110 1,110 1,110 1,110 1,110 1,110 1,110 
3 Subtotal 15,133 16,160 16,910 17,710 18,510 19,410 20,310 

Mayor 
4 Other 3 3 3 3 3 3 3 

Managmg Director 
5 Strategic Marketing Fees 0 0 0 3,000 3,000 3,000 3,000 
6 Other 71 100 100 100 100 100 100 
7 Subtotal 71 100 100 3,100 3,100 3,100 3,100 

~ 
8 Prior Year Reimb.- Special Services 2,938 2,500 4,000 4,000 4,000 4,000 4,000 
9 Carry Anns Fees 133 120 120 120 120 120 120 

10 Towing of Recovered Stolen Vehicl~ 68 0 0 0 0 0 0 
II Other 1,189 . 650 650 650 650 650 650 
12 Subtotal 4,328 3,270 4,770 4,770 4,770 4,770 4,770 

Streets 
13 Survey Charges 766 1,160 1,770 1,770 1,770 1,770 1,770 
14 Streets Issued Permits 503 400 1,480 1,480 1,480 1,480 1,480 
15 Prior Year Reimbursements 44 50 50 50 50 50 so 
16 Collection Fee - Housing Authority 1,237 1,350 1,350 1,350 1,350 1,350 1,350 
17 Disposal of Salvage (Recyclables) 1,817 2,500 3,000 3,000 3,000 3,000 3,000 
18 Right of Way Fees 614 800 800 800 800 800 800 
19 Commercial Property Collection Fee 0 0 4,000 4,000 4,000 4,000 4,000 
21 Other 2,016 1,834 1,468 1,468 1,468 1,468 1,468 
22 Subtotal 6,997 8,094 13,918 13,918 13,918 13,918 13,918 

Fire 
23 Emergency Medical Services 27,626 30,700 36,900 36,900 36,900 36,900 36,900 
24 Other 176 300 300 300 300 300 300 
25 • Subtotal 27,802 31,000 37,200 37,200 37,200 37,200 37,200 

8/28/2009 10:49AM 



t.:ity of .l'hiladelphia 

Five Year Financial Plan FY 2009-2014 
FUND 

General 

REVENUE 

Locally Generated Non - Tax 

F.Y.2008 F.Y. 2009 F.Y.2010 F.Y.2011 F.Y.2012 F.Y.2013 F.Y.2014 
No. Ageqcy and Revenue Source Actual Estimate Estimate Estimate Estimate Estimate Estimate 
(I) (2) (3) (4) (S) (6) (7) (8) (9) 

Public Health 
26 Payments for Patient Care (D.H.C.) 8,580 8,258 9,376 9,376 9,376 9,376 9,376 
27 Phannacy Fees 1,927 1,186 1,686 1,686 1,686 1,686 1,600 
28 Other 615 850 1,520 1,520 1,520 1,520 1,520 
29 Subtotal 11,122 10,894 12,582 12,582 12,582 12,582 12,496 

Recreation 
30 Luxury Box Rental 0 3,000 0 0 0 0 0 

31 Other 147 650 194 194 194 194 194 
32 Subtotal 147 3,650 194 194 194 194 194 

Fairmount Park Commission 
33 Other Leases 320 185 185 185 185 185 185 
34 Rent from Real Estate 7 0 0 0 0 0 0 
35 Other 218 320 200 200 200 200 200 
36 Subtotal 545 505 385 385 385 385 385 

Cami! William Penn 
37 Other 31 0 0 0 0 0 0 

: 

Public Property 
38 Rent from Real Estate 396 600 600 600 600 600 600 
39 PATCO Lease Payment 2,880 3,036 3,158 3,285 3,418 3,555 3,697 
40 Sale/Lease of Capital Assets 2,960 6,000 2,500 2,500 2,500 7,500 7,500 
41 Prior Year Reimbursements 604 1,100 1,100 1,100 1,100 1,100 1,100 
42 Other 846 1,400 2,000 2,000 2,000 2,000 2,000 
43 Subtotal 7,686 12,136 9,358 9,485 9,618 14,755 14,897 

Human Services 
44 Payments for Child Care - S.S.!. 4,422 4,000 4,000 4,000 4,000 4,000 4,000 
45 Other 141 500 500 500 500 500 500 
46 Subtotal 4,563 4,500 4,500 4,500 4,500 4,500 4,500 

8/28/2009 10:49AM 



t.:ity of Philadelphia 

Five Year Financial Plan FY 2009-2014 
FUND 

General 

REVENUE 

_Locally Generated Non - Tax 

F.Y.2008 F.Y. 2009 F.Y.2010 F.Y. 2011 F,Y. 2012 F.Y.2013 F.Y. 2014 
No, Agency and Revenue Source Actual Estimate Estimate Estimate Estimate Estimate Estimate 
(I) (2) (3} (4) (5) (6) ('/} (8) {9) 

PhiladelJ!hia Prisons 
47 Telephone reimbursements 0 500 500 500 500 500 S00 
48 Work release board increase 0 300 300 300 300 300 300 
49 Inmate account fee 0 258 258 258 258 258 258 
50 Other 281 700 700 700 700 700 700 
51 Subtotal 281 1,758 1,758 1,758 1,758 1,758 1,758 

Office of. the Homeless 
52 Payments for Patient Care 1,274 1,300 1,300 1,300 1,300 1,300 1,300 
53 Other 1 38 38 38 38 38 38 
54 Subtotal 1,275 1,338 1,338 1,338 1,338 1,338 1,338 

Fleet Management 
55 Sale of Vehicles 602 700 700 700 700 700 700 
56 Fuel and Warranty Reimbursements 2,633 2,200 2,000 2,000 2,000 2,000 2,000 
57 Other 235 0 0 0 0 0 0 
58 Subtotal 3,470 2,900 2,700 2,700 2,700 2,700 2,700 

Licenses and Ins~ection1 
License & Permit Fees: 

59 Amusement 26 50 so 50 50 so 50 
60 Health and Sanitation 9,306 9,135 11,135 13,135 13,135 13,135 13,735 
61 Police and Fire Protection 683 632 632 632 632 632 632 
62 Street Use 1,607 1,880 1,880 1,880 1,880 1,880 1,880 
63 Professional & Occupational 807 785 785 785 785 785 785 
64 Building Structure & Equipment 20,916 18,100 19,900 19,900 20,900 21,900 22,700 
65 Business 3,480 3,175 3,940 3,940 3,940 3,940 3,940 
66 Other Licenses & Permits 925 1,052 1,0S2 1,052 1,052 1,052 1,052 
67 Code Violation Fines 884 800 1,000 1,000 1,000 1,000 1,100 
68 Other 7,125 5,019 5,019 5,019 5,019 5,019 5,019 
69 Subtotal 45,759 40,62~ 45,393 47,393 48,393 49,393 50,893 

Zoning Bgard of Adjustment 
70 Accelerated Review Fees 284 300 300 300 300 300 300 
71 Zoning Pennits 316 375 375 375 375 375 375 
72 Subtotal 600 675 675 675 675 615 675 

8/28/2009 10:49AM 



t:1ty of Philadelphia 

Five Year Financial Plan FY 2009-2014 
FUND 

General 

REVENUE 

Lo~lly Generated Non -Tax 

F.Y.2008 F.Y.2009 F.Y.2010 F.Y. 2011 F.Y. 2012 F.Y.2013 F.Y.2014 

No. Agency and Revenue Source Actual Estimate Estimate Estimate Estimate Estimate Estimate 

(I) (2) (3) (4) (S) (6) (7) (8) (9) 

Records 
73 Recording of Legal Instrument Fees 9,515 9,000 10,000 11,400 12,400 12,400 12,400 
74 Preparation of Records 434 350 350 350 350 350 350 
75 Commission on Tax Stamps 627 620 620 620 620 620 620 
76 Accident Investigation Reports 1,661 1,700 1,700 1,700 1,700 1,700 1,700 
77 Document Technology Fee 3,188 4,420 4,420 4,420 4,420 4,420 4,420 
78 Other 948 900 900 900 900 900 900 
79 Subtotal 16,373 16,990 17,990 19,390 20,390 20,390 20,390 

Director of Finance 
80 Prior Year Refunds 32 200 200 200 200 200 200 
81 SWEEP 2,564 2,710 2,870 2,870 2,870 2,870 2,870 
82 Burglar Alann Licenses 2,056 2,200 2,300 2,300 2,300 2,300 2,300 
83 False Alann Fees 1,119 1,677 2,277 2,277 2,277 2,277 2,277 
84 Reimbursements 3,425 2,100 2,780 2,780 2,780 2,780 2,780 
85 Productivity Bank distribution 0 0 0 0 0 0 0 
86 PGW Loan Repayment 22,500 22,500 0 0 0 0 0 
87 Health Benefit Charges 1,479 2,090 2,090 2,090 2,090 2,090 2,090 
88 Subtotal 33,175 33,477 12,517 12,517 12,517 12,517 12,517 

Revenue 
89 Miscellaneous Fines 171 100 100 100 100 100 100 
90 Search Costs 24 45 45 45 45 45 45 
21 P.1.L.O.T.s 2,110 2,500 2,610 2,950 4,920 5,140 5,140 
92 Gaming Fees 0 0 0 0 23,600 23,600 23,600 
93 Other 490 305 305 305 305 305 305 
94 Subtotal 2,795 2,950 3,060 3,400 28,970 29,190 29,190 

Procurement 
95 Performance Bonds 151 265 265 265 265 265 265 
96 Master Performance Bonds 67 298 88 298 88 300 88 
97 Bid Application Fees etc. 206 165 165 165 165 165 165 
98 Other 286 3S0 350 350 350 350 350 
99 Subtotal 710 1,078 868 1,078 868 1,080 868 

8/28/2009 10:49AM 



City of" Philadelphia 

Five Year Financial Plan FY 2009 ... 2014 
FUND 

General 

REVENUE 

Loca\ly Generated Non • Tax 

F.Y.2008 F.Y.2009 F.Y.2010 F.Y.2011 F.Y. 2012 F.Y. 2013 F.Y.2014 
No. Agency and Revenue Source Actual Estimate Estimate Estimate Estimate Estimate Estimate 

(I) (2) (3) (4) {5} (6) (7) (8) (9) 

City Treasurer 
100 Interest Earnings 23,805 11,000 11,226 15,226 18,226 20,226 20,226 
IOI Other 397 600 600 600 600 600 600 
102 Subtotal 24,202 11,600 11,826 15,826 18,826 20,826 20,826 

Citv Rel!resentative 
103 Other 218 250 250 250 250 250 250 

Y1': 
104 Other Fines 0 100 100 100 100 100 100 
105 Legal Fees & Charges 162 250 250 250 250 250 250 
106 Court Awarded damages 755 950 950 950 950 950 950 
107 Other 130 50 50 50 50 50 50 
l08 Subtotal 1,047 1,350 1,350 1,350 1,350 1,350 1,350 

Citv. flanning Commission 
109 Other 1 1 l 1 1 I 1 

Free Libra!J: 
110 Libraiy Fees & Fines 276 277 277 277 277 277 277 
111 Other 552 540 925 925 925 925 925 
112 Subtotal 828 817 1,202 1,202 1,202 1,202 1,202 

Personnel 
113 Employment Application Fee 565 350 0 0 0 0 0 

Auditiy 
114 Other 2 2 2 2 4 4 4 

Board of Revision of Taxes 
115 Other 1 4 4 4 4 4 4 

Clerk of O!!arter Sessi2ns 
116 Other Fines 537 600 600 600 600 600 600 
117 Court Costs, Fees & Charges 1,42S 1,500 1,500 1,500 1,500 1,500 1,500 
118 Bail Forefeited 1,052 1,300 1,300 1,300 1,300 1,300 1,300 
119 Cash Bail Fees 2.,462 4,500 4,500 4,500 4,500 4,500 4,500 
120 Other 4 125 125 125 125 125 125 
121 Subtotal 5,480 8,025 8,025 8,025 8,025 8,025 8,025 

8/28/2009 10:49AM 



City of Philadelphia 

Five Year Financial Plan FY 2009--2014 
FUND 

General 

REVENUE 

Locally Generated Non - Tax 

F.Y.2008 F.Y.2009 F.Y.2010 F.Y. 2011 F.Y.2012 F.Y,2013 F.Y. 2014 
No. Agency and Revenue Source Actual Estimate Estimate Estimate Estimate Estimate Estimate 
(I) (2) (3} (4} (S) (6) (7) (&) {9) 

Register of Wills 
122 Court Costs, Fees & Charges 760 1,544 1,544 1,544 1,544 1,544 1,544 
123 Recording Fees 2,152 2,000 2,000 2,000 2,000 2,000 2,000 
124 Other 693 650 650 650 650 650 650 
125 Subtotal 3,605 4,194 4,194 4,194 4,194 4,194 4,194 

District Attorney 
126 Other 1 25 25 25 25 25 25 

Sheriff 
127 Sheriff Fees 2,816 3,000 3,000 3,000 3,000 3,000 3,000 
128 Commission Fees 5,450 6,300 6,300 6,300 6,300 6,300 6,300 
129 Sheriff Mileage Fees 153 200 200 200 200 200 200 
130 Interest Earnings 3,295 1,000 1,000 1,000 1,000 1,000 1,000 
131 Other 61 50 50 so 50 so so 
132 Subtotal 11,775 10,550 10,550 10,550 10,550 10,550 10,550 

Cit.I Commissioners 
133 HA VA Reimbursement-Prior Year 0 0 0 0 0 0 0 
134 Other 33 30 30 30 30 30 30 

Subtotal 33 30 30 30 30 30 30 

1st Judicial District - Traffic Crt. 
135 Traffic Court Fines 9,419 10,000 10,250 10,250 10,250 10,250 10,250 

1st Judicial District - ~p & MC 
136 Court Costs, Fees & Charges 16,343 20,500 20,500 20,500 20,500 20,500 20,500 
137 Other 1,069 1,050 1,050 1,050 1,050 1,050 1,050 
138 Other Fines 2.945 3,250 3,250 3,250 3,250 3,250 3,250 
139 Subtotal 20,357 24,800 24,800 24,800 24,800 24,800 24,800 

140 Other Adjustments 5,364 0 0 0 0 0 0 

141 Provision for Fee Increases 0 0 0 0 0 0 0 

142 Total Locally Generated Non-Tax 265,764 264,104 258,728 270,605 301,900 311,369 313,613 

8/28/2009 10:49AM 



City of Philadelphia 
General Fund 

FY 2010 - 2014 Five Year Flnanelal Plan 
Summary by Class 

Actual Budgeted Projected Projected ProJecle(f Projected ProJected Projected 
!icpendltura Class FY08 FVD9 FY09 FY10 FY11 FY12 FY13 PY14 

Class 1DO • Wagss 1,390,720,193 1,415,816,200 1,420,839,241 1,357,581,280 1,355,892,280 1,355,892,280 1,358,392.280 1,356,392,280 
Class 100 • Benefits 983,038,761 1,004,844,233 965,187,833 830,881,344 982,080,316 1,052,578,275 1,183,661,336 1, 184.297,991 
Cius 200 • Contracts I Le- 1,188,737,137 1, 198,333,609 1,186,842,819 1,140,697,283 1,180,758,310 1,171,790,815 ,. 190,456,586 1,201,571,727 
Class 300/400 • SuppUes, equipment 92,097,500 92,960,907 87,226,SSB 74,285,221 83,901,295 84,241,295 84,741,295 84,741,295 

Class 500 - Indemnities I Contributions 120,956,593 123,842,G94 130,248,594 117,874,358 117,934,358 117,999,358 118,066,358 118,066,358 

Clasa 700 • Dellt Service 87,180,770 111,148,240 108,269,380 121,867,172 125,913,411 131,951,709 142,019,294 148,836,444 
Ctass BOO • Payinall18 to Other Funds 24,821,149 44,713,595 29,985,329 28,512,362 33,957,362 34,413,382 34,923,927 35,471,458 

Class BOO - Advances f Misc. Payments 3~310,293 39,954,822 22,652,622 25,000,000 15,000,000 1s,0001000 16,000,000 15,000,000 
Total 3,91918421396 41031,712,000 3,953~51,986 3,696,499,000 3,855!437,333 3,963,868,894 4,125,g61,076 4,144,176,552 



City of Philadelphla 
FY 2010 - 2014 Five Year Financial Plan 

General Fund 
Estimated Fringe Benefit Allocation 

Actual Budgeted ProjeGted Blldgeled Budgeted Budgeted Budgeted Budgeted 

FY08 FYD9 FYD9 FY10 FY11 FY12 FY13 FY14 
UnemploY111tnt Cornpeiisiltlon 2.794,799 2,Ml,968 2,547,968 2,647,988 2,547,11611 2,547,9118 2,547,968 2,547.868 
Employee Dlsablllly 46,716,813 50,47.2,890 50,472,890 51,831,806 84,0:U,478 69,215,137 63,488,000 65,407.380 
Pension ~,386.519 459,744,000 STI,961,658 255,764,000 378,058,000 456,058,000 574,568,000 670, 180,000 
Pensloq Ollllga!lon Bonde 78,377,236 0 83,103.342 84,317.000 98,615,000 102,918,000 107,216,000 108,000,000 
FICA 69,851,840 69.189,121 69.199.121 69,217,716 70.227,018 73,238.316 77,242,514 79,659,789 

HealllllMedlcal 421.~1.060 386,827,854 31111.m,1154 31111.m,854 m.4n,854 370,477,854 370,477,654 370.477,854 
Group Ufa 7,241,623 7,800.000 7,600,000 7,600.000 7,600,000 7,600,000 7,600,000 7,600.000 
Groupl,egal 4,046,838 4,425,000 4,425,000 4,425,000 4,425,000 4,425,000 4,425,000 4,425,000 
TDOI ADowam:e e3.328 100.000 100,000 100,DOll 100,000 100,000 100,000 100,000 
Fies: cash PaymentS 728,710 1,000.000 1,000,000 1,000,000 1,000,000 1,000.000 1,000,000 1,000,000 
Reserve for Wage/Health Btneffls le,.._ 0 24,027,400 0 0 0 0 0 0 
Antldpated Wcmcforee Smngs 0 0 0 !25,000,000J {26,!!!!!!,000! gs,000,0001 (28,000,!!1!ll (211,000.~ 

TOTAL !!!S:1~761 1.004.e44a 9651J87~ !2,681.344 982,0801318 1,052,578~5 1,183,661~ 1,184.297~ 



City of Philadelphia 

Five Year Financial Plan FY2009-2014 
FUND 

General 
REVENUE 

Tax 
F,Y. 2008 F.Y.2009 F,Y, 201D F.Y.20ll F.Y.2012 F.Y.2013 F.Y.2014 

NO. AGENC\' AND REVENUE SOURCE Actual Estimate Estimate Estimate Estimate Estimate Estimate 
(I) (2) (3) (4) (5) (6) (7) (8) (9) 

A. Real Property 
I 1. Current 366,459 370,780 370,742 386,338 398,811 411,964 425,678 
2 2. Prior 36,330 34,000 42,000 35,000 40,000 38,500 37,000 
4 Sub-total 402,789 404,780 412,742 421,338 438,811 450,464 462,678 

B. Wage and Earnings 
5 1. Current 1,176,556 1,115,331 1,133,993 1,153,772 1,175,471 1,221,086 1,260,761 
6 2. Prior 8,267 12,000 24,000 12,000 12,000 12,000 12,000 
7 Sub"total 1,184,823 1,U7,331 1,157,993 1,165,772 1,187,471 1,233,086 1,272,761 

C. Business Taxes 
1. Business Privilege 

8 a.Current 376,133 340,724 323,688 330,162 336,765 343,500 350,370 
9 b.Prior 22,695 25,000 33,000 26,000 26,000 26,000 26,000 

10 Sub-total 398,828 365,724 356,688 356,162 362,765 369~0 376,370 

2. Net Profits 
11 a. Current 9,109 8,276 8,381 8,667 8,685 8,861 9,056 
12 b. Prior 3,393 3,500 6,000 4,000 4,000 4,000 4,000 
13 Sub~total 12,502 11,776 14,381 12,667 12,685 12,861 13,056 

14 Total,Business Taxes 411,330 377,500 371,069 368,829 375,450 382,361 389,426 

D. Other Taxes 
15 I.Sales 137,275 128,000 215,301 244,660 247,107 250,813 255,328 
16 2.Amusement 17,983 18,433 20,894 21,366 21,850 22,346 22,855 
17 3.Real Property Transfer 184,048 110,600 94,745 103,220 112,541 122,796 134,075 
18 4.Parking 55,459 69,000 70,725 72,493 74,305 76,163 78,067 
19 5.0ther 2,792 2,862 3,000 3,075 3,152 3,231 3,311 
20 Sub"total 397,557 328,895 404,665 444,814 458,955 475,349 493,637 

21 TOTALTAXES 2,396,499 2,238,506 2,346,469 2,400,753 2,460,687 2,541,260 2,618,502 

8/28/2009 10:49AM 



DaM....__t 

Art Museum Subsidy 

Atwater Kent Museum Subsidy 

Auditing Department {C!ly Contra!lefs Office) 

Board of Building Standards 

Board ol Ethics 

B08RI of L & I Review 

Board of Revision of Taxes 

Camp Wllltam Penn 

Cepltsl Program Office 

Clly Commlsstonera 

City CoUl1Cl1 

City Plannlng Commle8ion 

Chy Representative 

Co111111on:e Department 

Commerce Dapartment-Eamomlc Stlmlllus 

City Treasurer 

Civil Service Commission 

Clerk of Quarter Scaalllna 

Communlly College Subsidy 

Convention Center Subsjdy 

Debi Seivlce (Sinking Fund) 

Dlstrlcl Allomey 

Division al Technology 

Falrmount Par!< Commlnlon 

FlnancB Department 

Flnant:a. Contib. ScilODl DlstJTwc Cut, 

Flnan,;e • Employee BeneftlS 

Finance - PGW Rental Relrnbur8emenl 

Fire Department 

First Judicial Olsbii;t 

Fleet Manageml!fl! Ollica 

Fltt\ Mgml. -Vehicle Purchasa 

F-l,lbrwy 

Hera Scholarship Awards 

Historical CcmmlSlllon 

Human Relations Commission 

HumanServJcesDepaltrnent 

lndemnllles 

Labor Rala!ion$, Mayol'& Offitle 01 

Law llepartmanl 

L"""' Bsrvll:es flnt:I, Defernlers Assoc.I 

City of Philadelphia 
FY 2010 • 2014 Five Year Flnanclal Plan 

General Fund 
Summary by Department 

Actual Budgeted ProJeated ProJected 

FY08 FY09 FY09 FY10 

2.500,000 3,000,000 3,000,000 2,300,000 

308,702 320,000 291,300 248,630 

8,218,667 8,255,248 7,922,786 7,424,923 

95,694 112.792 113,892 71,801 

542,111 1,000,000 950,000 810,000 

202.726 222,458 223,558 166,721 

8,359,922 8,611,144 10,034.3'14 7,816,024 

377,966, 100,000 132,000 100,000 

2,337,649 3,518,636 3,059,904 D 

9,285,945 8,995,597 9,325,567 8,794.177 

14,578,420 17,832,483 16,940,883 16,048,973 

3,348,132 3,328,054 3,367,654 2,427.&49 

0 5,981,231 5,362,613 837,491 

9,829,152 1,574,923 1,985,318 1,838,276 

4,000,000 2,000,000 1,777,500 1,462,386 

716,384 770.304 776,904 751,113 

148,624 169,209 170,309 170,309 

4,064,:504 S,017,014 5,289,363 4,915,313 

24,487,924 28,487,824 28,467,924 26,467,924 

32,310,293 39,954,622 22,862,522 25,000,000 

172,220,972 202,667,604 189,866,010 215,530,786 

31,751,555 31,887,373 30,578,148 28,943,050 

34,036,863 38,147,598 $7 ,6!!0,898 21,744,3SS 

13,172,039 15,740,540 14,301,488 12,680,512 

20,703,258 21,147,823 17,325,608 12,193,353 

37,000,000 38,490,000 38,490,000 38,640,000 

983,038,761 1,004,844,233 965,187,633 830,681,344 

18,000,000 18,000,000 18,000,000 18,000.000 

189,179,212 192.693,965 194,259,154 188,856,391 

120,016,366 114,552,203 108,824,593 99,096,983 

48,211,S66 60,083,424 46,681,690 44,703,299 

17,348,572 13,100,000 6,275,928 2,750,926 

40,458,971 40,245,085 36,984,508 32,!168,382 

32.000 25,000 30,600 25,000 

404,836 407,820 413,120 413,120 

2,121,591 2,186,091 2,156,791 2,083,868 

814,779,876 618,303,936 805,419,009 590,878,083 

29,786,488 26,613,915 35,619,915 24,500,000 

524,095 549,350 544,350 485.415 

21,080,936 15,848,318 20,917,618 19,485,318 

37 259,093 'SI 506.860 'SI 338 074 35,941.188 

ProJacted ProJected ProJeeted Pn,fected 

FY11 FY12 FY13 FY14 

2.300,000 2,300,000 2.300,000 2.300.000 

248,630 248,630 248,630 248.630 

7,424,823 7,424,923 7,424,923 7,424,823 

71,601 71,601 71,601 71,601 

810,000 810,000 810,00D 810,000 

166,721 155,721 155,721 166,721 

7,816,024 7,816,024 7,816,024 7,816,024 

100,000 100,000 100,000 100,000 

0 0 0 0 

8,794,177 8,794,177 8,794,177 8,794,177 

16,048,973 16,048,973 16,048,973 16,048,973 

2,377,649 2.377,649 2,377,649 2,377,649 

837,491 837,491 837,491 837,491 

1,701,276 1,701,276 1,701,276 1,701,276 

1,452.386 1,462,386 1,452,388 1,452,386 

751,113 751,113 751,113 751,113 

170,309 170,309 170,309 170,309 

4,915,313 4,915,313 4,915,313 4,915,313 

26,467,924 26,467,924 26,467,924 26,467,824 

15,000,000 15,000,000 15,000,000 11;,000,000 

222. 132,004 227,894,634 243.398,936 249,970,424 

28,943,050 28,943,050 28,943,050 28,943,050 

21,744,366 21,744,388 21,744,368 21,744,368 

16,090,512 16,590,512 17,590,512 17,590,512 

12,193.353 12,193,353 12, 193,353 12,193,363 

38,800,000 38,685.000 38,732,000 38,732,000 

962,080,316 1,052,678,275 1,183,661,336 1,184,297,991 

18,000,000 18,000,000 18,000,000 18,000.000 

188,597,391 188,893,391 189,403,956 189,951,485 

99,096,983 99,096,983 99,085,983 99,096,983 

47,703,289 47,703,299 47,703,299 47,703,289 

11,575,000 11,575,000 11,575,000 11,576,000 

32,618,362 32,618,382 32,618,362 32,618.362 

211,000 25,000 25,000 25,000 

413,120 413,120 413,120 413,120 

2,083,868 2,083,868 2,083,868 2,083,868 

597,738,063 697,738,063 597,738,083 597 ,738,C63 

24,600,000 24,500,000 24,500,000 24,500,000 

485,415 485,415 485,415 485,415 

18,718,318 18,718,318 18,718,318 18,718,318 

36.0"".463 38034463 36,034483 36,()3,4-'163 



Ac:lual 

Oemutment FYOB 

Licenses end Inspections Department 30,264,839 

MaMglng Dltectots Office 15,734,861 

Mayofs Offlc& 5,657,826 

Mayor • Mural Arts Program 1,128,875 

Mayofs Office of Community Sentk:es 3,540,164 

Meyots Office of Transportatton 0 

Mayor • Scholarahlps 199,880 

Off. of Arts and Culture and the Creauve Economy 0 

Off. of Behavioral Health/Mental Re1Brdatlon Svcs. 14,138,399 

Off«:e Of Housing & Community Development 6,200,000 

Office Of Iha lnspedD!' General 0 

Olllce of Supportive HOU&inQ 40,544,073 

Personnel Cleparlment 4,684,931 

Police Daper1menl 623,965,930 

Pri!l01ls System 222,013,102 

Procurement Department 4,983,699 

Public Heallh Oepariment 112,695,423 

Public Property Depar1m1tnl 53,054.886 

Puhl~ Praperty- 8ePTA Subsidy 81,339,000 

Public Properly - Space Ren1alt 16,548,843 

Public Property - Ulllities 33,127,651 

Public Property- Telecommunlce1ions 2,551,431 

Records 7,633,941 

Recreation Department 38,769,667 

Refunds 234,892 

Regls1er of Will8 3,522,395 

Revenue Department 18,370,599 

Sheriff's Office 15,218,436 

Slre11la Department 33,583,751 

S1reets • Ssnllal!on Division 95,005,450 

Wllness Fees 131,769 

YIR!lh Commlsslon 0 

Zoning Board Of Adjustment 342,536 

Zonlnn Codi, Commission 239444 

Total 3.919 842,396 

City of Phlladelphla 
FY 2010 • 2014 Five Year Financial Plan 

General Fund 
Summary by Department 

Budgeled Pro)aeted ProJected ProJec,tad 

FY09 FY09 FY10 l'Y11 

27,635,6811 27,307,561 23,982,601 23,962,601 

21,863,914 21,107,019 17,813,569 17,555,569 

7,101,767 6,643,727 3,984.384 3,859,384 

1.000.000 1,000.000 1,000,000 1,000.000 

0 0 0 0 

500,000 600,000 500,000 500,000 

200,000 200,000 200,000 200,000 

0 0 3,935,113 3,935,113 

14,261,952 14,276,252 14,271,572 14,271,572 

5,000,000 4,000,000 2,800,000 2,800,000 

0 0 1,309,677 1,309,677 

40,210.085 39,650,143 38,473,558 38,473,558 

4,732,808 4,761,408 ◄,229,301 4,229,301 

624,001,749 538,442,088 524,278,250 522,478,2SO 

230,001,319 243,458,119 248,835,310 254,669,101 

6,222,603 4,762,424 3,775,000 3,775,000 

122,778,884 121,082,235 116,936,578 118,936,576 

61,742,541 58,716,330 63,859,878 53,869,878 

63,077,000 63,077,000 64, 11>4,000 66,787,000 

18,543,000 15,788,554 15,083,108 15,083,108 

32,490,000 32,490,000 32,520,000 32,890,000 

3,000,000 2,741,000 9,584,598 9,584,598 

7,679,871 6,952,884 5,334,815 5,334,815 

40,395,732 38,714,870 33,819,244 32,044,244 

250,000 244,600 250,000 250,000 

3,776,976 3,688,127 3,399,278 3,389,278 

17,197,437 17,398,570 16,414,209 18,414,209 

15,271,819 15,220,138 13,068,657 13,066,657 

42.520,085 32,355.385 26,769,385 31,783,365 

102,572,395 100,832,895 87,364,673 88,517,876 

171,518 171,618 171,518 171,518 

100,000 100,000 100,000 100,000 

445,810 449,110 377,871 377,871 

600,000 500.000 500000 0 

4 031,712 000 3.953.251 996 3,696 499 000 3.856 437,333 

Projocted Proje1:tad Pn,JectBd 

FY12 FY13 FY14 

23,982,601 23,962,601 23,962,601 

17,556,569 17,658,569 17,558,589 

3,859,384 3,859,384 3,859,384 

1.000,000 1,000,000 1,000,000 

0 0 D 

500.000 500,000 500,000 

200,000 200,000 200,000 

3.935,113 3,936,113 3,935,113 

14,271,572 14,271,572 14,271,572 

2,800,000 2,800,000 2,800,000 

1,309,677 1,309,677 1,309,877 

38,473,658 38,473,668 38,473,558 

4,229,301 4,229,301 4,229,301 

522,478,260 522,478,250 522,478.250 

260,794,581 267,226,335 273.979,&n 

3,775,000 3,775,000 3,775,000 

1 16,936,578 118,936,576 118,936,576 

63,859,876 53,869,878 53,859,878 

87,456,000 69,160,000 70,928,000 

15,083,108 16,083,108 15,083,108 

35,010,000 38,870,000 39,830,000 

9,584,598 9,684,598 9,564,598 

5,334,816 6,334,815 5,334,815 

32,044,244 32,044,244 32,044,244 

250,000 250,000 250,000 

3,399,278 3,399,278 3,399,278 

16,414.209 18,414,209 16,414,209 

13,066,657 13,066,857 13,068,657 

31,783,385 31,783,385 31,783,385 

89,911,267 81,346,1!67 92,825,129 

171,518 171,518 171,518 

100,000 100,000 100,000 

377,871 377,871 377,871 

0 0 0 

3,963 856 894 4125281 076 4 144,176 552 



Department 

Atwater Kent Museum 
Audltlng 
Board of Building Standards 
Board of L & I Review 
Board of Ethics 
Bd. of Revision of Taxes 
Camp William Penn 
Capital Program Office 
City Commissioners 
City Council 
City Planning Commission 
City Representative 
City Treasurer 
Civil Service Commission 
Commerce 
Clerk of Quarter Ses11lons 
District Attorney - Total 

CivfBan 
Uniformed 

Division of Technology 
Fairmount Park 
Finance 
Fire 

Civilian 
Uniformed 

First Judicial District 
Fleet Management 
Free ·Ubrary 
Historical Commission 
Human Relations Commission 
Human Services 
Labor Relations 
Law 
Licenses & Inspections 
Managing Director 
Mayor 
Mayor's Office of Transportation 
Mural Arts Program 
Office of Arts and Culture 
Office of Behavioral Health 
Office of Supportive Housing 
Office of Inspector General 
Office of Human Resources 
Police 

Civilian 
Unifonned 

Prisons 
Pr9curement 
Public Health 
Public Property 
Records 
Recreation 
Register of WIiis 
Revenue 
Sheriff 
Streets 
Youth Commlsshm 
Zoning Code Commission 
Zoning Board of AdJustment 

TOTAL GENERAL FUND 

City of Philadelphia 
F"rscal Year 2010 Operating Budget 

FY 2010~2014 Five Year Plan 
General Fund Full-Time Positions 

Filled 
Posltlo115 FY 2009 FY 2010 FY 2011 FY 2012 FY 2013 FY 2014 
6/30/08 Budget Revised Proposed ProDOSed Proposed Proposed 

4 4 3 3 3 3 3 
121 135 127 127 127 127 127 

2 2 1 1 1 1 1 
3 3 2 2 2 2 2 
6 11 9 9 9 9 9 

139 139 125 125 125 125 125 
1 1 0 0 0 0 0 

21 0 0 0 0 0 0 
91 88 88 88 88 88 88 

192 195 195 195 195 195 195 
44 39 33 33 33 33 33 

0 11 5 5 5 5 5 
11 14 14 14 14 14 14 
2 2 2 2 2 2 2 

13 29 25 25 25 25 25 
117 121 115 115 115 115 115 
437 449 449 449 449 449 449 
423 435 435 435 435 435 435 

14 14 14 14 14 14 14 
141 152 140 140 140 140 140 
156 179 162 225 225 237 237 
170 163 135 135 135 135 135 

2,326 2,357 2,328 2,328 2,328 2,328 2,328 
101 110 111 111 111 111 111 

2,225 2,247 2,217 2,217 2.217 2.217 2,217 
1,970 1,965 1,965 1,965 1,965 1,965 1,965 

307 329 309 309 309 309 309 
713 628 628 628 628 628 628 

6 6 6 6 6 6 6 
34 34 33 33 33 33 33 

1,784 1,858 1,858 1,858 1,858 1,858 1,858 
7 7 7 6 6 6 6 

192 201 192 192 192 192 192 
356 309 330 330 330 330 330 
117 167 140 140 140 140 140 
72 77 49 49 49 49 49 

0 6 6 6 6 6 6 
12 16 12 12 12 12 12 

0 0 2 2 2 2 2 
28 33 26 25 24 23 23 

126 132 132 132 132 132 132 
0 19 19 19 19 19 

68 78 67 67 67 67 67 
7,367 7,478 7,403 7,478 7,478 7,478 7478 

837 854 854 854 854 854 854 
6,530 6,624 6,549 6,624 6,624 6,624 6,624 
2,131 2,400 2,360 2,360 2,360 2,360 2,360 

58 62 50 50 50 50 50 
665 746 739 739 739 739 739 
165 172 172 172 172 172 172 
70 69 57 57 57 57 57 

464 517 478 478 478 478 478 
68 68 64 64 64 64 64 

252 277 263 263 263 263 263 
238 263 263 263 263 263 263 

1,839 1,888 1,797 1,797 1,797 1,797 1,797 
0 1 1 1 1 1 1 
0 2 2 2 2 2 2 
5 5 5 5 5 5 5 

23,111 23,888 23,393 23,529 23,528 23,539 23,539 

Position estimates are preliminary and are subject to change with the preparation of the budget detail. 
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$206,960,000 
Pennsylvania Intergovernmental Cooperation Authority 

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

Series of 2010 

CERTIFICATE OF AUTHORITY PURSUANT TO THE BOND PURCHASE 
CONTRACT AND SECTION 2.ll(F) OF THE INDENTURE 

This certificate is made on May 14, 2010 in connection with the issuance by the 
Pennsylvania Intergovernmental Cooperation Authority (the "Authority") of the above
referenced bonds (the "2010 Bonds") as required by Sections 9(e)(x) and 9(e)(xvii) of the Bond 
Purchase Contract dated May 4, 2010 (the "Purchase Contract") between the Authority and 
Goldman, Sachs & Co., as Underwriter and Section 2.1 l(f) of the Indenture. Terms used but not 
defined herein shall have the meanings set forth in the Purchase Contract or the Indenture. 

WE, THE CHAIRPERSON AND SECRETARY OF THE AUTHORITY, HEREBY 
CERTIFY AS FOLLOWS: 

1. Each of the Bond Documents to which the Authority is a party which has been 
executed and delivered prior to the date hereof is currently in full force and effect and no default 
on the part of the Authority, or event which with notice or upon lapse of time, or both, would 
constitute such a default, has occurred thereunder. 

2. To the best of our knowledge and after reasonable investigation, the Resolution is 
in full force and effect as of the date hereof and has not been amended or supplemented since the 
date of its adoption. 

3. To the best of our knowledge after reasonable investigation, the representations 
and warranties of the Authority contained in the Purchase Contract are true and correct as of the 
date hereof. 

4. To the best of our knowledge after reasonable investigation, the Final Official 
Statement, except for information furnished by, or with respect to the City of Philadelphia, 
Pennsylvania (the "City") set forth in the sections of the Official Statement entitled 
"INTRODUCTION - Financial Condition of the City," "ANNUAL COLLECTION OF THE 
CITY TAX AND THE AUTHORITY TAX," "THE AUTHORITY- Operating History," and 
in Appendix B of the Official Statement, with respect to the Underwriter set forth in the section 
of the Official Statement entitled "UNDERWRITING," with respect to Financial Guaranty 
Insurance Company or any of its affiliates or any other bond insurance company set forth in the 
section of the Official Statement entitled "SOURCES OF PAYMENT AND SECURITY FOR 
THE 2009 BONDS - Debt Service Revenue Fund Policy" and with respect to The Depository 
Trust Company set forth in the sections of Official Statement entitled "THE 2009 BONDS -
Book-Entry Only System" and "-Discontinuation of Book-Entry Only System," as to which no 
representation is made, does not include any untrue statement of a material fact or omit to state 
any material fact necessary to make the statements therein, in the light of the circumstances 
under which they were made, not misleading. 
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5. To the best of our knowledge after reasonable investigation, no litigation is 
pending against the Authority (i) to restrain or enjoin the issuance or delivery of any of the 2010 
Bonds or the pledge or collection of revenues pledged under the Indenture, (ii) in any way 
contesting or affecting any authority for the issuance of the 2010 Bonds or the validity of the 
2010 Bonds, the Bond Docwnents or the Purchase Contract, or the validity of the Resolution or 
(iii) in any way contesting the existence or powers of the Authority. 

6. To the best of our knowledge after reasonable investigation, except as has been 
disclosed to the Underwriter, no event affecting the Authority has occurred since the date of the 
Official Statement which should be disclosed in the Official Statement for the purpose for which 
it is to be used, or which it is necessary to disclose therein in order to make the statements and 
information therein, in light of the circwnstances under which they were made, not misleading. 

7. To the best of our knowledge after reasonable investigation, the Authority has 
complied with all agreements and satisfied all conditions, on its part to be performed or satisfied 
at or prior to the issuance and sale of the 2010 Bonds. 

8. As verified by the analysis attached hereto as Exhibit A prepared by Isdaner & 
Company, LLC, independent certified public accountants to the Authority: 

(a) the PICA Taxes collected with respect to the 12-month period 
commencing April, 2009 and ending March, 2010, after giving retroactive effect during each 
month of such period to any PICA Taxes that were not in effect (including any increase in the 
rate of an existing tax) during each such month but that have been imposed prior to the issuance 
of the 2010 Bonds, equaled at least 300% of the Maximwn Annual Debt Service Requirement on 
Bonds to be Outstanding after the issuance of the 2010 Bonds (there are no obligations with 
respect to repayment of "Policy Costs" due and owing with respect to any credit facility issued in 
connection with the Debt Service Reserve Fund for any bonds under the Indenture and there are 
no amounts due to the provider of a credit or liquidity facility issued with respect to any bonds 
under the Indenture); and 

(b) the PICA Taxes projected to be collected during the 12 months following 
the issuance of the 2010 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 300% of the Debt Service 
Requirement during such 12-month period on Bonds to be Outstanding after the issuance of the 
2010 Bonds. 

[Signatures appear on the following page.] 



IN WITNESS WHEREOF, we have executed this Certificate on the date and year first 
above written. 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: ~Q............:::jJ_ 
~on 

PHI 316,557,842v2 Certificate of Authority Pursuant to the Bond Purchase Contract 
and Section 2.1 l(f) of the Indenture 



EXHIBIT A 

Analysis oflsdaner & Company, LLC 



P~SYLVANIA INTERGOVERNMENTAL 
COOPERA.UON AUTHORITY 

REPORT ON APPLYING 
AGREED-UPON PROCEDURES 

:CSDANER & 
COMPANY. LLC 
CERTIFIED PUBLIC ACCOUNTANTS 

THREE BALA PLAZA• SUITE 501 WEST• BALA CYNWYD •PENNSYLVANIA• 19004-3484 

(610) 668-4200 • Fax (215) ISDANER • Fax (610} 667-4329 • www.lsdanerllc.coin 



Indq,endent Accountants' Re.port on App]ying Agreed-Upon Pro~ 

Board of Directors 
Pennsylvania lntergovemmental 

Cooperation AutJiority 
Philadelphia, Pennsy1vania 

ZSDANER & 
COMPANY. LLC 
CERTIFIED PUBLIC ACCOUNTANTS 

We have performed the procedures enumerated in the Appendix attached. which were 
agreed to by the Pennsylvania Intergovernmental Cooperation Authority (the" Authority"), solely to 
assi$t you in evaluating compliance with the requirements of Section 2.ll(t) of the Amended and 
Restated Indenture of Trust dated as of December 1, 1994, as amended and supplemented, between 
the Authority and U.S. Bank, National Association (the "Indenture"). The Authority"s management 
is ;r:esponsible for the Authority's compliance with those requirements.. This agreed-upon 

• • procedures engagement was conducted in accordance with attestation standards established by the 
• American Institute of Certified Public Accountants. The sufficiency of these procedures is solely 

the responsibility of the parties specified in this report. Consequently, we make no representation 
regarding the sufficiency of the procedures described in the Appendix either for the purpose for 
which this report has been requested or for any other pwpose. Our procec:11ll'es and findings are 
summarized in the Appendix to this report. 

We were not ~gaged to, and did not conduct an audit, the objective of which would be the 
expression of an opinion on compliance with the requirements of Section 2.11(:f) of the Indenture. 
Accordingly, we do not express such an opinion. Had we performed additional procedures, other 

• matters might have come to our attention that would have been reported to you. 

This report is intended solely for the information and use of the Pennsylvania 
Intergovernmental Cooperation Authority's management and parties to the Indenture and should not 
be ~ed by anyone other than those specified parties. 

May 14,2010 

THREE BALA PLAZA• SUITE 501 WEST• BALA CYNWYD •PENNSYLVANIA• 19004-3484 

(610) 668-4200 • Fax (215) ISDANER.• Fax (610) 667-4329 • www.lsdanerllc.com 



APPENDIX 

Our procedures and findings are summarized as follows: 

1. We obtained the Certificate of Maximum Annual Debt Service in accordance with· Section 2.1 l{f) 
of the Indenture of Trust (the "Certificate") attached as Exhibit 1, from the Authority's 
management. We compared the amounts shown on the Certificate as. "PICA T;vces Collected" for 
the months from April 2009 through March 2010 to the monthly totals on a supporting schedule 
prepared by the Authority's management of individual PICA tax receipts received 'from the 
Treasurer of the Commonwealth of Pennsylvania and found such amounts to be in agreement. 
We recalculated such monthly totals and noted no excep~ons: 

2. We compared the individual PICA Tax receipts listed on the supporting schedule obtained in (1) 
to the Authority's monthly bank statements obtained from the Authorify's management and noted 
no exceptions. • • 

3. We confirmed the.amounts shown on the Certificate as "PICA Taxes Proj~ed to be Collected" 
for the four quart~ from July 2010 through June 2011 directly wjth the Office of the Director of 
Finance for the City of Philadelphia and noted no exceptions. 

4. We recalculated the amounts shown as "Total" on the Certificate and noted·no exceptions. 

5. We recalculated the amount shown on the Certificate as "Maximum ·Annual Debt Service Limit" 
and noted no exceptions. 

6. We recalculated the amount shown on the Certificate as "Maximum Debt Service Limit for 
Corresponding Period" and noted no exceptions. 

7. We compared the amounts shown on the Certificate under the heacling'"Total Debt Service" for 
each of the years shown to a schedule received directly from the Underwriters to the Authority 
with respect to the Authority's Special Tax Revenue Refunding Bonds (City· of Philadelphia 
·Funding Program) Series of2010 and noted no exceptions. 

8. We compared the amount shown on the Certificate as ''Maximum Annual Debt Service Limit" to 
amounts shown on the Certificate under the heading "Total Debt Service" for each year and noted 

. that each of the amounts sh.own tmder the heading "Total Debt Service" was less than the amount 
shown as "Maximum Annual Debt Service Limit.,,. • 

9. ·We compared the amount shown as "Maximum Debt Service Limit for Corresponding Period" to 
the amount shown on the Certificate under the heading "Total Debt Service" for each year and 
noted that each of the amounts shown under the heading .. Total Debt Service" was less than the 
amount shown as "M~um Debt Service Lim.it for Corresponding Period." 



EXHIBITl 

Pennsylvania Intergovernmental Cooperation Authority 
Certificate of Maximum Annual Debt Service 
~ Accordance with Section 2.ll(t) of the Indenture Trust 

PICA Taxes Collected; 

April2009 
May2009 
June2009 
July2009 

• August 2009 
September 2009 
October 2009 
November 2009 
December'2009 
January 2010 
February 2010 
March2010 

Total 

Maximum Annual Debt Service Limit (1) 

$ 21,042,038 
42,888,946 
25,505,933 
27,903,864 
30,988,504 
20,723,399 
28,883,182 
27,083,577 
27,502,177 
30,128,191 
32,453,485 
28,622,683 

$343,725,979 

PICA Taxes projected to be collected (Fiscal Year 2010): 

Total· 

Quarter 
1 
2 
3 
4 

$ 78,400,000 
86,700,000 
93,600,000 

103,200,000 

$361,900,000 

Maximum Debt Service Limit for Corresponding Period (2) 

$114,575,326 

$120,633,333 

(1) As set forth in Section 2.ll(f) of the Indenture, the total amount for "PICA Taxes Collected" 
must equal at least 300% of the Maximum Annual Debt Service Limit. The limit is ~culated by 
-dividing total PICA taxes collected by 3. 

(2) As set forth in Section.2.ll(f) of the Indentme, the total amount for"PICA Taxes Projected to be 
Collected" must equal at least 300% of the Debt Service Limit for the corresponding 12-month 
perioo. The limit is calculated by dividing total PICA taxes proj~ to be collected by 3. 



EXHIBIT 1 (Continued) 

Pennsylvania Intergovernmental Cooperation Authority 
Certificate of Maximum Annual Debt Service 
In Accordance with Section 2.11(1) of the Indenture Trust 

Amma\ Debt Service Reg).lirements after Issuance of Special Tax Revenue Refunding Bonds. Series 2010 

Year Ended June 30 

2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 

Total Debt Service 

66,521,707 
66,384,350 
66,194,100 
66,014,150 
65,821,100 
65,615,600 
65,412,600 
56,095,100 
47,152,100 
46,944,100 
37,319,600 
37,179,750 
23,076,000 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

1500 Walnut Street, 16th Floor 
Philadelphia, PA 19102 

Mr. Rob Dubow 
Director of Finance 
City of Philadelphia 
1401 JFK Boulevard 
Municipal Services Building - Room 1330 
Philadelphia, PA 19102-1693 

May 14, 2010 

Re: Consent of the City of Philadelphia Regarding the 
Seventh Supplement to the Amended and Restated Indenture of Trust 

Dear Mr. Dubow: 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority") and U.S. 
Bank National Association, as successor Trustee ("Trustee"), intend to enter into a Seventh 
Supplement to the Amended and Restated Indenture of Trust dated as of May 1, 2010, in the 
form attached hereto as Exhibit A (the "Seventh Supplement to the Amended and Restated 
Indenture") in connection with the· issuance by the Authority of its Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 2010, which will amend and 
supplement the Amended and Restated Indenture of Trust dated as of December 1, 1994 by and 
between the Authority and the Trustee (the "Amended and Restated Indenture") and in 
accordance with Section 10.03 of the Amended and Restated Indenture, the Authority hereby 
requests the consent of the City of Philadelphia, Pennsylvania (the "City") to the execution and 
delivery of the Seventh Supplement to the Amended and Restated Indenture. 

Please sign below and return this letter to the Authority at the above address (to the 
attention of the undersigned) as evidence of the City's consent to the execution and delivery of 
the Seventh Supplement to the Amended and Restated Indenture. 

Sincerely, 

~~ CZ;::~n 

PHI 316,557,852v2 



CONSENTED TO BY THE CITY OF PHILADELPHIA, 
PENNSYLVANIA 

This 14th day of May, 2010 

By: /\r ~ 
'Rob Dubow 
Director of Finance 

PHI 316,557,852v2 
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SEVENTH SUPPLEMENT TO THE AMENDED AND 
RESTATED INDENTURE OF TRUST 

between 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

and 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

Dated as of May 1, 2010 
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SEVENTH SUPPLEMENT TO THE AMENDED AND RESTATED 
INDENTURE OF TRUST 

THIS SEVENTH SUPPLEMENT TO THE AMENDED AND REST A TED 
INDENTURE OF TRUST, dated as of May 1, 2010, 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 (the "Commonwealth"), and U.S. BANK NATIONAL 
ASSOCIATION (the "Trustee"), a national banking association organized under the laws of 
the United States, as successor trustee under the Indenture, 

WITNESSETH: 

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

WHEREAS, the Authority and CoreStates Bank, N.A., as trustee, entered into an 
Indenture of Trust, dated as of June 1, 1992, as amended and supplemented by a First 
Supplemental Indenture of Trust, dated as of June 22, 1992, a Second Supplemental Indenture of 
Trust dated as of July 15, 1993, and a Third Supplemental Indenture of Trust, dated as of August 
15, 1993 (collectively, the "Original Indenture"); and 

WHEREAS, the Authority amended and restated the Original Indenture, pursuant to an 
Amended and Restated Indenture of Trust dated as of December 1, 1994 (the "Amended and 
Restated Indenture") between the Authority and Meridian Bank, as Trustee, in order to, inter 
alia, incorporate in one document all of the provisions thereof, and issue its Special Tax Revenue 
Bonds (City of Philadelphia Funding Program), Series of 1994; and 

WHEREAS, pursuant to the First Supplement to the Amended and Restated Indenture of 
Trust dated as of May 15, 1996 (the "First Supplement") between the Authority and Meridian 
Bank, as Trustee, the Authority issued $343,030,000 aggregate principal amount of its Special 
Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 1996; and 

WHEREAS, pursuant to the Second Supplement to the Amended and Restated Indenture 
of Trust dated as of April 1, 1999 (the "Second Supplement") between the Authority and First 
Union National Bank (successor to Meridian Bank), as Trustee, the Authority issued 
$610,005,000 aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1999; and 
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WHEREAS, pursuant to the Third Supplement to the Amended and Restated Indenture 
of Trust dated as of June 1, 2003 (the "Third Supplement") between the Authority and 
Wachovia Bank, National Association (successor to First Union National Bank), as Trustee, the 
Authority issued $165,550,000 aggregate principal amount of its Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of2003; and 

WHEREAS, pursuant to the Fourth Supplement to the Amended and Restated Indenture 
of Trust dated as of June 1, 2006 (the "Fourth Supplement") between the Authority and 
Wachovia Bank, National Association, as Trustee, the Authority issued $89,950,000 of its 
Special Tax Revenue Refunding Bonds (City of Philadelphia Refunding Program) Series of2006 
(Auction Rate Securities); and 

WHEREAS, pursuant to the Fifth Supplement to the Amended and Restated Indenture of 
Trust dated as of May 1, 2008 (the "Fifth Supplement") between the Authority and U.S. Bank 
National Association (successor to Wachovia Bank, National Association), as Trustee, the 
Authority issued $133,740,000 of its Special Tax Revenue Refunding Bonds (City of 
Philadelphia Refunding Program) Series of 2008A (the "2008A Bonds") and $80,825,000 of its 
Special Tax Revenue Refunding Bonds (City of Philadelphia Refunding Program) Series of 
2008B (the "2008B Bonds" and together with the 2008A Bonds, the "2008 Bonds"); and 

WHEREAS, pursuant to the Sixth Supplement to the Amended and Restated Indenture 
of Trust dated as of June 1, 2009 (the "Sixth Supplement" and together with the Amended and 
Restated Indenture, First Supplement, Second Supplement, Third Supplement, Fourth 
Supplement and Fifth Supplement, the "Existing Indenture") between the Authority and U.S. 
Bank National Association, as Trustee, the Authority issued $354,925,000 of its Special Tax 
Revenue Refunding Bonds (City of Philadelphia Refunding Program) Series of 2009 (the "2009 
Bonds"); and 

WHEREAS, as a result of various refundings of bonds issued under the Existing 
Indenture, the 2008 Bonds and the 2009 Bonds are the only bonds currently outstanding under 
the Existing Indenture; and 

WHEREAS, the Authority has previously entered into the 2008 Swap Agreements 
(hereinafter defined) and has determined to issue and sell Additional Bonds to (i) pay the costs of 
currently refunding the 2008 Bonds and (ii) pay the costs of issuing such Additional Bonds, 
including the costs of terminating the 2008 Swap Agreements (the "2010 Refunding"); and 

WHEREAS, by a resolution adopted on April 20, 2010, the Authority has determined to 
issue and sell its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2010 (the "2010 Bonds") for the purpose of financing, together with other 
available funds, the 2010 Refunding pursuant to the terms of this Seventh Supplement to the 
Amended and Restated Indenture (the "Seventh Supplement" and, together with the Existing 
Indenture, the "Indenture"); and 

WHEREAS, the 2010 Bonds are to be substantially in the form attached hereto as 
Exhibit A; and 
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WHEREAS, in order to accomplish the current refunding of the outstanding 2008 
Bonds, the Authority shall direct the Trustee: (i) to deposit into the Bond Redemption Fund a 
portion of the proceeds of the 2010 Bonds in an amount which, when added to certain funds held 
by the Trustee for the benefit of the 2008 Bonds and other available funds of the Authority, will 
be sufficient to pay on May 15, 2010, the redemption price of all outstanding 2008 Bonds, which 
have been called for redemption on May 15, 2010 and (ii) to pay the costs of terminating the 
2008 Swap Agreements; and 

WHEREAS, the execution and delivery of this Seventh Supplement and the 20 IO Bonds 
have been duly authorized and all things necessary to make the 2010 Bonds, when executed by 
the Authority and authenticated by the Trustee, valid and binding legal obligations of the 
Authority and to make this Seventh Supplement a valid and binding agreement have been done; 
and 

NOW, THEREFORE, THIS SEVENTH SUPPLEMENT TO THE AMENDED 
AND RESTATED INDENTURE OF TRUST WITNESSETH: 

That, in order to secure the principal of and interest and premium, if any, on the 2010 
Bonds issued hereunder according to their tenor and effect and to secure the performance and 
observance by the Authority of all the covenants and conditions contained herein and in the 
Existing Indenture and to declare the terms and conditions upon and subject to which the 2010 
Bonds are issued and secured, and for and in consideration of the mutual covenants contained 
herein and in the Existing Indenture, the Authority and the Trustee are entering into this Seventh 
Supplement, which shall be deemed to be and shall constitute a contract between the Authority 
and the Holders from time to time of the 2010 Bonds. 

ARTICLE I 

AUTHORITY AND DEFINITIONS 

Section 1.01. Supplemental Indenture of Trust 

This Seventh Supplement is supplemental to the Existing Indenture. 

Section 1.02. Authority for the Seventh Supplement 

This Seventh Supplement is adopted (i) pursuant to the provisions of the Act and (ii) in 
accordance with Article X of the Amended and Restated Indenture. 

Section 1.03. Definitions 

(a) Except as provided in this Seventh Supplement, all terms which are 
defined in Article I of the Amended and Restated Indenture, as supplemented and amended by 
the First Supplement, the Second Supplement, the Third Supplement, the Fourth Supplement, the 
Fifth Supplement and the Sixth Supplement, shall have the same meanings, respectively, in this 
Seventh Supplement as are given to such terms in said Article I of the Amended and Restated 
Indenture, as supplemented and amended by the. First Supplement, the Second Supplement, the 

· Third Supplement, the Fourth Supplement, the Fifth Supplement and the Sixth Supplement. 
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(b) Article I of the Amended and Restated Indenture, as supplemented and 
amended by the First Supplement, the Second Supplement, the 1bird Supplement, the Fourth 
Supplement, the Fifth Supplement and the Sixth Supplement, is hereby amended and 
supplemented by amending certain definitions contained in the Existing Indenture (but only to 
the extent such definitions apply to the 2010 Bonds) and by adding the following definitions with 
respect to the 2010 Bonds: 

"Authorized Denomination" means $5,000 and integral multiples thereof. 

"Closing Date" means May 14, 2010, the date of delivery of the 2010 Bonds to the 
Underwriter against payment therefor. 

"Interest Payment Date" means each June 15 and December 15, commencing on 
December 15, 2010, for so long as any 2010 Bonds remajn outstanding. 

"Outstanding", "Bonds outstanding" or "outstanding Bonds" means, with respect to 
the 2010 Bonds, as of any given date, all 2010 Bonds which have been duly authenticated and 
delivered under the Indenture, except: 

(a) 2010 Bonds canceled after purchase in the open market or because of 
payment at, or redemption prior to, their maturity; 

(b) 2010 Bonds for the payment or redemption of which cash or Government 
Obligations shall have been theretofore deposited with the Trustee (whether upon or prior to the 
maturity date or redemption date of any such 2010 Bonds) in accordance with Article VHofthe 
Amended and Restated Indenture; provided that if such Bonds are to be redeemed prior to their 
stated maturity date thereof, notice of such redemption shall have been given or arrangements 
satisfactory to the Trustee shall have been made therefor, or waiver of such notice satisfactory in 
form to the Trustee shall have been filed with the Trustee; and 

( c) 2010 Bonds in lieu of which others have been authenticated under Section 
2.07 or 2.08 of the Amended and Restated Indenture; 

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

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

"Principal Office" means, with respect to the 2010 Bonds, the corporate trust office of 
the Trustee responsible for the administration of this Seventh Supplement, as designated in 
Section 11.07 of the Amended and Restated Indenture. 

"Record Date" means, with respect to the 2010 Bonds, the close of business on the last 
day of the calendar month next preceding an Interest Payment Date. 

4 



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

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

"Special Record Date" means a special date fixed to determine the names and addresses 
of holders of the 2010 Bonds for purposes of paying interest on a special interest payment date 
for the payment of defaulted interest, all as further provided in the Indenture. 

"2008 Swap Agreements" means the two interest rate swap agreements evidenced by 
the Master Agreement and the Schedule thereto, each dated as of December 6, 2001, and each 
Confirmation relating thereto, each by and between the Authority and JPMorgan Chase Bank, 
N.A., in each case as amended, supplemented or otherwise modified and in effect from time to 
time, designated as JPMorgan Chase Deal Number 507760 and JPMorgan Chase Deal Number 
507759, as each such interest rate swap agreement relates to the 2008A Bonds and the 2008B 
Bonds. 

"Underwriter" means Goldman, Sachs & Co., as underwriter of the 2010 Bonds, and its 
successors and assigns. 

ARTICLEil 

THE 2010 BONDS 

Section 2.01. Authorization and Description of the 2010 Bonds 

(a) The 2010 Bonds are authorized to be issued in an aggregate principal 
amount of $206,960,000. The 2010 Bonds shall be designated "Pennsylvania Intergovernmental 
Cooperation Authority Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2010". The 2010 Bonds shall be issued as fully registered bonds in 
Authorized Denominations. The 2010 Bonds shall be substantially in the form hereinafter set 
forth as Exhibit A with such appropriate variations, omissions and insertions as are permitted or 
required by the Indenture or deemed necessary by the Trustee and the Authority. 

(b) Unless the Authority shall otherwise direct, the 2010 Bonds shall be 
numbered consecutively from R-1 upward. Interest on the 2010 Bonds shall be payable on each 
Interest Payment Date, until· payment of the principal amount of such 2010 Bond, or provision 
therefor, shall have been made upon redemption, at maturity or otherwise. Each 2010 Bond shall 
be dated as of the most recent Interest Payment Date to which interest has been duly paid or 
provided for next preceding its date of issue, unless issued on an Interest Payment Date on which 
interest has been paid or provided for, in which event it shall be dated as of such Interest 
Payment Date or, if issued prior to the first Interest Payment Date on which interest is paid, it 
shall be dated the date of initial issuance of the 20 IO Bonds. 

( c) The 2010 Bonds shall mature on the dates and in the amounts and shall 
bear interest at the fixed interest rates set forth in Schedule I attached hereto. 
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( d) The principal of and premium, if any, on the 2010 Bonds shall be payable 
at the Principal Office of the Trustee, upon presentation and surrender. Payment of principal of 
any 2010 Bond shall be made to any owner of $1,000,000 or more in aggregate principal amount 
of 2010 Bonds by wire transfer to such owner on the principal payment date for such 2010 
Bonds upon written notice from such owner to the Trustee containing the wire transfer 
instructions within the continental United States to which such owner wishes to have such wire 
directed, which written notice is received not later than the tenth (10th) day next preceding the 
principal payment or maturity date applicable to such 2010 Bonds, provided that such wire 
transfer shall only be made upon presentation and surrender of such 2010 Bonds at the Principal 
Office of the Trustee on the principal payment date. 

( e) Interest payments on a 2010 Bond ( other than with respect to defaulted 
interest) shall be made to the registered owner thereof appearing on the Bond Register as of the 
close of business of the Registrar on the Record Date, or in lieu thereof, if so requested in a 
written notice provided to the Trustee not less than ten (10) days prior to the relevant Interest 
Payment date by a holder of $1,000,000 or more in aggregate principal amount of 2010 Bonds, 
by wire transfer to an account in a bank located in the United States designated by such 
Bondholder. 

Section 2.02. Book Entry System 

(a) It is intended that the 2010 Bonds be registered so as to participate in a 
securities depository system with DTC (the "DTC System"), as set forth herein. Except as 
provided in subparagraph ( c) of this Section, the registered owner of all of the 20 IO Bonds shall 
be DTC and the 20 IO Bonds shall be registered in the name of Cede & Co., as nominee for DTC. 
Payment of interest on any 20 IO Bond registered as of each Record Date in the name of Cede & 
Co. shall be made by wire transfer of immediately available funds to the account of Cede & Co. 
on each Interest Payment Date at the address indicated on the Record Date or Special Record 
Date for Cede & Co. in the Bond Register kept by the Trustee. 

(b) The 2010 Bonds shall be initially issued in the form of separate single 
fully registered bond for each maturity, authenticated by the Trustee in the amount of each 
separately stated maturity for the 20 IO Bonds. Upon initial issuance, the ownership of such 2010 
Bonds shall be registered in the registry books of the Authority kept by the Trustee in the name 
of Cede & Co., as nominee of DTC. The Trustee and the Authority shall treat DTC ( or its 
nominee) as the sole and exclusive owner of the 2010 Bonds registered in its name for the 
purposes of payment of the principal or redemption price of or interest on the 20 IO Bonds, 
selecting the 20 IO Bonds or portions thereof to be redeemed, giving any notice permitted or 
required to be given to • Bondholders under this Seventh Supplement, registering the transfer of 
2010 Bonds, obtaining any consent or other action to be taken by Bondholders and for all other 
purposes whatsoever, and neither the Trustee, the Registrar nor the Authority shall be affected by 
any notice to the contrary. Neither the Trustee, the Registrar nor the Authority shall have any 
responsibility or obligation to any Participant, any person claiming a beneficial ownership 
interest in the 2010 Bonds under or through DTC or any Participant, or any other Person which is 
not shown on the registration books of the Trustee as being a Bondholder, with respect to: (i) the 
accuracy of any records maintained by OTC or any Participant; (ii) the payment of OTC or any 
Participant of any amount in respect of the principal or redemption price of or interest on the 

6 



2010 Bonds; (iii) any notice which is permitted or required to be given to Bondholders under the 
Indenture; (iv) the selection by DTC or any Participant of any Person to receive payment in the 
event of a partial redemption of the 2010 Bonds; or ( v) any consent given or other action taken 
by DTC as Bondholder. The Trustee shall pay all principal of and premium, if any, and interest 
on the 2010 Bonds only to or "upon the order of' (as that phrase is used in the Uniform 
Commercial Code as adopted in the Commonwealth of Pennsylvania) DTC and all such 
payments shall be valid and effective to fully satisfy and discharge the Authority's obligations 
with respect to the principal of and premium, if any, and interest on the 2010 Bonds to the extent 
of the sum or sums so paid. No Person other than DTC shall receive an authenticated 2010 Bond. 
Upon delivery, by DTC to the Trustee of written notice to the effect that DTC has determined to 
substitute a new nominee in place of Cede & Co., and subject to the provisions herein with 
respect to Record Dates, the word "Cede & Co." in this Seventh Supplement shall be deemed to 
be changed to reflect such new nominee of DTC. 

( c) In the event the Authority determines that it is in its best interest to 
discontinue the use of book entry system for the 2010 Bonds, the Authority may notify in writing 
DTC and the Trustee, whereupon DTC will notify the Participants of the availability through 
DTC of bond certificates. In such event, the Trustee shall deliver, transfer and exchange Bond 
certificates as directed in writing by DTC in appropriate amounts. DTC may determine to 
discontinue providing its services with respect to the 2010 Bonds at any time by giving written 
notice to the Authority and the Trustee and discharging its responsibilities with respect thereto 
under applicable law. Under such circumstances (if there is no successor securities depository), 
the Authority and the Trustee, at the sole cost of the Authority, shall be obligated to deliver Bond 
certificates as directed in writing by DTC. In the event Bond certificates are issued, the 
provisions of the Indenture shall apply to, among other things, the transfer and exchange of the 
2010 Bonds and the method of payment of principal of and interest on such certificates. 
Whenever DTC requests the Authority and the Trustee to do so, the Trustee and the Authority 
will cooperate with DTC in taking appropriate action after reasonable notice (i) to make 
available one or more separate certificates evidencing the 2010 Bonds to any Participant having 
2010 Bonds credited to its DTC account, or (ii) to arrange for another securities depository to 
maintain custody of certificates evidencing the 2010 Bonds. 

( d) Notwithstanding any other provision of this Seventh Supplement to the 
contrary, so long as any 2010 Bond is registered in the name of Cede & Co., as nominee ofDTC, 
all payments with respect to the principal of and premium, if any, and interest on such 2010 
Bond and all notices with respect to such Bond shall be made and given, respectively, to DTC as 
provided in the Representation Letter. 

( e) In connection with any notice or other communication to be provided to 
Bondholders pursuant to the Indenture by the Authority or the Trustee with respect to any 
consent or other action to be taken by Bondholders, the Authority or the Trustee, as the case may 
be, shall establish a record date for such consent or other action and give DTC as sole 
Bondholder notice of such record date not less than fifteen (15) calendar days in advance of such 
record date to the extent possible. Notice to DTC shall be given only when DTC is the sole 2010 
Bondholder. 

7 



Section 2.03. Delivery of the 2010 Bonds; Disposition of Proceeds and Transfer of 
Funds 

Upon the execution and delivery of this Seventh Supplement, the Authority shall execute 
and deliver the 20 IO Bonds to the Trustee and the Trustee shall authenticate the 20 IO 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 2010 Bonds. 
Proceeds from the sale of the 2010 Bonds, together with any other available funds deposited by 
the Authority with the Trustee for such purpose, shall be received by the Trustee and deposited 
in the Settlement Fund and shall then be disbursed and transferred from the Settlement Fund as 
follows: 

(1) to or upon the order of the Authority, the amount specified by the 
Authority at or after the closing for the issuance of the 2010 Bonds as the costs of 
issuance of the 20 IO Bonds; 

(2) to the Trustee, to be deposited in the Bond Redemption Fund, an 
amount equal to $190,539,318.59, which will be applied, together with other 
available funds of the Authority, to the current redemption of all Outstanding 
2008 Bonds on May 17, 201 O; and 

(3) to JPMorgan Chase Bank, N.A. to pay the Authority's costs of 
terminating the 2008 Swap Agreements, an amount equal to $39,678,000.00. 

Any amount remaining in the Settlement Fund after the foregoing disbursements and 
transfers shall be disbursed or transferred by the Trustee to the Debt Service Fund in respect of 
the 2010 Bonds. 

The Trustee shall transfer a portion of the funds currently held in the Debt Service Fund 
to the Redemption Fund, . in an amount equal to the amount necessary to effect the current 
redemption of the 2008 Bonds, less the amount to be deposited therein pursuant to 2.03(2) 
hereof. 

ARTICLE III 

REDEMPTION OF THE 2010 BONDS 

Section 3.01. Redemption Dates and Prices 

As long as there is no continuing Event of Default under the Indenture, the 2010 Bonds 
shall be subject to redemption prior to maturity in the amounts, at the times and in the manner 
provided in this Section 3.01. 

(a) Optional Redemption. The 2010 Bonds maturing on or after June 15, 2021 
are subject to redemption at the option of the Authority on and after June 15, 2020, in whole at 
any time, or in part, from time to time, if in part in such order of maturity and in such principal 
amount within a maturity as specified by the Authority, and within a maturity as selected by the 
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Trustee by lot, at a redemption price of 100% of the principal amount thereof, plus accrued 
interest to the redemption date. 

(b) General Provisions Regarding Redemptions. 

(i) No redemption of less than all of the 2010 Bonds outstanding shall 
be made unless in Authorized Denominations. Any redemption ofless than all of the 2010 Bonds 
Outstanding shall be made in such a manner that all 2010 Bonds Outstanding after such 
redemption are in Authorized Denominations. 

(ii) 2010 Bonds may be called for redemption by the Trustee pursuant 
to Section 3.01 hereof in accordance with the notice requirements of Section 3.02 hereof. 

Section 3.02. Notice of Redemption 

(a) Except as hereinafter provided, and upon direction of the Authority in the 
case of Section 3.0l(a) above, a copy of the notice of the call for any redemption identifying the 
2010 Bonds to be redeemed shall be given by the Trustee to the Bondholders by first class mail, 
postage prepaid, not less twenty (20) than nor more than sixty (60) days prior to the date fixed 
for redemption, to the registered owners of 2010 Bonds to be redeemed at their addresses as 
shown on the Bond Register. Such notice shall specify the redemption date, the redemption 
price, the place and manner of payment and that from the redemption date, interest will cease to 
accrue on the 2010 Bonds which are the subject of such notice and shall include such other 
information as the Trustee shall deem appropriate or necessary at the time such notice is given to 
comply with any applicable law, regulation or industry standard. If at the time of mailing of any 
notice of optional redemption the Authority shall not have deposited with the Trustee moneys 
sufficient to. redeem all the 2010 Bonds called for redemption, such notice shall state that it is 
subject to the deposit of the redemption moneys with the Trustee not later than the opening of 
business on the redemption date and shall be of no effect unless such moneys are so deposited. 

(b) Failure to give notice in the manner prescribed hereunder with respect to 
any 2010 Bond, or any defect in such notice, shall not affect the validity of the proceedings for 
redemption for any 2010 Bond with respect to which notice was properly given. Upon the 
happening of the above conditions and if sufficient moneys are on deposit with the Trustee on 
the applicable redemption date to redeem the 2010 Bonds to be redeemed and to pay interest due 
thereon and premium, if any, the 2010 Bonds thus called shall not after the applicable 
redemption date bear interest, be protected by the Indenture or be deemed to be Outstanding 
under the provisions of the Indenture. 

(c) If any 2010 Bond is transferred or exchanged on the Bond Register by the 
Registrar after notice has been given calling such 2010 Bond for redemption, the Trustee will 
attach a copy of such notice to the 2010 Bond issued in connection with such transfer or 
exchange. 

Section 3.03. Selection of Bonds To Be Redeemed 

If less than all the 2010 Bonds shall be called for redemption under any provision of the 
Indenture permitting such partial redemption, the particular 2010 Bonds or portions thereof to be 
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redeemed shall be selected by the Authority, in the principal amount designated in writing to the 
Trustee by the Authority or otherwise as required by the Indenture, and the portion of any 20 I 0 
Bond to be redeemed shall be in a principal amount equal to an Authorized Denomination. In 
selecting 2010 Bonds for redemption, the Trustee shall treat each 20 IO Bond as representing that 
number of 20 IO Bonds which is obtained by dividing the principal amount of such 2010 Bond by 
the minimum Authorized Denomination. If it is determined that one or more, but not all, of the 
integral multiples of the Authorized Denomination of principal amount represented by any 2010 
Bond is to be called for redemption, then, upon notice of intention to redeem such integral 
multiple of an Authorized Denomination, the owner of such 2010 Bond shall forthwith surrender 
such 2010 Bond to the Trustee for (a) payment to such owner of the redemption price of the 
integral multiple of the Authorized Denomination of principal amount called for redemption and 
(b) delivery to such owner a new 2010 Bond or 2010 Bonds in the aggregate principal amount of 
the unredeemed balance of the principal amount of such 20 IO Bond. New 20 IO Bonds 
representing the unredeemed balance of the principal amount of such 20 IO Bond shall be issued 
to the registered owner thereof without charge therefor. 

ARTICLE IV 

TERMINATION OF THE 2008 SW AP AGREEMENTS 

Section 4.01. Termination of the 2008 Swap Agreements 

The Authority hereby confirms as follows in connection with the termination of the 2008 
Swap Agreements: The Authority entered into the 2008 Swap Agreements in order to hedge its 
variable rate bond interest rate exposure in connection with the 2008 Bonds. The Authority has 
determined, after review and consultation with Mohanty Gargiulo LLC, its financial and swap 
advisor, to issue the 2010 Bonds as fixed rate bonds and to terminate the 2008 Swap Agreements 
and pay the current market swap termination fee. The swap termination fee will be paid by the 
Authority to JPMorgan Chase Bank, N.A. from the proceeds of the 20 IO Bonds pursuant to 
Section 2.03(a)(3) hereof. 

The Authority acknowledges that the Trustee has no knowledge of or information related 
to, and the Trustee disclaims all knowledge of, or information related to, the matters described in 
Section 5.01 hereof, except that the Trustee has transferred certain funds to JPMorgan Chase 
Bank, N.A. in accordance with Section 2.03(a)(3) hereof. 

ARTICLEV 

AMENDMENT OF INDENTURE 

Section 5.01. Amendment of Section 8.01 

Section 8.01 of the Amended and Restated Indenture, as supplemented and amended by 
the First Supplement, the Second Supplement, the Third Supplement, the Fourth Supplement, the 
Fifth Supplement and the Sixth Supplement, is amended as follows: 
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In the fifth to last line of the paragraph following subsection 8.01 
( e ), delete the words "2008 Bonds" and add the words "or in the 
2010 Bonds". 

ARTICLE VI 

INDENTURE TO REMAIN IN EFFECT; MISCELLANEOUS 

Section 6.01. Indenture to Remain in Effect 

Except as amended and supplemented by this Seventh Supplement, the Existing 
Indenture shall remain in full force and effect and is in all respects ratified, approved and 
confirmed, and the Existing Indenture and this Seventh Supplement shall be read, taken and 
construed as one and the same instrument so that all of the rights, remedies, terms, conditions, 
covenants and agreements of the Existing Indenture shall apply and remain in full force and 
effect with respect to this Seventh Supplement and the 2010 Bonds, as appropriate. In case of 
any conflict between the provisions of the Existing Indenture and this Seventh Supplement, the 
provisions of this Seventh Supplement shall apply. Without limiting the foregoing, the Authority 
hereby assigns, pledges and grants to the Trustee and confirms its prior grant to the Trustee of a 
lien on and security interest in all right, title and interest of the Authority in and to the Pledged 
Revenues in order to secure (i) the payment of the principal of, premium, if any, and interest on 
the Bonds (including without limitation the 2010 Bonds) according to their tenor and effect, and 
(ii) the performance and observance by the Authority of all covenants and agreements of the 
Authority expressed herein and in the Bonds (including without limitation the 20 IO Bonds). 

Section 6.02. Counterparts 

This Seventh Supplement may be executed in any number of counterparts, each of which 
shall be an original and all of which together shall constitute but one and the same instrument. 

Section 6.03. Governing Law 

This Seventh Supplement shall be governed by and· construed in accordance with the 
laws of the Commonwealth. 

Section 6.04. Captions 

The captions and headings in this Seventh Supplement are for reference purposes only 
and shall not control or affect the meaning or interpretation of any provisions of this Seventh 
Supplement. 

[The remainder of this page is left blank intentionally.] 
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IN WITNESS WHEREOF, the Authority has caused this Seventh Supplement to the 
Amended and Restated Indenture to be executed in its name and with its official seal hereunto 
affixed and attested by its duly authorized officials and the Trustee has caused this Seventh 
Supplement to the Amended and Restated Indenture to be executed in its name, as of the date 
first above written. 

ATTEST: 

[SEAL] 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By:fr_ea 
~hairperson 

Seventh Supplemental to the Amended and Restated Indenture of Trust 



No.R-

EXHIBIT A 
Form of2010 Bonds 

$ __ _ 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest Rate 
% 

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

Series of 2010 

Maturity Date 
June 15, __ 

Dated Date 
May 14, 2010 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: 

CUSIP 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay (but only out 
of Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or 
registered assigns (the "Holder"), on the Maturity Date identified above, upon the presentation 
and surrender hereof, the Principal Amount identified above and · to pay (but only out of the 
Pledged Revenues) interest on said Principal Amount at the annual rate specified above, from the 
most recent Interest Payment Date (hereinafter defined) to which interest has been paid or duly 
provided for, or ifno interest has been paid, from May 14, 2010, on June 15 and December 15 in 
each year, commencing December 15, 2010 (each, an "Interest Payment Date"), until payment of 
said principal amount shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the Principal 
Office of U.S. Bank, National Association or its successor, as Trustee (the "Trustee"). Interest on 
this Bond will be paid by the Trustee on each Interest Payment Date by check or draft mailed to 
the person in whose name this Bond is registered on the registration books of the Authority (the 
"Bond Register") maintained by U.S. Bank, National Association or its successor as Registrar 
and at the address appearing thereon on the last day of the month (whether or not a business day) 
preceding such Interest Payment Date (the "Record Date") or in lieu thereof, if so requested in a 
written notice provided to the Trustee not less than ten (10) days prior to the relevant Interest 
Payment Date by a holder of $1,000,000 or more in aggregate principal amount of Series 2010 
Bonds (as hereinafter defined), by wire transfer to an account in a bank located in the United 
States designated by such Bondholder. Any such interest not so timely paid or duly provided for 
shall cease to be payable to the person who is the registered owner hereof as of the Record Date 
and shall be payable to the person who is the registered owner hereof at the close or business on 
the fifteenth (15th) day prior to the date set for the payment of such defaulted interest (the 
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"Special Payment Date"). Such Special Payment Date shall be fixed by the Trustee in 
accordance with Section 2.03 of the Indenture (as hereinafter defined). The principal of and 
interest on this Bond are payable in lawful money of the United States or America. 

Interest on the Series 2010 Bonds shall be paid on each Interest Payment Date and shall 
be computed on the basis of a year of 360 days consisting of twelve 30-day months. 

THIS BOND IS A LIMITED OBLIGATION OF THE AUTHORITY AND IS 
PAYABLE SOLELY FROM THE SOURCES REFERRED TO HEREIN. NEITHER THE 
CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH OF PENNSYLVANIA 
OR OF ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY OF 
PHILADELPHIA, IS PLEDGED FOR THE PAYMENT OF THE PRINCIPAL OF OR 
INTEREST ON THIS BOND. THIS BOND IS NOT AND SHALL NOT BE DEEMED AN 
OBLIGATION OF THE COMMONWEALTH OF PENNSYLVANIA OR OF ANY 
POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY OF PHILADELPHIA, 
EXCEPT FOR THE AUTHORITY, AND NEITHER THE COMMONWEALTH OF 
PENNSYLVANIA NOR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE 
CITY OF PHILADELPHIA, EXCEPT FOR THE AUTHORITY, IS OR SHALL BE LIABLE 
FOR THE PAYMENT OF SUCH PRINCIPAL OR INTEREST. THE AUTHORITY HAS NO 
TAXING POWER. 

NOTWITHSTANDING ANY PROVISION OF THE ACT OR ANY OTHER LAW TO 
THE CONTRARY, OR OF ANY IMPLICATION THAT MAY BE DRAWN THEREFROM, 
THE COMMONWEALTH OF PENNSYLVANIA AND ALL OTHER GOVERNMENT 
AGENCIES, INCLUDING THE CITY, EXCEPT THE AUTHORITY, SHALL HA VE NO 
LEGAL OR MORAL OBLIGATION FOR THE PAYMENT OF EXPENSES OR 
OBLIGATIONS OF THE AUTHORITY, INCLUDING, BUT NOT LIMITED TO, PRINCIPAL 
AND INTEREST ON THE SERIES 2010 BONDS, THE FUNDING OR REFUNDING OF 
ANY RESERVES AND ANY OPERATING OR ADMINISTRATIVE EXPENSES 
WHATSOEVER. OBLIGEES OF THE AUTHORITY, INCLUDING HOLDERS OF SERIES 
2010 BONDS, SHALL HAVE NO RECOURSE, LEGAL OR MORAL, TO THE 
COMMONWEALTH OF PENNSYLVANIA OR TO ANY GOVERNMENT AGENCY, 
EXCEPT THE AUTHORITY FOR THE PAYMENT OF PRINCIPAL OF OR INTEREST ON 
THE SERIES 2010 BONDS. 

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

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

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

No covenant or agreement contained in this Bond or the Indenture shall be deemed to be 
a covenant or agreement of any official, officer, agent or employee of the Authority in his 
individual capacity, and neither the members of the Board of the Authority nor any official 
executing this Bond nor any such officer, agent or employee shall be liable personally on this 
Bond or under the Indenture or be subject to any personal liability or accountability by reason of 
the issuance or sale of this Bond, all such liability of such members, officers, agents and 
employees being released as a condition of and as consideration for the execution of the Seventh 
Supplement to the Amended and Restated Indenture, dated as of May 1, 2010, between the 
Authority and the Trustee (the "Seventh Supplement") and the issuance of this Bond. 

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

This Bond is one of a duly authorized issue of Pennsylvania Intergovernmental 
Cooperation Authority Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2010 issued in the aggregate principal amount of $206,960,000 (the "Series 
2010 Bonds"). The Series 2010 Bonds are issued to enable the Authority to refund certain of its 
outstanding bonds and for other purposes permitted by the Act and thereby· to accomplish the 
public purposes set forth in the Act. 

The Series 2010 Bonds are issued under and pursuant to the Act and a resolution of the 
Authority duly adopted on April 20, 2010 (the "Resolution") and under an Amended and 
Restated Indenture of Trust dated as of December 1, 1994, as amended and supplemented by a 
First Supplement to the Amended and Restated Indenture of Trust dated as of May 15, 1996, a 
Second Supplement to the Amended and Restated Indenture of Trust dated as of April 1, 1999, a 
Third Supplement to the Amended and Restated Indenture of Trust dated as of June I, 2003, a 
Fourth Supplement to the Amended and Restated Indenture of Trust dated as of June I, 2006, a 
Fifth Supplement to the Amended and Restated Indenture of Trust dated as of May 1, 2008, a 
Sixth Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2009 and 
the Seventh Supplement (collectively, the "Indenture"), between the Authority and the Trustee, 
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and, together with other Outstanding Bonds, are equally and ratably secured under the Indenture, 
except as otherwise provided therein, by an assignment and pledge of, and grant of a security 
interest in, (i) all amounts received by or payable to or at the direction of the Authority 
constituting proceeds (including interest and penalties) of any PICA Taxes, and (ii) all moneys 
and securities held by the Trustee under the Indenture ( except funds held in trust for the United 
States) (collectively, the "Pledged Revenues"). 

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

Optional Redemption 

The Series 2010 Bonds maturing on and after June 15, 2021 are subject to redemption at 
the option of the Authority on and after June 15, 2020, in whole at any time, or in part, from time 
to time, if in part in such order of maturity and in such principal amount within a maturity as 
specified by the Authority, and within a maturity as selected by the Trustee by lot. Any such 
redemption shall be made at 100% of the principal amount of Series 2010 Bonds to be redeemed, 
plus accrued interest to the redemption date. 

Notice of Redemption 

When the Authority shall determine to redeem Series 2010 Bonds, upon prior written 
notice to the Trustee of the redemption date and the principal amount of Series 2010 Bonds to be 
redeemed, the Trustee, at the Authority's expense, shall cause a notice of redemption to be 
mailed to the Bondholders. Such notice shall, among other things, state the redemption price and 
the date fixed for redemption, that on such date the Series 2010 Bonds called for redemption will 
be due and become payable at the Principal Office of the Trustee, and that from and after such 
date, interest thereon shall cease to accrue; provided, however, that the Holders of all Series 2010 
Bonds to be redeemed may file written waivers of notice with the Trustee, and if so waived, such 
Series 2010 Bonds may be redeemed and all rights and liabilities of said Holders shall mature 
and accrue on the date set for such redemption, without the requirement of written notice. If a 
notice is given with respect to an optional redemption prior to moneys for such redemption being 
deposited with the Trustee, such notice shall be conditioned upon the deposit of moneys with the 
Trustee before the date fixed for redemption and such notice shall be of no effect unless such 
moneys are so deposited. 

The notice to Bondholders shall be deposited by the Trustee in the United States mail, 
first- class postage prepaid, not less than twenty (20) days nor more than sixty (60) days prior to 
the redemption date, addressed to the Holders of Series 2010 Bonds called for redemption at the 
addresses appearing upon the Bond Register. Any notice of redemption mailed in accordance 
with the requirements set forth herein shall be conclusively presumed to have been duly given, 
whether or not such notice is actually received by the Bondholder. No defect in the notice with 
respect to any 2010 Bond (whether in the form of notice or the mailing thereof) shall affect the 
validity of the redemption proceedings for any other Series 2010 Bonds. 

Reference is- made to the Act, the Resolution, the Indenture and the PICA Tax Ordinance, 
executed or certified counterparts of which are on file at the corporate trust office of the Trustee, 
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for statements of the purposes for which the Series 2010 Bonds are issued, a description of the 
Pledged Revenues assigned and pledged for the security of the Series 2010 Bonds (including the 
PICA Tax) and the nature, extent and manner of enforcement of such security, certain covenants 
of the Authority and the City made for the benefit of Bondholders, the terms and conditions 
under which the Indenture may be amended or modified, the rights and duties of the Authority 
and the Trustee, and the extent of the rights of the registered owners of the Series 2010 Bonds 
issued under the Indenture. 

IN WITNESS WHEREOF, the Pennsylvania Intergovernmental Cooperation Authority 
has caused this Bond to be executed with the manual or facsimile signature of its Chairperson or 
Vice Chairperson and its official seal or a facsimile thereof to be imprinted hereon and attested 
with the manual or facsimile signature of its Secretary or Assistant Secretary, as of the date first 
above written. 

ATTEST: 

By: 
(Assistant) Secretary 

[SEAL] 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: 
(Vice) Chairperson 
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AUTHENTICATION CERTIFICATE 

Th.is Bond is one of the Series 2010 Bonds described in the within mentioned Indenture. 
The text of the opinion of Bond Counsel printed on or attached to this Bond is the complete text 
of the opinion of Greenberg Traurig, LLP, of Philadelphia, Pennsylvania, a signed original of 
which is on file with the undersigned, which was dated and delivered on the date of the original 
delivery of and payment for the Series 2010 Bonds. 

Date of Authentication: 

U.S. BANK NATIONAL ASSOCIATION, 
Trustee 

By:--------------
Authorized Signature 
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ASSIGNMENT 

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

Date: -----------
Signature Guaranteed: 

NOTICE: The signature to this Assignment must correspond with the name as it appears upon 
the race of the within Bond in every particular, without alteration or enlargement or any change 
whatever. 
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SCHEDULE 1 

MATURITIES, AMOUNTS AND INTEREST RATES 

$206,960,000 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

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

SERIES OF 2010 

DUE JUNE 15 AMOUNT INTEREST RA TE 

2011 $14,395,000 4.00% 
2012 15,730,000 5.00 
2013 16,335,000 5.00 
2014 16,995,000 5.00 
2015 17,670,000 5.00 
2016 18,375,000 5.00 
2017 19,110,000 5.00 
2018 19,875,000 5.00 
2019 20,650,000 5.00 
2020 21,470,000 5.00 
2021 12,925,000 5.00 
2022 13,430,000 5.00 

Seventb Supplemental to the Amended and Restated Indenture of Trust 
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Pennsylvania Intergovernmental 
Cooperation Authority 

1S00 Wa1nut Street, Suite 1600, Pht1adelphia, PA 19102 
Telephone 215-561-9160 Fax 215-563-2570 

May 3, 2010 

National Public Finance Guarantee 
113 King Street 
Armonk, New York 10504 
Attn: Linda Ebrahim 

Re: Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program), Series of 2010 

Ladies and Gentlemen: 

Pursuant to Section 10.04 of the Amended and Restated Indenture of Trust dated as of 
n·ecember 1, 1994, between the Pennsylvania Intergovernmental Cooperation Authority and U.S. 
Banlc National Association, as Successor Trustee, as supplemented (the "Existing Indenture"), 
we are hereby giving you notice that we intend to amend and supplement the Existing Indenture 
on May 14, 2010, and request that you consent to the proposed Seventh Supplement to the 
Amended and Restated Indenture of Trost dated as of May 1, 2010 (the "Seventh Supplement" 
and, together with the Existing Indenture, the "Indenture"). We have been informed by Financial 
Guaranty Insurance Company ("FGIC") that you are the reinsurer of FGIC's Debt Service 
Revenue Fund Policy, and th.at you will provide this consent. 

The anticipated closing date for a new series of bonds, the $207,000,000 (est) 
Pennsylvania Intergovernmental Cooperation Authority Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program), Series of 2010 (the "2010 Bonds") is May 14, 2010. 
The proceeds of the 2010 Bonds will currently refund the Authority's Special Tax Revenue 
Refunding Bonds Series of 2008A and 2008B (the "2010 Refunding Project''). Accordingly, 
effective on such date, the Existing Indenture will be supplemented to provide for the issuance of 
the 2010 Bonds to effect the 2010 Refunding Project. The near final draft of the Seventh 
Supplement to the Amended and Restated Indenture of Trust is attached hereto, subject to the 
inclusion of pricing information. 

Please acknowledge your consent to the Seventh. Supplement by executing the consent 
form contained below and returning an executed copy to me on or before May 13, 2010. Thank 
you for your attention and consideration. 

Very truly yours, 

Uri M ecutive Director 
Pennsylvania Intergovernmental 
Cooperation Authority 



Consent of National Public Finance Guarantee, 
as agent and reinsurer for MBIA and FGIC 

Execution below by the undersigned duly authorized officer of MBIA Insurance 
Corporation ("MBIA") evidences MBIA's consent to the amendments and supplements to the 
Existing Indenture contained in the Seventh Supplement to the Amended and Restated Indenture 
of Trust. MBIA is authorized to give this consent pursuant to MBIA's reinsurance agreement 
with FGIC as it relates to the Debt Service Reserve Fund Policy. 

Date: May 2-, 2010 

PHI 316,S70,3S6vl S-3-10 

NATIONAL PUBLIC FINANCE 
GUARANTEE, as agent and 
reinsurer for MBIA and FGIC 

By:-1-~~~=----,~~~~'..JL
Name. 
Title: (11. 
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Consent of :Independent A:11ctifors 

We co~tto.1th • on iti,ffieiQffi.eial Statement®.ted May·4, 201E>trel~g 
to,tJie Speci~:1:'~jlte~e, .. > faefundui.g-B~nes (City of Pmladelplna Funding Bto~aill)~ 
Series of 20,tO, ••to ·be Ass~ by th.e Pennsylvania · Intergovernmental Cooperatio,µ 
Authority fthe $~.A.uthotit,y~ of the &.ancirustatements of.the Authority as oflune 3~ 
.2009 and;fotffie•then.,ended, and ourireport appearing therein. 

Title 

May 4, 2OH) 

THREE BAllmPl4:A4-A.@ .•... ·.·.S .... ··.·•.····•.1J.·.·· ... •.1.· .... r.· .. ··.·.•··•·i······ .501 WE$T~.8Atl..ACYNWYD@ PENNSYLVANIA@ 19004-3484 .- - . . . -· . . . 
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$206,960,000 
Pennsylvania Intergovernmental Cooperation Authority 

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

Series of 2010 

CERTIFICATE OF INCUMBENCY AND SIGNATURES OF CITY OFFICIALS 

The undersigned, Divisional Deputy City Solicitor of the Law Department of the City of 
Philadelphia, Pennsylvania (the "City"), hereby certifies that the persons named below are duly 
appointed or elected, qualified and acting incumbents of the respective offices of the City set out 
to the left of their names, and that the signatures set out to the right of their names are the 
genuine signatures of said officers: 

OFFICE 

City Solicitor 

Director of Finance 

Deputy Revenue Commissioner 

NAME 

Shelley R. Smith 

RobDubow 

FrankBreslin ~ 
IN WITNESS WHEREOF, I have hereunto set my hand this 14th day of May, 2010 

PHI 316,557,856v4 

CITY OF PHILADELPHIA, PENNSYLVANIA 

~ B:v.· 
RANC01SA.DUTCHI 

Divisional Deputy City Solicitor, 
Law Department of the City of 
Philadelphia, Pennsylvania 



$206,960,000 
Pennsylvania Intergovernmental Cooperation Authority 

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

Series of 2010 

CERTIFICATE OF INCUMBENCY AND SIGNATURES OF CITY OfflCIALS 

The undersigned, Divisional Deputy City Solicitor of the Law Department of the City of 
Philadelphi~ Pennsylvania (the "City"), hereby certifies that the persons named below are duly 
appointed or, elected, qualified and acting incumbents of the respective offices of the City set out 
to the left of 'their names, and that the signatures set out to the right of their names are the 
genuine signatures of said officers: 

OFFICE 

City Solicitor 

Director of Finance 

Deputy Revenue Commissioner 

NAME 

• Shelley R. Smith 

Rob Dubow 

Frank Breslin , 

SIGNATURE 

IN WITNESS WHEREOF, I have hereunto set my hand this 14th day of May,2010 

CITY OF PHILADELPIDA, PENNSYLVANIA 

By~~· -
~RANCOISA.DUTCHI 

Divisional Deputy City Solicitor, 
Law Department of the City of 
Philadelphia, Pennsylvania 
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$206,960,000 
Pennsylvania Intergovernmental Cooperation Authority 

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

Series of2010 

CERTIFICATE OF THE DIRECTOR OF FINANCE 
OF THE CITY OF PIDLADELPlllA, PENNSYLVANIA 

This Certificate is provided this 14th day of May, 2010 pursuant to Section 9(e)(viii) of 
the Bond Purchase Contract dated May 4, 2010 (the "Purchase Contract"), between the 
Pennsylvania Intergovernmental Cooperation Authority and Goldman, Sachs & Co., as 
underwriter. Terms used but not defined herein shall have the meanings set forth in the Purchase 
Contract. The undersigned Director of Finance of the City of Philadelphia, Pennsylvania (the 
"City"), hereby certifies as follows: 

1. To the best of my knowledge, the representations and warranties of the City in the 
Letter of Representations are true and correct in all material respects. 

2. The information concerning the City contained in the Final Official Statement, 
does not include any untrue statement of a material fact or omit to state any material fact 
necessary to make the statements therein, in light of the circumstances under which they were 
made, not misleading. 

[Signature page to follow] 

PHI 316,557,860V3 



3. There has been no material adverse change in the financial condition of the City 
since the date of the Final Official Statement which has not been disclosed in the Final Official 
Statement. 

Certificate ofDirector of Finance 

CITY OF PHILADELPHIA, 
PENNSYLVANIA 

By: ID~ 
ROBDUBOW 
Director of Finance 
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$206,960,000 
Pennsylvania Intergovernmental Cooperation Authority 

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

Series of 2010 

CERTIFICATE OF THE CITY AS TO FINANCIAL PLAN 

The City of Philadelphia, Pennsylvania(the "City") hereby certifies on May 14, 2010, in 
connection with the issuance and sale of the Pennsylvania Intergovernmental Cooperation 
Authority Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), 
Series of 2010 in the aggregate principal amount of $206,960,000, that attached hereto is a true, 
correct and complete copy of the current five-year financial plan of the City. 

(Signature page to follow) 

316SS7864v3 



IN WITNESS WHEREOF, the City has executed this.Certificate on the date and year 
first above written. 

Certificate of City as to Financial Plan 

CITY OF PHILADELPHIA, 
PENNSYLVANIA 

Ju' By: _;_l!JL----W---~------·· --

ROB DUBOW 
Director of Finance 



CITY OF PHILADELPHIA 

September 1, 2009 

Mr. James Eisenhower, Chairperson 
Pennsylvania Intergovernmental Cooperation Authority 
1500 Walnut Street, Suite 1600 
Philadelphia, PA 19102 

Dear Mr. Eisenhower: 

OFFICE OF THE MAYOR 

On August 27, I transmitted to you a Revised Five Year Financial Plan detailing 
the actions the City would take to implement a budget and five-year plan without State 
approval of HB 1828. This was submitted pursuant to PICA's communication to me 
dated August 18. 

As you know, HB 1828 was amended in the Senate and received final passage in 
the Senate on August 26. The Senate amendments were significant and greatly expanded 
the scope of the measure. The bill must now go back to the House for either a vote to 
concur in the amendments, or for further amendments. Leadership in the House of 
Representatives has indicated to me they will return to a voting session on September 8 
and take up HB 1828 at that time. 

It is my sincere hope that the House will concur, though I did not ask for or seek 
any amendments by the Senate. Time is truly of the essence, and HB 1828 continues to 
provide us with the critical authorizations we need from the Commonwealth - the 
increased sales tax for five years, changes to our pension amortization period and 
authorization for partial pension payment deferrals. Furthermore, passage of HB 1828 
prior to your next scheduled meeting will forestall the need for PICA to consider Plan C -
the components of which are detailed in my August 27 submission to you. 



Mr. James Eisenhower, Chairperson 
September 1, 2009 
Page2 

However, even if the State acts timely and passes HB 1828 without further 
amendment, the delay in passage of the temporary sales tax increase has resulted in a 
shortfall of $20 million. The City's adopted budget allowed for one month's 
implementation of the sales tax increase, and therefore assumed the revenue would 
increase as of August 1, 2009. Now, with quick passage in early September, we 
anticipate that the sales tax increase will begin to be collected and remitted to the City on 
or about October 1, 2009. I, therefore, am conveying to the Pennsylvania 
Intergovernmental Cooperation Authority an alternative Five Year Financial Plan for 
FY2010-2014 which assumes final adoption by the Commonwealth of HB 1828 in the 
very near future and provides for the loss of $20 million in sales tax revenue. Please find 
for your review attached the details of this Five Year Plan (including financial schedules). 

Sincerely, 

Mayor 

cc: Members of the PICA Board 
Uri Monson, Executive Director 



CITY OF PHILADELPHIA SUMMARY OF OPERATIONS 
FY2009-2014 Five Year Financial Plan FISCAL YEARS 2008 TO 2014 

(Amounts in Thousands) 
FUND 

General 
F.Y. 2008 F.Y.2009 F.Y. 2010 F.Y. 2011 F.Y.2012 F.Y. 2013 F.Y. 2014 

NO. m!M Actual Estimate Estimate Estimate Estimate Estimate Estimate 

(1) (2} (3) (4) (5) (6) (7) (8) (9) 

OPERATIONS OF FISCAL YEAR 
REVENUES 

1 Taxes 2,396,499 2,238,506 2,346,469 2,400,753 2,460,687 2,541,260 2,618,502 
2 Locally Generated Non-Tax Revenues 265,764 264,104 258,728 270,605 301,900 311,369 313,613 
3 Revenue from Other Governments 1,033,367 1,076,212 1,136,136 1,138,774 1,167,410 1,196,690 1,225,458 
4 Sub-Total (I)+ (2) + (3) 3,695,630 3,578,822 3,741,333 3,810,132 3,929,997 4,049,319 4,157,573 
5 Revenue from Other Funds of City 27,212 135,927 28,134 28,777 29,788 30,698 31,268 
6 Total - Revenue (4) + (5) 3,722,842 3,714,749 3,769,467 3,838,909 3,959,784 4,080,017 4,188,840 
7 Revenues Forgone 0 0 0 0 0 0 0 
8 Total Revenue and Other Sources (6)+(7) 3,722,842 3,714,749 3,769,467 3,838,909 3,959,784 4,080,017 4,188,840 

OBLIGATIO~S/APPROPRIA TIONS 
9 Personal Services 1,390,720 1,420,839 1,357,582 1,355,892 1,355,892 1,356,392 1,356,392 

10 Personal Services-Pensions 430,764 461,065 350,081 476,671 558,976 681,782 678,180 
11 Personal Services-Other Employee Benefits 552,275 504,123 480,600 485,409 493,602 501,879 506,118 
12 Sub-Total Employee Compensation 2,373,759 2,386,027 2,188,263 2,317,972 2,408,470 2,540,053 2,540,690 
13 Purchase of Services 1,188,737 1,188,843 1,140,697 1,160,759 1,171,791 1,190,457 1,201,572 
14 Materials, Supplies and Equipment 92,097 87,226 74,285 83,901 84,241 84,741 84,741 
15 Contributions, Indemnities, and Truces 120,957 130,249 117,875 117,934 117,999 1)8,067 118,066 
16 Debt Service 87,161 108,269 121,867 125,913 131,952 142,019 148,636 
17 Capital Budget Financing 0 0 0 0 0 0 0 
18 Advances and Miscellaneous Payments 32,310 22,653 25,000 15,000 15,000 15,000 15,000 
19 Sub-Total (12 thru 18) 3,895,021 3,923,267 3,667,987 3,821,479 3,929,453 4,090,337 4,108,705 
20 Payments to Other Funds 24,821 29,985 28,512 33,958 34,414 34,924 35,472 
21 Total - Obligations (19+20) 3,919,842 3,953,252 3,696,499 3,855,437 3,963,867 4,125,261 4,144,177 
22 Opei'.Slirplus (Deficit) for Fiscal Year (8-21) rni~~~~l®~~ 1ff(~B.~~;$.). ~~iiil)i1,g6.~U1 ~lHH1(~fr#:~~ mumt~LQ~tt }{!~11~~1~) mil\@l~~~}li 
23 Prior Year Adjustments: 
24 Revenue Adjustments 0 0 0 0 0 0 0 
25 Other Adjustments 18,655 24,500 24,500 24,500 24,500 24,500 24,500 
28 Obligation Spending Reserve 0 0 0 0 0 0 0 
27 Total Prior Year Adjustments 18,655 24,500 24,500 24,500 24,500 24,500 24,500 
28 Adjusted Oper. Surplus/ (Deficit) (22+27) (178,345) (214,003) 97,468 7,972 20,417 (20,744) 69,163 

O\>ERA TlONS IN RESPECT TO 
PRIOR FISCAL YEARS 
Fund Balance Available for Appropriation 

29 June 30 of Prior Fiscal Year 297,869 I 19,524 (94,479) 2,988 10,960 31,377 10,633 

30 Residual Equity Transfer 0 0 0 0 0 0 0 

31 Fund Balance Available for Appropriation 
June 30 (28)+(29) + (30) 119,524 (94,479) 2,988 10,960 31,377 10,633 79,797 



City of Philadelphia 

Five Year Financial Plan FY 2009-2014 
FUND 

General 
REVENUE 

Revenue from Other Governments 
F.Y. 2008 F.V.2009 F.\'.20IO F.Y.20Jl F.V.2012 F.Y.2013 F.Y. 2014 

NO. AGENCY AND REVENUE SOURCE Aciaal Estimare Estimate Emmare Estllllllte Estimate Esmaate 
(I) (2) {3) (4) (S) (6) (7) (8) {9) 

Managing Director 
Federal: 

I Emergency Management/Disaster Asst. 359 100 100 100 l00 100 100 
2 Subtotal 359 100 100 100 100 100 100 

Police 

State: 
3 Police on Patrol 4,929 14,910 14,910 10,000 0 0 0 
4 State Highway Reimbursement 0 0 0 0 0 0 0 
5 Police Training-Partial Reimbursement 4,600 3,250 2,350 2,350 2,350 2,350 2,350 

Subtotal 9,529 18,160 17,260 12,350 2,350 Z,350 2,350 

~ 
Federal: 

6 Highways 715 650 650 650 650 650 650 
7 Bridge Design 380 500 500 500 500 500 500 

8 Delaware Valley Regional Planning Comm. 298 140 140 140 140 140 140 

State: 
9 Snow Removal 2,500 2,500 2,700 2,700 2,700 2,700 2,700 

10 PennDot Bridge Design 71 200 200 200 200 200 200 

II PennDot ffighways 0 10 10 IO 10 10 IO 

12 Subtotal 3,964 4,000 4,200 4,200 4,200 4,200 4,200 

Public Health 

Federal: 
13 Medicare-Outpatient 1,730 1,597 1,597 1,597 1,597 1,597 1,597 

14 Medicare-Home Care (PNH) 1,206 1,300 1,700 1,700 1,700 1,700 1,700 

15 Medical Assistance-Outpatient 2,721 2,078 3,042 3,042 3,042 3,042 3,042 

16 Medical Assistance-PNH 17,948 17,523 17,523 17,523 17,523 17,523 17,523 

17 Medical Assistance-Health Centers 221 30 30 30 30 30 30 

18 Summer Food Inspection 60 49 49 49 49 49 49 

State: 
19 County Health 9,877 12,500 11,500 11,500 11,500 11,500 11,500 

20 Medical Assistance-Outpatient 2,226 7,058 7,058 7,058 7,058 7,058 7,058 

21 Medical Assistance-PNH 14,673 16,384 16,384 16,384 16,384 16,384 16,384 

22 Medical Assistance-Health Centers 322 SI 51 SI SI SI 51 

23 Subtotal 50,984 58,570 58,934 58,934 58,934 58,934 58,934 

8/28/2009 10:49AM 



City of Philadelphia 

Five Year Financial Plan FY 2009-2014 
FUND 

General 
REVENUE 

Revenue from Other Governments 
F.Y.2008 F.Y.2009 F.Y.2010 F.V.2011 F.V.2012 F.Y.2013 F.Y. 2014 

NO. AGENCY AND REVENUE SOURCE Actual Estimate Estimate &tirnate Estimate Estimate Estimate 
(I) (2) (3) (4) (5) (6) (7) (8) (9) 

Public Property 
Other Governments: 

24 POW Rental 18,000 18,000 18,000 18,000 (8,000 18,000 18,000 

Human Services 
Federal: 

25 T.A.N.F. 19,153 20,205 20,205 18,205 17,205 17,205 17,205 
26 Title IV-B Reimbursement 2,051 0 0 0 0 0 0 

27 11tle IV-E Reimbursement 113,357 114,719 104,719 104,719 104,719 104,719 104,719 
State: 

28 Reimbursement-Act 148 404,244 422,400 406,868 406,868 406,868 406,868 406,868 
29 T.A.N.F. Transition 17,321 0 0 0 0 0 0 
30 State Support for Prevention 0 0 0 0 0 0 0 
31 Subtotal 556,126 557,324 531,792 529,792 528,792 528 792 528,792 

Philadelphia Prisons 
Federal: 

32 Reimb. for Prisoner Hospitalization 6 0 0 0 0 0 0 
33 SSA Prisoner Incentive Payments S04 325 325 325 325 325 325 
34 Subtotal 510 325 325 325 325 325 325 

Director of Finance 
Federal: 

35 Medicare Part O-Retirees 165 200 200 200 200 200 200 

State: 

36 Pension Aid- State Act 205 59,609 59,609 60,000 60,000 60,000 60,000 60,000 

37 Juror Fee Reimbursement sos 600 650 650 650 650 650 

38 State Police Fines (Phila. County) 1,083 1,000 1,000 1,000 1,000 1,000 1,000 

39 Wage Tax ReliefFunding 0 0 86,725 87,307 112,253 123,352 135,555 

Other Governments: 
40 PATCO Community rmpactFund 75 84 84 94 94 94 94 

41 Parking-Community College 159 120 120 120 120 120 120 
42 Subtotal 61,596 61,613 148,779 149,371 174,317 185,416 197,619 

Revenue 
Federal: 

43 Reim.-PILOT 17 0 0 0 0 0 0 
44 Tinicum Wildlife Preserve 2 3 3 3 3 3 3 

Other Governments: 
45 Parking Authority(Violation Fines) 28,663 28,000 30,000 32,000 32,000 32,000 32.000 
46 Burlington County Biidge Comm. 7 7 7 7 7 7 7 
47 Subtotal 28,689 28,010 30,010 32,010 32,010 32,0IO 32,010 

8/28/2009 10:49AM 



City of Philadelphia 

Five Year Financial Plan FY 2009-2014 
FUND 

General 
REVENUE 

Revenue from Other Governments 
F.Y.2008 F,V.2009 F.Y.2010 F.Y,20ll F,V. 2012 F.Y. 2013 F,Y.2014 

NO. AGENCY AND Rl:VENUE SOURCE Actual Estimace Estimate E.mmale Estl111a1e Esthnate &wmale 
(I) (l) (3) (4) (5) (6} (7) (8) (9) 

City Treasurer 
State: 

48 Retail Liquor License 1,140 1,200 1,200 1,200 1,200 1,200 1,200 
49 Utility Tax Refund 4,016 4,016 4,275 4,275 4,275 4,275 4,275 
50 Subtotal 5,156 5,216 5,475 5,475 5,475 5,415 5,475 

Ci!}: Rel!resentative/Commerce 
Other Governments: 

51 Convention Center Service Fee Offset 20,648 22,468 3,207 0 0 0 0 

Commission OJ! Human Relations 
Federal: 

52 Deferred Cases (EEOC Partial Reim.} 153 250 250 250 250 250 250 

1st Judicjal.Dlstrict 
Federal: 

53 Title IV-E 1,758 300 300 300 300 300 300 
State: 

54 Intensive Probation-Adult 4,674 4,750 4,750 4,750 4,750 4,750 4,750 
5S Intensive Probation-Juvenile 984 1,425 1,425 1,425 1,425 1,425 1,425 
56 Reimbursement-Court Costs 10,002 10,075 10,075 10,075 10,075 10,075 10,075 
57 Reimbursement-Other 47 IS 15 15 15 15 15 
58 Subtotal 17,465 16,565 16,565 16,565 16,565 16,565 16,565 

59 PICA City Account 261,237 281,611 297,239 307,402 322,092 340,273 356,838 

Totals 
60 Federal 162,804 159,969 151,333 149,333 148,333 148,333 148,333 
61 State 542,823 561,953 632,146 627,818 642,764 653,863 666,066 
62 Other Governments 67,552 68,679 51,418 50,221 50,221 50,221 50,221 
63 PICA Funding 261,237 281,61 I 297,239 307,402 322,092 340,273 356,838 
64 Other Authori7.ed Adjustments (1,049) 4,000 4,000 4,000 4,000 4,000 4,000 

65 Total, Revenue From Other Govts. 1,033,367 1,076,212 1,136,136 1,138,774 1,167,410 1,196,690 1,225,458 

8/28/2009 10:49AM 



City of Philadelphia 

I?ive Year Financial Plan FY 2009-2014 
FUND 

General 

REVENUE 

Lo~;tlly Generated Non - Tax 

F.Y.2008 F.Y.2009 F.Y. 2010 F.Y. 2011 F.Y. 2012 F.Y. 2013 F.V.2014 
No. Agency and Revenue Soun:e Actaal Estimate Estimate Estimate Estimate Estimate Estimate 
(1) (2) {3) (4) (5) (6) (7) (8) (9) 

D. O. T. 
I Cable Franchise Fees 14,023 15,050 15,800 16,600 17,400 18,300 19,200 
2 Other 1,110 1,110 1,110 1,110 1,110 1,110 1,110 
3 Subtotal 15,133 16,160 16,910 17,710 18,510 19,410 20.310 

Mayor 
4 Other 3 3 3 3 3 3 3 

Managing Director 
5 Strategic Marketing Fees 0 0 0 3,000 3,000 3,000 3,000 
6 Other 71 100 100 100 100 100 100 
7 Subtotal 71 100 100 3,100 3,100 3,100 3,100 

Police 
8 Prior Year Reimb.- Special Services 2,938 2,500 4,000 4,000 4,000 4,000 4,000 
9 Carry Anns Fees 133 120 120 120 120 120 120 

10 Towing of Recovered Stolen Vehiclei 68 0 0 0 0 0 0 
I l Other 1,189 . 650 650 650 650 650 650 
12 Subtotal 4,328 3,270 4,770 4,770 4,770 4,770 4,770 

Streets 
13 Survey Charges 766 1,160 1,770 1,770 1,770 1,770 1,770 
14 Streets Issued Pennits 503 400 1,480 1,480 1,480 1,480 1,480 
15 Prior Year Reimbursements 44 50 50 50 50 50 50 
16 Collection Fee- Housing Authority 1,237 1,350 1,350 1,350 1,350 1,350 1,350 
17 Disposal of Salvage (Recyclables) 1,817 2,500 3,000 3,000 3,000 3,000 3,000 
18 Right of Way Fees 614 800 800 800 800 800 800 
19 Commercial Property Cotlection Fee 0 0 4,000 4,000 4,000 4,000 4,000 
21 Other 2,016 1,834 1,468 1,468 1,468 1,468 1,468 
22 Subtotal 6,997 8,094 13,918 13,918 13,918 13,918 13,918 

Fire 
23 Emergency Medical Services 27,626 . 30,700 36,900 36,900 36,900 36,900 36,900 
24 Other 176 300 300 300 300 300 300 
25 . Subtotal • 27,802 31,000 37,200 37,200 37,200 37,200 37,200 

8/28/2009 10:49AM 



City of Philadelphia 

Five Year Financial Plan FY 2009-2014 
FUND 

General 

REVENUE 

Locally Generated Non ~ Tax 

F.Y.2008 F.Y.2009 F,Y.2010 F.Y.2011 F.Y.2012 F.Y.2013 F,Y.2014 
No. Agency and Revenue Source Actual Estimate Estimate Estimate Estimate Estimate Estimate 
(I) (2) (3) (4) (S) (6) (7) (8) (9) 

Public Health 
26 Payments for Patient Care (D.H.C.) 8,580 8,258 9,376 9,376 9,376 9,376 9,376 
27 Phannacy Fees 1,927 I,786 1,686 1,686 1,686 1,686 1,600 
28 Other 615 850 1,520 1,520 I,520 1,520 1,520 
29 Subtotal 11,122 10,894 12,582 12,582 12,582 12,582 12,496 

Recreation 
30 Luxury Box Rental 0 3,000 0 0 0 0 0 
31 Other 147 650 194 194 194 194 194 
32 Subtotal 147 3,650 194 194 194 194 194 

Fairmount Park Commission 
33 Other Leases 320 185 185 185 185 185 185 
34 Rent from Real Estate 7 0 0 0 0 0 0 
35 Other 218 320 200 200 200 200 200 
36 Subtotal 545 505 385 385 38S 385 385 

Cami! William Penn 
37 Other 31 0 0 0 0 0 0 

: 

Public Property 
38 Rent from Real Estate 396 600 600 600 600 600 600 
39 PATCO Lease Payment 2,880 3,036 3,158 3,285 3,418 3,555 3,697 
40 Sale/Lease of Capital Assets 2,960 6,000 2,500 2,500 2,500 7,500 7,500 
41 Prior Year Reimbursements 604 1,100 1,100 1,100 1,100 1,100 1,100 
42 Other 846 1,400 2,000 2,000 2,000 2,000 2,000 
43 Subtotal 7,686 12,136 9,358 9,485 9,618 14,755 14,897 

Human Services 
,14 Payments for Child Care - S.S.!. 4,422 4,000 4,000 4,000 4,000 4,000 4,000 
45 Other 141 500 500 500 500 500 500 
46 Subtotal 4,563 4,500 4,500 4,500 4,500 4,500 4,500 

8/28/2009 10:49AM 



City of Philadelphia 

Five Year Financial Plan FY 2009-2014 
FUND 

General 

REVENUE 

Locally Generated Non - Tax 

F.Y.2008 F.Y.2009 F.Y.2010 F.Y.2011 F.Y.2012 F.Y. 2013 F.Y.2014 
No. Agency and Revenue Source Actual Estimate Estimate Estimate Estimate Estimate Estimate 
(I) (2) {3} (4) (S) (6) (7) (8) {9) 

PhiladelJ!hia Prisons 
47 Telephone reimbursements 0 500 500 500 500 500 500 
48 Work release board increase 0 300 300 300 300 300 300 
49 Inmate account fee 0 258 258 258 258 258 258 
50 Other 281 700 700 700 700 700 700 
51 Subtotal 281 l,758 1,758 1,758 1,758 1,758 1,758 

Office of.the Homeless 
52 Payments for Patient Care 1,274 1,300 l,300 1,300 1,300 1,300 1,300 
53 Other I 38 38 38 38 38 38 
54 Subtotal 1,275 1,338 l,338 1,338 1,338 1,338 1,338 

Fleet Management 
55 Sale of Vehicles 602 700 700 700 700 700 700 
56 Fuel and Warranty Reimbursements 2,633 2,200 2,000 2,000 2,000 2,000 2,000 
57 Other 235 0 0 0 0 0 0 
58 Subtotal 3,470 2,900 2,700 2,700 2,700 2,700 2,700 

Licenses and lns~ctions 
License & Permit Fees: 

59 Amusement 26 50 50 50 so 50 50 

60 Health and Sanitation 9,306 9,135 11,135 13,135 13,135 13. 135 13,735 

61 Police and Fire Protection 683 632 632 632 632 632 632 

62 Street Use 1,607 1,880 1,880 1,880 1,880 1,880 1,880 
63 Professional & Occupational 807 785 785 785 785 785 785 
64 Building Structure & Equipment 20,916 18,100 19,900 19,900 20,900 21,900 22,700 

65 Business 3,480 3,175 3,940 3,940 3,940 3,940 3,940 

66 Other Licenses & Permits 925 1,052 1,052 1,052 1,052 1,052 1,052 

67 Code Violation Fines 884 800 1,000 1,000 1,000 1,000 1,100 

68 Other 7,125 5,019 5,019 5,019 5,019 5,019 5,019 
69 Subtotal 45,759 40,628 45,393 47,393 48,393 49,393 50,893 

Zoning Board ~f Adiustmeot 
70 Accelerated Review Fees 284 300 300 300 300 300 300 

71 Zoning Permits 316 375 375 375 375 375 375 
72 Subtotal 600 675 675 675 675 675 675 

8/28/2009 10:49 AM 



t,;ity of Philadelphia 

Five Year Financial Plan FY 2009-2014 
FUND 

General 

REVENUE 

Lo~lly Generated Non - Tax 
F.Y.2008 F.Y.2009 F.Y.2010 F.Y. 2011 F.Y. 2012 F.Y.2013 F.Y.2014 

~o. Agency and Revenue Source Actual Estimate Estimate Estimate Estimate Estimate Estimate 

(I) (2) (3) (4) {S} (6) (7} (8) (9) 

Records 
73 Recording of Legal Instrument Fees 9,515 9,000 10,000 11,400 12,400 12,400 12,400 
74 Preparation of Records 434 350 350 350 350 350 350 
1S Commission on Tax Stamps 627 620 620 620 620 620 620 

76 Accident Investigation Reports 1,661 1,700 1,700 1,700 1,700 1,700 1,700 

77 Document Technology Fee 3,188 4,420 4,420 4,420 4,420 4,420 4,420 

78 Other 948 900 900 900 900 900 900 
79 Subtotal 16,373 16,990 17,990 19,390 20,390 20,:390 20,390 

Director of Finance 
80 Prior Year Refunds 32 200 200 200 200 200 200 
81 SWEEP 2,564 2,710 2,870 2,870 2,870 2,870 2,870 
82 Burglar Alann Licenses 2,056 2,200 2,300 2,300 2,300 2,300 2,300 
83 False Alann Fees 1,119 1,677 2,277 2,277 2,277 2,277 2,277 

84 Reimbursements 3,425 2,100 2,780 2,780 2,780 2,780 2,780 

85 Productivity Bank distribution 0 0 0 0 0 0 0 
86 PGW Loan Repayment 22,500 22,500 0 0 0 0 0 
87 Health Benefit Charges 1,479 2,090 2,090 2,090 2,090 2,090 2,090 
88 Subtotal 33,175 33,477 12,517 12,Sl 7 12,517 12,517 12,517 

Revenue 
89 Miscellaneous Fines 171 100 100 100 100 100 100 

90 Search Costs 24 45 45 45 45 45 45 

21 P.l.L.O.T.s 2,110 2,500 2,610 2,950 4,920 5,140 5,140 

92 Gaming Fees 0 0 0 0 23,600 23,600 23,600 

93 Other 490 305 305 305 305 305 305 

94 Subtotal 2,795 2,950 3,060 3,400 28,970 29,190 29,190 

Procurement 
9S Performance Bonds 151 265 265 265 265 265 26S 

96 Master Perfonnance Bonds 67 298 88 298 88 300 88 

97 Bid Application Fees etc. 206 165 165 165 165 165 165 

98 Other 286 350 350 350 350 350 350 

99 Subtotal 710 1,078 868 1,078 868 1,080 868 

8/28/2009 10:49AM 



City of Philadelphia 

Five Year Financial Plan FY 2009-2014 
FUND 

General 

REVENUE 

LoeB\ly Generated Non ~ Tax 

F.Y.2008 F.Y.2009 F.Y. 2010 F.Y.2011 F.Y. 2012 F.Y. 2013 F.Y.2014 
No. Agency and Revenue Source Actual Estimate Estimate Estimate Estimate Estimate Estimate 
(I) {2) (3) (4} (S) (6} (7) (8) (9) 

City Treasurer 
100 Interest Earnings 23,805 11,000 11,226 15,226 18,226 20,226 20,226 
101 Other 397 600 600 600 600 600 600 
102 Subtotal 24,202 11,600 11,826 15,826 18,826 20,826 20,826 

Citv Rel!resentative 
103 Other 218 250 250 250 250 250 2S0 

Law 
104 Other Fines 0 100 100 100 100 100 100 
105 Legal Fees & Charges 162 250 250 250 2S0 250 250 
106 Court Awarded damages 755 950 950 950 950 950 950 
l07 Other 130 50 50 50 50 50 so 
108 Subtotal 1,047 1,350 1,350 1,350 1,350 1,350 1,350 

Citv. Planning Commission 
109 Other 1 l I 1 1 1 I 

Free Libra!:! 
110 Library Fees & Fines 276 277 277 277 277 277 277 
11 I Other 552 540 925 925 925 925 925 
112 Subtotal 828 817 1,202 1,202 1,202 1,202 1,202 

Personnel 
t 13 Employment Application Fee 565 350 0 0 0 0 0 

Auditing 
114 Other 2 2 2 2 4 4 4 

Board of Revision of Taxes 
115 Other 1 4 4 4 4 4 4 

Clerk of Ouarter Sessions 
116 Other Fines 537 600 600 600 600 600 600 
117 Court Costs, Fees & Charges 1,425 1,500 1,500 1,500 1,500 1,500 1,500 
118 Bail Forefeited 1,052 1,300 1,300 1,300 1,300 1,300 1,300 
119 Cash Bail Fees 2,462 4,500 4,500 4,500 4,500 4,500 4,500 
120 Other 4 125 125 125 125 125 125 
121 Subtotal 5,480 8,025 8,025 8,025 8,025 8,025 8,025 

8/28/2009 10:49AM 



Lity of Philadelphia 

Five Year Financial Plan FY 2009-2014 
FUND 

General 

REVENUE 

Locally Generated Non - Tax 

F.Y. 2008 F.Y.2009 F.Y.2010 F.Y. 2011 F.Y. 2012 F.Y.2013 F.Y.2014 
No. Agency and Revenue Source Actual Estimate Estimate Estimate Estimate Estimate Estimate 
(I) (2) (3) (4) (5) {6) (7} (8) (9) 

Register of Wills 
122 Court Costs, Fees & Charges 760 1,544 1,544 1,544 1,544 1,544 1,544 
123 Recording Fees 2,152 2,000 2,000 2,000 2,000 2,000 2,000 
124 Other 693 650 650 650 650 650 650 
125 Subtotal 3,605 4,194 4,194 4,194 4,194 4,194 4,194 

District Attorney 
126 Other I 25 25 25 25 25 25 

Sheriff 
127 Sheriff Fees 2,816 3,000 3,000 3,000 3,000 3,000 3,000 
128 Commission Fees 5,4SO 6,300 6,300 6,300 6,300 6,300 6,300 
129 Sheriff Mileage Fees 153 200 200 200 200 200 200 
130 Interest Earnings 3,295 1,000 1,000 1,000 1,000 1,000 1,000 
131 Other 61 50 so so so 50 so 
132 Subtotal 11,775 10,550 10,550 10,550 10,550 10,550 10,550 

City Commissioners 
133 HA VA Reimbursement-Prior Year 0 0 0 0 0 0 0 

134 Other 33 30 30 30 30 30 30 

Subtotal 33 30 30 30 30 30 30 

1st Judicial District - Traffic Crt. 
13S Traffic Court Fines 9,419 10,000 10,250 10,250 10,2SO 10,250 10,250 

1st Judicial District - CP & MC 
136 Court Costs. Fees & Charges 16,343 20,500 20,500 20,500 20,500 20,500 20,500 

137 Other 1,069 1,050 l,OSO 1,050 1,050 1,050 1,050 

138 Other Fines 2,945 3,250 3,250 3,250 3,250 3,250 3,250 
139 Subtotal 20,357 24,800 24,800 24,800 24,800 24,800 24,800 

140 Other Adjustments 5,364 0 0 0 0 0 0 

141 Provision for Fee Increases 0 0 0 0 0 0 0 

142 Total Locally Generated Non-Tax 26S,764 264,104 258,728 270,605 301,900 311,36-9 313,613 

8/28/2009 10:49AM 



City of Philadelphia 
General Fund 

FY 2010 - 2014 Five Year Financial Plan 
Summary by Class 

Actual Budgeted Projected Projected ProJacte<I Projeeted Projected Projected 
l;g,endltuni Class FY08 FY09 FY09 FY10 FY 11 FY12 FV13 FY14 

Class 100 • Wages 1,390,720,193 1,415,816,200 1,420,839,241 1,$7 ,581,280 1,355,892,280 1,355,892,280 1,356,392.280 1,356,392,280 
Class 100 • Benllffis 983,038,761 1,004,844,233 965,187,833 830,681,344 982,080,316 1,052,578,275 1,183,661,336 1,184,297,991 
Class 200 • Contracts / Leases 1,188,737,137 1, 198,333,609 1,188,842,819 1. 140,697,283 1,160,758,310 1,171,790,615 1, 190,458,586 1,201,571,727 
Class 300/400 • SuppRes, Equipment 92,097,500 92,960,907 87,226,368 74,285,221 83,901,295 84,241,295 84,741,295 84,741,295 
Clase soo - Indemnities/ Contributions 120,956,593 123,842,594 130,248,594 117,874,358 117,934,358 117,999,358 118,066,358 118,066,358 
Class 700 • Debt Service 87,180,770 111,146,240 106,269,360 121,867,172 125,913,411 131,951,709 142,019,294 148,635,444 
CIIISS BOO • Paymants 10 Other Funds 24,821,149 44,713,595 29,985,329 28,512,362 33,957,382 34,413,362 34,923,927 35,471,456 
Class 9utJ • Advances I Misc. Payments 32,310,293 39.954,822 22,652,622 25,000.000 1s1000.000 15,000,000 15,000,000 15,000,000 

Total 3,919,8421396 4,031,712,000 3,953.251,986 3,696,499,000 3,855,437,333 3,963,866,894 4,125~1.076 4,144,176,552 



City of Philadelphia 
FY 2010 - 2014 Five Year Financial Plan 

General Fund 
Estimated Fringe Benefit Allocation 

~ Budgeted Projeded Budgeted Budgeted Budgeted Budgeted Budgeted 

FY08 FY09 FY09 FY10 FY11 FY12 FY13 FY14 
Unemploylltent Compensation 2.794,799 2.547,968 2.fi47,968 2,547,988 2.547,968 2,547,988 2,547,968 2,547,968 
Emplc,vee Dlsablllty 46,716.813 50,472.S90 50,472,890 51,931,806 54,031,478 59,215,137 63,4116,000 65,407,380 

Pension 352,386,519 459,744,000 377,961.658 255,764.000 378,058,000 456,058,000 574,568,000 570, 180,000 

Pension Obligation Bonds 78:srT.236 0 83,103,342 94,317,000 98,615,000 102.918,000 107,216,000 108,000,000 
FICA 89.651,940 69,199,121 69.189.121 69,217,718 70,227.016 73,236.316 n,242.514 79,559,789 
Heallh I Medical 421,031.000 386.827.854 388,m,854 368,n7,854 37o,4n .854 37o,4n,e54 370,477,854 370.477,854 • 

Group Ufa 7,241.523 7,800,000 7,600.000 7,800,000 7,600,000 7,600,000 7,600.000 7,600.000 
Group Legal 4,046,836 4,425,000 4,425,000 4,425,000 4,425,000 4,425,000 4,425,000 4,425,000 
TIIOI Allowance 113,32!1 100,000 100,WO 100,000 100,000 100,000 100,000 100,000 

Flex Callh Pay.-t5 728,710 1,000,000 1,000,000 1,000,000 1,000,000 1,000.000 1.000.000 1.000.000 
Reserve for Wage/Health Benaftls !creases 0 24,027,400 0 0 0 a 0 a 
Anticipated Workfomi Savlnga 0 0 0 (25,000,000) {25,000,!!Q!!l ~51000,000l (25,000,QQ!!l . (25~.Q!l!!l 

TOtAL 9831~781 1.ao,r.e44a 965,187,833 830!6111.344 982.080,316 1,052,578.275 1,183,661~ 1, 184.297,991 



City of Philadelphia 

Five Year Financial Plan FY2009-2014 
FUND 

General 
REVENUE 

NO. 

(I) 

1 

2 

4 

5 

6 

7 

8 

9 

lO 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

Tax 

AGENC\' AND REVENUE SOURCE 
(2) 

A. Real Property 
l. Current 
2. Prior 

Sub-total 

B. Wage and Earnings 
I. Current 
2, Prior 

Sub-total 

C. Business Taxes 
1. Business Privilege 

a.Current 
b.Prior 

Sub"total 

2. Net Profits 
a. Current 
b. Prior 

SulJ..total 

Total,Business Taxes 

D. Otlter Taxes 
I.Sales 
2.Amusement 
3.Real Property Transfer 
4.Parking 

5.0ther 
Sub-total 

I 
i 

I 
TOTALTAXES 

I 
8/28/~009 

\ 

F,Y. 2008 
Actual 

(3) 

366,459 
36,330 

402,789 

1,176,556 
8,267 

1,184,823 

376,133 
22,695 

398,828 

9,109 
3,393 

12,502 

411,330 

137,275 
17,983 

184,048 
55,459 
2,792 

397,557 

2,396,499 

F.\'.2009 F.Y.2010 F,V.2011 F.Y.2012 F.Y.2013 F.Y.2014 
Estimate Estimate Estimate Estimate Estimate Estimate 

(4) (5) (6) (7) (8) (9) 

370,780 370,742 386,338 398,811 411,964 425,678 
34,000 42,000 35,000 40,000 38,500 37,000 

404,780 412,742 421,338 438,811 450,464 462,678 

1,115,331 1,133,993 1,153,772 1,175,471 1,221,086 1,260,761 
12,000 24,000 12,000 12,000 12,000 12,000 

1,127,331 1,157,993 1,165,772 1,187,471 1,233,086 1,272,761 

340,724 323,688 330,162 336,765 343,500 350,370 
25,000 33,000 26,000 26,000 26,000 26,000 

365,724 356,688 356,162 362,765 369,500 376,370 

8,276 8,381 8,667 8,685 8,861 9,056 
3,500 6,000 4,000 4,000 4,000 4,000 

11,776 14,381 12,667 12,685 12,861 13,056 

377,500 371,069 368,829 375,450 382,361 389,426 

128,000 215,301 244,660 247,l 07 250,813 255,328 
18,433 20,894 21,366 21,850 22,346 22,855 

110,600 94,745 l03,220 112,541 122,796 134,075 
69,000 70,725 72,493 74,305 76,163 78,067 
2,862 3,000 3,075 3,152 3,231 3,311 

328,895 404,665 444,814 458,955 475,349 493,637 

2,238,506 2,346,469 2,400,753 2,460,687 2,541,260 2,618,502 

10:49 AM 



Ac1llal 

D FY08 

M:i:Subsldy 2.500,000 

Alwater Museum Subsidy 300,702 

Auditing rparunent (Cfly Controller's Office) 8,218,657 

Board of f!ullau,g Standards 95,694 

Board of ~lhlcs 542,111 

Board of j_ & I Review 202,726 

Board of ~evision of f8J(8S 8,359,922 
I 

Camp wlinam Penn 377,968, 

CapttalP Office 2,337,649 

9,285,945 

14,578,420 

3,348,132 

0 

9,629,152 

Dspanmenl-Econornlc St!mulu,, 4,000.000 

Clly Tressrer 718.384 

CMI Sen,ifl Commlsslon 146,624 

Clark of ~arter Sosslons 4,(184,50<! 

eornmuniJ College, Subsidy 24,467,924 

Conven~ Center Subsidy 32,310,293 

Debt (Sinking Fund) 172,220,972 

31,751,556 

34,036,883 

13,172,039 

20,703,256 

37,000,000 

<a83,036,761 

18,000,000 

F""" 189,179,212 

FirstJudi~IOlS!rict 120,016,366 

Fleet =t: Office 49,211,SSS 

Fleet Mgml. ,-Vehicle Purchase 17,346,572 

Free~ 40,456,971 

Hero Scholarship Awards 32.000 
Hlsloricall 404,836 

Commission 2,121,591 

814,779,975 

29,788,468 

524,095 

21,090,936 

37259,093 

City of Philadelphia 
FY 2010 • 2014 Five Year Financial Plan 

General Fund 
Summary by Department 

Budgeted Projected PtoJucted Projected 

FY09 FV09 FY10 FY11 

3,000.000 3,000,000 2,300,000 2,300,000 

320,000 291,300 248,630 248,630 

8,255,248 7,922.766 7,424,923 7,424,923 

112,792 113,892 71,601 71,601 

1,000,000 950,000 810,000 810,000 

222.458 223,558 166,721 155,721 

8,811,144 10,034,344 7,816.024 7,816,024 

100,000 132,000 100,000 100,000 

3,518,638 3.059,904 0 0 

8,995,597 9,325,587 8,794,177 8,794,177 

17,832,493 16,940,883 16,048,973 16,048,973 

3,328,054 3,367,664 2,427.649 2,377,649 

5,981,231 S,362.513 837,491 837,491 

1,574,923 1,985,318 1,838.276 1,701,276 

2,000,000 1,777,500 1,452,386 1,452.386 

770.304 776,904 751,113 751.113 

169,209 170,309 170,309 170,309 

5,017,014 5,289.363 4.915,313 4,915,313 

28,467,824 26,467,924 26.487,924 26,467,924 

39,854,522 22,652,522 25,000,000 15,000,000 

202,567,604 199,666,010 216,530,766 222.132,004 

31,987,373 30,578,148 28,943,050 28,943,050 

38,147,598 37,680,896 21,744.368 21,744.368 

15,740,540 14,301,486 12,680,512 18,090,512 

21,147,823 17,325,608 12,193,353 12,193.353 

38,4!l0,000 36,490,000 38,540,000 36,600,000 

1,004,944,233 965,187,833 830,681,344 962,080,316 

18,000,000 18,000,000 18,000.000 18,000,000 

192,693,965 194,259.154 186,656,391 188,597,391 

114,562,203 108.824,593 89,096,983 99,096,983 

50,083,424 46,681,690 44,703,299 47,703,299 

13,100,000 6.275,928 2,750,926 11,575,000 

40,245,065 36,9114,508 32,9611,362 32,618,362 

25,000 30,500 25,000 25,000 

'107,620 413,120 413,120 413,120 

2,166,081 2,156,791 2.083,868 2,083,668 

618,308,938 605,419,e69 590,878,063 597,738,063 

25.613,915 35,619,915 24,500,000 24.500,000 

549,350 544,350 465,415 465,415 

16,848,318 20,917,618 19,468,318 18,716,318 

37506.860 37336074 35.941186 36 

Pro)ecled Projected Projected 

FY12 FY13 FY14 

2,300,000 2,300,000 2,:ioo.000 

248,630 248,630 248.630 

7,424,923 7,424,923 7,424,923 

71,601 71,601 71,601 

810,000 810,000 810,000 

155,721 155,721 165,721 

7,816,024 7,816,D:!4 7,818,024 

100,000 100,000 100,000 

0 0 0 

9,794,177 8,79-4,177 8,794,177 

16,048,973 18,043,973 16,048,973 

2.371,649 2,377,649 2,377,649 

837,491 837,491 837,491 

1,701.276 1,701,276 1,701,276 

1,452,386 1,452,386 1,452,386 

751,113 751,113 751,113 

170,309 170,309 170,309 

4,915,313 4,915,313 4,915.313 

26,467,924 26,467,924 26,467,924 

15,000,000 15,000,000 16,000,000 

227,894,534 243.396,936 249,970,424 

28,943,050 28,943,050 28,943,060 

21,744,388 21,744,368 21,744,368 

16,590.512 17,590,512 17,590,612 

12,193,353 12.193,353 12,193,353 

as,665.ooo 313,732.000 38,732,000 

1,052,578,275 1,183,661,336 1,184,297,991 

18,000,000 18,000,000 18,000,000 

188,893,391 169,403,956 189,951,485 

99,096,983 119,095,983 99,096,983 

47,703,289 47.703,299 47,703,299 

11,575,000 11,575,000 11,575,000 

32,818,362 32,618,362 32,818,362 

25,000 25,000 25,000 

413,120 413,120 413,120 

2,063,868 2,083,888 2,063,866 

597,738,063 597,738,063 597,738,063 

2~.600,000 24,500,000 24,600,000 

485,415 485,415 465,415 

18,718,318 18,716,318 18,718,318 

034463 36,034Ml3 36, 463 



Actual 

Oematment FYOB 

licenses and Inspections Department 30,254,839 

Managing Dlraclol's OfflCe 15,734,861 

Mayo(s Oflk:e 5,657,825 

Mayer • Mural Arts Progran, 1,128,875 

Mayor's Ollia, cf Community Sel1lices 3,540,164 

Mayor's Office cf Transportallon 0 

Mayor • Scholatahlps 199,860 

Off. of Arts and Cullure and the Ctvauve Economy 0 

Off. of Beha1ri0181 HeaHh/Mentaf Retardation Svcs. 14.138,399 

Office of Housl:,g & Community OeYeiopment 5,200,000 

Offlee Of !he Inspector General 0 

Office or Suppor11ve Houslnij 40,544,073 

Personnel Department 4,684,931 

Ponce Deparlmenl 523,965,930 

Prisons System 222,013,102 

Procuremen! Departmen! 4,983,699 

Public Health Depm1ment 112,695,423 

Publlc Property Department 53,054,886 

Publh: Prnper1y • SEPTA Subsidy 61,339,000 

Publle Pmpedy. Space Ren1a!s 15,546,843 

Publlc Property - IJ!llities 33,127,651 

PUblk: Property- Teleeommunlcalions 2,551,431 

Records 7,633,941 

Rscreatlon Departmenl 38,769,657 

Refund,; 234.892 

Rc,gls(er of WlUs 3,522,395 

Revenue Department 16,370,599 

Shsrifl's Office 15,218,436 

Slreela [)epartmenl 33,583,751 

S1ree1s • Sanllallon Division 95,005,450 

Wllness Fees 131.769 

Youth CQmmlsslon 0 

Zoning Board of AdjUSlment 342,536 

Zonlno Code Commission 239444 

Total 3919842398 

City of Philadelphia 
FY 2010 - 2014 Five Year Financial Plan 

General Fund 
Summary by Department 

Budgeted Ptojacted Projected 

FY09 FY09 FY10 

27.635.668 27,307.561 23,862,601 

21,953,914 21,107,019 17,813.569 

7,101,767 6,643,727 3,984.384 

1.000,000 1,000.000 1,000,000 

0 0 0 

500,000 500,000 500,000 

200,000 200,000 200,000 

0 0 3,935,113 

14,261,952 14,276,252 14,271,572 

5,000,000 4,000,000 2,800,000 

0 D 1,309,677 

40,210.085 39,650,143 38,473,558 

4,732,608 4,761,408 4,229,301 

524,001.749 536,442,088 524,278,250 

230,001,319 243,458,119 248,835,310 

6,222,803 4,762.424 3,775.000 

122,778,884 121,062,235 116,936,576 

61,742.541 58,716.330 53,859,878 

63.077.000 63,077,000 64,164,000 

16,543,000 15,788,554 15,083.108 

32,490,000 32.490,000 32,520,000 

3.000,000 2,741,000 9,584.598 

7,679,871 6,952,884 5,334,815 

40,395,732 38,714,870 33,819,244 

250,000 244,SOO 250,000 

3,776,976 3,688,127 3,399,278 

17,197,437 17,398,570 16,414,209 

15,271,619 15,220,138 13,066,657 

42.520,085 32,355.385 28,759,385 

102,572,395 100,832,895 87,364,673 

171,518 171,518 171,518 

100,000 100.000 100,000 

445,810 449,110 377.871 

500,000 600,000 500,000 

Projectad 

PY11 

23,962,601 

17,556,569 

3,859,384 

1,000,000 

0 

500,000 

200,000 

3,935,113 

14,271,572 

2,800,000 

1,309,Gn 

38,473,558 

4,229,301 

522.478.250 

254,669,101 

3.775,000 

116.836,576 

53,859,878 

65,787,000 

15,083,108 

32,890.000 

9,584,598 

5,334,815 

32.044,244 

250.000 

3,399,276 

16,414,209 

13,066,657 

31,763,385 

88,517,676 

171,518 

100,000 

377,871 

0 

4,031.712 000 3,953.251 986 3.696 499 000 3.855 437.333 

Projected Projec:lad Projemd 

FY12 FY1S FY14 

23,962,601 23,862,601 23,962.601 

17,556,569 17,558,569 17,558,589 

3,859,384 3,859,384 3,859,384 

1,000,000 1,000,000 1,000,000 

0 0 0 

500.000 500,000 500,000 

200,000 200,000 200,000 

3.935.113 3,935,113 3,935,113 

14,271,572 1◄,211.sn 14,271,572 

2,801),000 2,800,000 2.800,000 

1,309,677 1,309,677 1,309,677 

38,473,558 38,473,tiliS 38,473.558 

4,229,301 4,229,301 4,229,301 

522,478,250 522,478,250 522,478,250 

260,794,581 2'ol ,226,335 273,979,Gn 

3,775,000 3,775,000 3,775,000 

116,938,576 118,936,576 118,936,578 

53,859,878 53,859,878 53,859,878 

67,456,000 69.160,000 70,928,000 

15,083,108 15,083,108 15,083,108 

35,010,000 38,670,000 39,830,000 

9,584,598 9,584,598 9,584,598 

5,334,815 6,334.815 5,334,815 

32,044,244 32,044,244 32,044,244 

250,000 250,000 250,000 

3.399.278 3,399,278 3,399,278 

18,414.209 16,414,209 16,414.209 

13,066,657 13,066,657 13,066,657 

31,783.385 31,783,385 31,783,385 

89,911,267 91,348,867 92.825.129 

171,518 171,518 171,518 

100,000 100,000 100,000 

377,871 377,871 377,871 

0 I) 0 

3.963 866,894 4125281 076 4144,176552 



Department 

Atwater Kent Museum 
Auditini:t 
Board of Building Standards 
Board of L & I Review 
Board of Ethics 
Bel. of Revision of Taxes 
Camp Wlflfam Penn 
Capital PrOQram Office 
City Commlssioneis 
City Council 
City Plannlng Commission 
City Representative 
CJty Treasurer 
Civil Service Commission 
Commerce 
Clerk of Quarter Sessions 
District Attomev - Total 

Civilian 
Uniformed 

Oivislon of Technology 
Fairmount Park 
Finance 
Fire 

Civilian 
Uniformed 

First Judicial District 
Fleet Management 
Free-Librarv 
Historical Commission 
Human Relations Commission 
Human Services 
Labi,r Relations 
Law 
Licenses & lnsoectlons 
Man.iaina Director 
Mayor 
Mayor's Office of Transportation 
Mural Arts Program 
Office of Arts and Culture 
Office of Behavioral Health 
Office of Suooortive Housing 
Office of Inspector General 
Office of Human Resources 
Police 

Civilian 
Uniformed 

Prisons 
Pr9curement 
Public Health 
Public Prooertv 
Records 
Recreation 
Register of Wills 
Revenue 
$heriff 
Streets 
Youth Commission 
Zonlna Code Commission 
Zonlna Board of Adlustment 

TOtALG~ERALFUND 

City of Philadelphia 
Fiscal Year 2010 Operating Budget 

FY 2010-2014 Five Year Plan 
General Fund Full-Time Positions 

Filled 
Positions FY 2009 FY 2010 FY 2011 FY 2012 FY 2013 FY 2014 
6/30/08 Budget Revised Prooosed Proposed Proposed Proposed 

4 4 3 3 3 3 3 
121 135 127 127 127 127 127 

2 2 1 1 1 1 1 
3 3 2 2 2 2 2 
6 11 9 9 9 9 9 

139 139 125 125 125 125 125 
1 1 0 0 0 0 0 

21 0 0 0 0 0 0 
91 88 88 88 88 88 88 

192 195 195 195 195 195 195 
44 39 33 33 33 33 33 
0 11 5 5 5 5 5 

11 14 14 14 14 14 14 
2 2 2 2 2 2 2 

13 29 25 25 25 25 25 
117 121 115 115 115 115 115 
437 449 449 449 449 449 449 
423 435 435 435 435 435 435 

14 14 14 14 14 14 14 
141 152 140 140 140 140 140 
156 179 162 225 225 237 237 
170 163 135 135 135 135 135 

2,326 2,357 2,328 2,328 2,328 2,328 2328 
101 110 111 111 111 111 111 

2,225 2,247 2,217 2,217 2,217 2,217 2,217 
1,970 1,965 1,965 1,965 1,965 1,965 1,965 

307 329 309 309 309 309 309 
713 628 628 628 628 628 628 

6 6 6 6 6 6 6 
34 34 33 33 33 33 33 

1,784 1,858 1,858 1,858 1,858 1,858 1,858 
7 7 7 6 6 6 6 

192 201 192 192 192 192 192 
356 309 330 330 330 330 330 
117 167 140 140 140 140 140 
72 n 49 49 49 49 49 
0 6 6 6 6 6 6 

12 16 12 12 12 12 12 
0 0 2 2 2 2 2 

28 33 26 25 24 23 23 
126 132 132 132 132 132 132 

0 19 19 19 19 19 
68 78 67 67 67 67 67 

7,367 7,478 7,403 7,478 7,478 7,478 7,478 
837 854 854 854 854 854 854 

6,530 6,624 6,549 6,624 6,624 6,624 6,624 
2,131 2,400 2,360 2,360 2,360 2,360 2,360 

58 62 50 50 50 50 50 
665 746 739 739 739 739 739 
165 172 172 172 172 172 172 
70 69 57 57 57 57 57 

464 517 478 478 478 478 478 
68 68 64 64 64 64 64 

252 2n 263 263 263 263 263 
238 263 263 263 263 263 263 

1,839 1,888 1,797 1,797 1,797 1,797 1,797 
0 1 1 1 1 1 1 
0 2 2 2 2 2 2 
5 5 5 5 5 5 5 

23,111 23,888 23,393 23,529 23,528 23,539 23,539 

Position estimates are prellmlnary and are subject to change with the preparation of the budget detail. 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

$354~925,000 
Special Tax Revenue Refunding Bonds 

(City of Philladelphia Funding Program) 
Series of 2009 

Certificate of Chief Clerk 
of the Council of the City of Philadelphia, Pennsylvania 

I, Patricia Rafferty, Chief Clerk of the Council (the "Council") of the City of Philadelphia 
(the "City"), do hereby certify that it appears from the records of said Council that: 

1. (a) Public hearings were held on each of the Bills (the "Bills") listed below as 
required by Section 2-201(2) of the Philadelphia Home Rule Charter: 

(i) Bill Number 1437 of 1991 imposing a 1.5% tax on salaries, wages, 
commissions and other compensation earned by residents of the City and on net profits earned in 
business, professions and other activities conducted by residents of the City exclusively for the 
purposes of the Pennsylvania Intergovernmental Cooperation Authority (the "Authority") 
pursuant to Section 601 of the Pennsylvania Intergovernmental Cooperation Authority Act for 
Cities of the First Class (hearing held May 23, 1991). 

(ii) Bill Number 1563-A of 1992 approving the execution and delivery 
by the City of an Intergovernmental Cooperation Agreement between the City and the Authority . 
(hearings_held September 27 and September 28, 1991). 

(b) Notices of public hearings on said Bills and of their report from committee 
were duly given by advertisement, each such Bill was duly enacted by the affirmative vote of a 
majority of all the members of the Council after the elapse of not less than five days from the 
printing and distribution of each Bill as reported from committee and the votes thereon have 
been recorded in the Journal of Council, all as required by Section 2-201 of the Philadelphia 
Home Rule Charter. 

( c) The copies of the Bills attached hereto are true and correct copies of the 
originals thereof on file in the office of the Chief Clerk of the Council. 

( d) Such Bills have not been amended or repealed and are in full force and 
effect on the date of this certificate. 

2. A Copy of Resolution No. 2009-09 of the Authority adopted May 5, 2009, as 
provided to me by the Authority, has been on file for public inspection at the office of the Chief 
Clerk of the City Council, Room 315, City Hall, Philadelphia, Pennsylvania:, at all times since 
the delivery of such Resolution to me on May 6, 2009. 

DMEAST #11403127 v3 
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IN WI1NESS WHEREOF, I have hereunto set my hand and seal this 15th day of June, 
. 2009. 

CITY OF PHILADELPHIA, 

[SEAL] 

PENNSYj/jA 1) I 
~~ By: PATRICIA RAFFERTY~ ,Mot_D 

Chief Clerk QftheCouncil of the 
City of Philadelphia, Pennsylvania 

DMEAST #11403127 



EXHIBIT A 



(Bill No. 1437) 

AN ORDINANCE 
Explanation: Italia lndlc:at.e new malt.er added. 

Amending Title 19 of The Philadelphia Code, entitled 

"Finances, Taxes and Collections," by adding a new 
,, 

Chapter 19-2800, entitled "Pennsylvania Inter-

governmental Cooperation Authority T~ on Wages and 

Net Profits," by imposing a tax of one and one-half 

percent on the salaries, wages, commissions and other 

compensation earned by residents of the City and on the 

net profits earned in businesses, professions or other • 

activities conducted by residents of the City; providing 

that revenues from the tax are to be . used for the 

purposes of the Pennsylvania Intergovernmental 

Cooperation Authority;· pledging to obligees of the 

Authority that the City will neither repeal no~ reduce 

the tax for so long as bonds of the Authority secured by 

the pledge of the tax remain outstanding; providing for 

the collection of the tax; and imposing penalties. 

APP. NO. 297-1 



APP. NO. 297-2 

The Council of the City of Philadelphia hereby ordains: 

SECTION 1. Title 19 of The Philadelphia Code, entitled 

"Finances, Truces ~and Collections," is hereby amended by 

adding a new Chapter 19-2800, entitled "Pennsylvania 

Intergovernmental Cooperation Authority Tax on Wages 

and Net Profits," to read as follows: 

CHAPrER 19-2800. PENNSYLVANIA 
INTERGOVERNMENTAL 

COOPERATION AUTHORITY TAX 
ON WAGES AND NET PROFITS. 

§ 19-2801. Legislative Acknowledgements. 

(1) The General Assembly of the Commonwealth of 

Pennsylvania has enacted the Pennsylvania 

Intergovernmental Cooperation Authority Act for.Cities of 

the First Class (Act of ___ 1991, P.L. _, No. _J. 

(2) . The Act . declares it to be the public policy of the 

CommonlJ!ealth to exercise its retained sovereign powers 

with regard to taxation, debt issuance and matters of 

State-wide concern in a manner calculated to foster the 

fiscal integrity of cities of the first class to assure that these 

cities provide for the health, safety and welfare of their 

citizens; pay principal and interest owed on their debt 



APP. NO. 297-3 · 

obligations when due; meet financial obligations to their 

employees, vendors and suppliers; and prouide for proper 

financial planning procedures and budgeting practices. 

The inability of a city of the first class to provide essential 

services to·its citizens as a result of a fiscal emergency has 

been determined to affect adversely the health, safety and 

welfare not only of the citizens of that municipality but also 

of other citizens in this Commonw_ealth. 

(3) The stated intent of the General Assembly for 

enacting the Act is to: 

(a) provide cities of the first class with the legal tools 

with which cities of the first class can eliminate deficits 

that render them unable to perform essential municipal 

services; . 

(b) create an authority that will enable cities of the 

first class to access capital markets for deficit elimination 

and seasonal borrowings to avoid default on existing 

obligations and chronic cash shortages that' will disropt 

the delivery of municipal services,· 

I 1 11 
I : I . 

. I i 

;j i 
:: ' 
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APP. INO. 297-4 

l(c) foster sound financial planning and budgetary 

practices that will address the underlying problems which 

result in such deficits; and 

(d) exercise its powers consistent with the rights of 

citizens to home rule and self government by maintaining 

a sysitem pursuant to which the principal responsibility for 

conducting the governmental affairs of a mµnicipality 

remains with its local elected officials,· 

(e) remedy the fiscal emergency confronting cities of 

the first class through the implementation of sovereign 

powers • of the Commonwealth with respect to taxation, 

indebtedness and matters of State-wide. concern. To 

safe&uard the rights of the citizens to the electoral process 

and home rule, the General Assembly. intends to exercise 

its power in a cooperative f!l,anner with the elected officers 

of cities of the first class as contemplated by the 

Constitution of Pennsylvania. 

(19 authorize the imposition of a tax or taxes to provide 
! • 

a source of funding for an intergovernmental cooperation 

authority to enable it to assist cities of the first class and 

to. incur debt of such authority for such purpo_ses; however, 

the General Assembly intends that such debt shall not be 



APP. NO. 297-5 \ 

a d<.•bt or liabilit)' of the Commonwealth ora city of the first 

class nor shall. debt of the authority payable from and 

st•cu red b.)' su.cli sou.rce of funding create a charge directly 

or i11dir;cctl)• against revenues of. the Commonwealth or a 

city of tJic fi. rst class. 

(4) In enacting the Act the General Assembly of the 

Commonwealth inter alia found:· 

(a) That cities of the first class have encountered 

recurring financial difficulties which may affect the 

performance of necessary municipal services to the 

detriment of the health, safety and general welfare of 

residents of such cities. 

(b) That the financial difficulties have caused cities 

of the first class to lose an investment-grade credit rating 

and direct access to capital markets. 

(c) That it is critically important that cities of the first 

class achieve an investment-grade credit rating and 

thereafter maintain their credit-worthiness. 



APP. NO. 297-6 

~ 
"-£QI 

(d) That, without the ability to enter the capital 

markets, cities of the first class may face a fiscal emergency 

that could render them unable to pay their obligations 

wm1n due and deliver essential services to their citizens. 

(e) That, due to the economic and social 

interrelationship among all citizens in our economy, the 

fiscc1l integrity of cities of the first class is a matter of 

concern to residents of the entire Commonwealth, and the 

fina:ncial problems ~f such cities have a direct and negative 

effect on the entire Commonwealth. 

(/) That, because cities of the first class consume a 

sub.stantial proportion of the products of Pennsylvania's 

farms, factories, manufacturing plants and service 

enterprises, economic difficulties confronting cities of the 

fir~t class detrimentally affect the economy of the 

CommonU!ealth as a whole and become a. matter of 

State-wide concern. 

(g) That, because residents of cities of the first class 

contribute a substantial proportion of all Commonwealth 

tax revenues, a disruption of the economic and social life 

of ~ruch cities may have a significant detrimental effect 

upon Commonwealth revenues. 
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APP. NO. 297-7 

(h) That, cit-ies of the first class and the 

Commonwealth haue shown a willi~gnf?SS to cooperate in 

order to address important financial and budgetary 

concerns. 

(i) That, the financial difficulties of cities of the first 

class can best be addressed and resolved by cooperation 

between governmental entities. 

a) That, the Constitution of Pennsylvania grants 

municipalities authority to cooperate with other 

governmental entities in the exercise of any function or 

responsibility. 

., ,.,. 

(k) That, the Commonwealth retains certain 

sovereign powers with respect to cities of the first class, 

among them the powers to authori~e and levy taxes, to 

authorize the incurring of indebtedness and to provide _ 

financial assistance that may be necessary to assist cities 

in solving their financial problems. 

(l) That, the Commonwealth may attach conditions to 

grants of authority to incur indebtedness or assistance to 

;a, 11 er? E711t61? 
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cities of the first class in order to ensure that deficits are 

elim£natcd and access to capital markets is achieved and 

maintained. 

(m) That, such.co'nditions shall be incorp~rated into 

intergovernmental cooperation agreements between the 

Commonwealth or 'its instrumentalities and cities of the 

first class. 

(11,) That, cities of the first class and the 

Commonwealth will benefit from the creation of an 

independent authority composed of members experienced 

in finir1nce and management which may advise such cities, 

the (teneral Assembly and the Governor concerning 

solutions to fiscal problems cities of the first class may face. 

(o) That, the creation of such an authority· with the 

power to borrow money and issue bonds in order to assist 

cities of the first class will allow such cities to continue to 

pro.uid,e the necessary municipal services for their residents 

and to contribute to the economy of the Commonwealth. 

(p) That, in order for an authority to effectively assist 

cities of the first class in financing their cash fl,ow needs 

and for cities of the first class to be able to cost-effectively 
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APP. NO. 297-9 

fi,nance their cash fl,ow needs during the term of any 

authority bonds and thereafter, the enactment of certain 

prouisions of law in connection wit.h the issuance of tax an.d 

reuenue anticipation notes of cities of the first class is 

nee_tlssary and desirable. 

(q) That, a dedicated source of funding .for the 

authority is necessary in order to address the immediate 

financial difficulties of cities of the first class. 

(r) That, the Commonwealth's action in authorizing 

cities of the first class t<? impose taxes for the authority will 

allow such cities to continue to provide necessary services 

for their residents and for those non-residents enjoying the 

benefits of such services. 

(s) That, the leuy of a tax within cities of the first cl,ass 

for the authority should be authorized by the 

Commonwealth for the benefit of cities of the_first class, 

with the. revenue produced as a result of such levy being 

Commonwealth-authorized revenues 0:nd revenues of a 

State authority, and not revenues oi the city of the first 

class. 

I 

I 
I 
! 
I 
I 
i. 
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(t) That, the authority to levy a tax only within cities 

o,f the first class or as a rate that is higher than that 

impos~d outside cities of the first class is based upon a 

legitimate ~lassification which the General Assembly 

deems to be reasonable and just, since the benefit received 

by taxpayers in_ cities of the first class as a result of such 

levy is determined to be in proportion to the tax burden 

imposed in such cities of the first class. 

(u) That, a levy imposed only, or at a higher rate, in 

cUies of the first class will be used to benefit citizens of cities 

of'. the first class by providing _for their health, safety, 

convenience and welfare. 

(5) 9ity Council further acknowledges that the Act: 

(a) Specifically authorizes the imposition and pledge 

of any combination of the following taxes: 

(i) a sale and use and hotel occupancy tax; 

(ii) a realty transfer tax such as is now or as may be 

hereafter enapted for general revenue purposes of the City 

pursuant to Section 1301(b) oftheActofDecember 13, 1988 

(P .. L. 1121, No. 45), known as the Local Tax Reform Act; 

and, 
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(iii) a tax on .~n la.rfo.~. wnp,f'.q, rnm m. fasions, 

• compensation or other income received or to be received for 

work done by residents of the City, imposed pursuant to the 

provisions of the Sterling Act. 

(b) Provides that the revenues generated by any such 

tax are to become the exclusive property of the Pennsylvania 

Intergovernmental Cooperation Authority (PICA) and 

shall not be subject to appropriation by City Council or the 

General Assembly of the Commonwealth. 

( c) Provides that the Department of Revenue of the 

Commonwealth is charged with the administration, 

enforcement and collection of the tax imposed by this 

Chapter and if the tax imposed is pursuant to Subsections 

. 601(a)(2) or (3) of the Act the administration, enforcement 

and collection procedures for the taxes and the fines, 

forfeitures, penalties and interest charges shall be as are 

specified in this Chapter . 

. . (d) Provides that the Department of Revenue of the 

Commonwealth is authorized to appoint as its agents, tax 

officers, clerks, collectors and other assistants, includ~ng 

revenue and legal departments of cities imposing a tax 

under this chapter, to collect and enforce any tax, including 
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interest and_ penalties, imposed under authority of this 

chapter; provided, however, that any moneys collected by 

a:ny such agent shall not be commingled with any othe,: 

~'.Lnds of such agent and must be segregated and paid over 

to the Department of Revenue of the Commonwealth at 

l,?ast monthly. 

( e) Provides that the revenues collected by any of the 

Department of Revenue's agents11 • tax officers11 clerks11 

collectors and other assistants are to be paid over to the 

Department of Revenue of the Commonwealth to be 

deposited by the Treasurer of the Commonwealth in the 

Pennsylvania Intergovernmental Cooperation Authority 

1axFund. 

(I) Provides that the obligees of PICA shall have the 

right to enforce a pledge of or security interest in revenues 

o{ the authority securing payment of bonds of the authority 

ai5ainst all government agencies in possession of any such 

rEivenues at any time, which revenues may be collected 

dfrectly from such officials upon notice by such obligees or 

a trustee for such obligees for application to the payment 

ol such bonds as and when due or for deposits in any 

sinking11 bond or debt service fund established by the 
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Commonwealth or established by resolution of the 

authority with such trustee at the times and in the amounts 

specified in such bonds or the resolution or indenture or 

trust agrccm,cnt securing such bonds. Any government 

agency in possession of any .such revenues shall make 

payment against receipt and shall thereby be discharged 

from any further liability or responsibility for such 

revenues. If such payment shall be to a holder of bonds, it 

shall be made against surrender_ of such bonds to the payor 

for delivery to the authority in the case of pay merit in full, 

otherwise it shall be made against production of such 

bonds for notation thereon of the amount of the payment. 

The provisions of this section with respect to the 

enforceability and collection of revenues which secure 

bonds shall supersede any contrary or inconsistent 

statutory provision or rule of la·w. This section shall be 

construed and applied to fulfill the legislative purpose of 

clarifying and facilitating the financing of the authority of 

the costs of assisting a city by assuring to the obligees of the 

authority the full and immediate benefit of the security for 
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the bonds without delay, diminution or interference based 

on any statute, decision, ordinance, or administratiue rule 

or practice. 

§ 19-2802. Definitions. 

(1) •Authority.• The Pennsylvania Intergovernmental 

Cooperation Authority established in the Act. 

(2) •Bond.• A note, bond, refunding note and bond, 

interim certificate, debenture and other evidence of 

indebtedness or obligation which an authority is 

authorized to issue pursuant to the Act. 

(3) •Business.• An enterprise, activity, profession or 

undertaking of any nature • conducted for profit or 

ordinarily conducted for profit, whether by an individual, 

copartnership, association, governmental body or unit or 

agency, or any other entity. 

(4) "Department.• The Department of Revenue of the 

Commonwealth or its agents, tax officers, clerks, collectors 

and other assistants, including revenue and legal 

departments of the City of Philadelphia. For purpose of 

complying with the provisions of this Chapter, the Revenue 
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Department of the City is the authorized agent of the 

Depariment of Revenue of the Commonwealth for the 

. collection of taxes imposed hereunder. 

(5) "Employee.• Any persor,, who renders services to 

another for a consideration or its equivalent, under an 

express or implied contract, and who is under the control 

and direction of the latter, including temporary, 

provisional, casual or part-time employment. 

(6) "Employer." An individual, co partnership, 

association, corporation, governmental body or unit or 

ag~ncy, otanyotherentity, whoorthatemploysoneormore 

persons on a ·salary, 

compensation basis. 

wage, commission or other 

(7) "Net Profits." The net gain from the operation of a 

business, profession or enterprise, after provision for all 

allowable costs and expenses incurred in the conduct 

thereof, either paid or accrued in accordance with the 

. accountin~ system used, without deduction of taxes based 

on income. 

(8) "Obligee of the Authority. 11 Any holder or owner of 

any bond of the Pennsylvania Intergovernmental 

j, 

I I 
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Cooperation Authority or any trustee or other fiduciary for 

any such holder or any prouider of a letter of credit, policy 

of municipal bond insurance or other credit enhancement 

or liquidity facility for bonds of the authority. 

(9) "Person.• Every individual, copartnership, 

fiduciary or association. 

(1 OJ "Resident.• An indiuidual, copartnership, 

,association, corporation or any other entity domiciled in 

the City. 

(11) "Salaries, Wages, Commissions and Other 

Compensation.• All salaries, wages, comm_issions, 

bonuses, incentive payments, fees and tips that may accrue 

or be received by an individual, whether indirectly or 

through an agent and whether in cash or in property, for 

services rendered, but excluding: 

(a) periodical payments for sick or disability benefits 

and those commonly recognized as old age benefits; 

(b) retirement pay, or pensions paid to persons retired 

from service after reaching a specific age or after a stated 

period of employment; 
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(c) any_ wages or c?mm~ssions paid by the United 

States to any person for active service in tha Army, Navy 

or Air Force of the United States; 

(d) any bonus oradditional compensation paid by the 

United States, this Commonwealth, or any other state for 

such service; 

(e) any statutory per diem compensation paid any 

witness or juror, or member of the District Election Board. 

(12) "Taxpayer." Any person required by this Chapter 

to file a ret~rn or to pay a tax. 

. ' 

§ 19-2803. Imposition of Pennsylvania Intergovernmental 

Cooperation Aut~ority Tax. on Wages a11td Net Profits. 

(1) An annual tax to provide revenues for the purposes 

of the Pennsylvania Intergovernmental Cooperation 

Authority is imposed as follow~: 

(a) On salaries, wages, commissions, and other 

compensation earned by residents of Philadelphia on an_d 

after July 1, 1991 at the rate of one and one-half percent. 

• ifflljrtQlltiill 
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(b) On the net profits earned in business, professions 

or other activities conducted by residents after July 1, 1991 

at the rate of one and one-half percent. 

., 

(2) The tax imposed under §19-2803(1)(a) shall relate 

to and be imposed upon salaries, wages, commissions, and 

other co,npensation paid by an employer or on his behalf 

to any person who is employed by or renders services to him. 

(3) The tax levied under § 19-2803(1)(b) shall relate to 

and be imposed on the net profits of any business, 

profession, or enterprise carried on by any person as owner 

or proprietor, either individually or in association with 

some Qther person or persons. 

§ 19-2804. City Pledge; Duration of Taxes. 

(1) The city pledges and agrees with each and every 

obligee of the authority acquiring bonds secured by an 

a1.ahority pledge of taxes imposed by this Chapter that the 

city will not repeal ~he tax or reduce the rate of the tax 

impo~ed for the authority until all bonds so secured by the 

pfodge of the authority, together with the interest thereon, 

are fully paid or provided for. The revenues from the taxes 

im_posed by this Chapter shall be revenues and property of 



----
• 

APP. NO. 297•19 

the authority and shall not be reuenues or property of the 

city. The. taxes shall be_ collected b)1 the Department of 

Revenue of the Commonwealth and shall not be subject to 

appropriation by the City Council or by the General 

Assembly. 

(2) The taxes imposed under this chapter shall continue 

in effect until all bonds of the authority which are secured 

by the authority's pledge of such tax revenues are no longer 

outstanding. For as long as any such bonds remain 

outstanding, City Council pledges not to repeal this 

Chapter or reduce the rate of tax imposed for the authority 

under this Chapter. 

§19-2805. Return and Payment of Tax. 

(1) Each person whose net profits are subject to the tax 

imposed by this chapter shall, on or before April 15 of each 

year, make and file with the Department a return. on a form 

furnished b)I or obtainable from the Department setting 

forth the amount of such net profits ~arned by him during 

the preceding year and subject to the ~aid tax, together with 

such other pertinent inf?rmation as the Department may 
" 

require. Where a return is made for a fiscal year or for any 
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other period different from a calendar year, the said return 

1,hall be made within one hundred five (105) days from the 

end of the said fiscal year or other period. 

(2) Each person who is employed on a salaried, wage, 

.commission or other compensation basis, which is subject 

:to a tax imposed by this Chapter and which tax is ·not 

withheld by his employer and paid to the Department as 

provided in §19-2806 shall make and file a tax return with 

the Department for the three (3) months ending December 

,81, on or before the 15th day of the following February, and. 

shall make and file a tax return with the city on or before 

the last day of April, July and October for the last three (3) 

months ending on the last day of the month preceding the 

due date. The return shall be made on a form furnished by 

the Department, setting forth the aggregate amount of 

salaries, wages, commissions and other compensation 

subject to the said tax earned by such person for the three . 

(3) months, together with such other pertin~nt information 

as the city may require. 

(3) Whenever any person files a return required by this 

Section he shall at the time of filing pay to the Department 

the amount of tax due thereon. 

l 
l 
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§ 19-2806. Collection at Source. 

(1) Each employer within a city of the first class who 

employs one or more persons on a salary, wag<;, commission 

or other compensation basis shall deduct at the time of 

payment thereof, the tax imposed by this Chapter on the 

salaries, wq,ges, commissions and other compensation due 

from the said employer to the said employee, except that 

due to employees engaged as domestic servants, and shall 

make a return and pay to the Department the amount of 

tax so deducted at such intervals as the Department shall 

established by regulations. 

(a) The return shall be on a form or forms furnished 

by the Department and shall set forth the names and 

residences of each employee of said employer during all or 

any part of the penod covered by the said return, the 

amounts of salaries, wages,· commissions or other 

compensation earned during such period by each of such 

employees, together with such other information as the 

Department may require. 

(b) The employer making the return shall, at the time 

of filing, pay to the Department the amount of tax due 

thereon. 
---------------------
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(c) The failure of any employer, residing either within 

or outside of a city of the first class to make such return 

and/ or to pay such tax shall not relieve the employee from 

the responsibility for making the returns, paying the tax, 

e1nd complying with the regulations with respect to making 

1the returns and paying the tax. 

(2) When an employer makes deductions or returns 

under§ 19-2806(1) he shall deposit such deduction with the 

Department or with any bank designated by the 

Department, which shall in all cases be a bank designated 

as a City depository bank. 

(a) Each bank so designated shall issue official 

receipts to the employer for the money received from him, 

which money shall be credited ta the authority's account. 

Such deposits shall be reported daily to the department . 

. (b) At the time of each deposit, the employer shall file 

with the department or designated bank a depositary form 

to be furnished by the department which shall contain such 

information as the department may require. 

§ 19-2807. Estimated Net Profits Tax. 

(1) Returns and Payments of Estimated Tax. 
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(a) Each person whose net profits are subject to the ta.x 

imposed by this Chapter shall be requ~red to file returns 

and pay estimated tax on account of the net profits due for 

the current taxable year. 

(2) For the purposes of this Chapter, the term 

"estimated tax• means the amount of net prQfits tax which 

a person calculated to be his tax due under this Chapter 

for the preceding taxable year, after gfoing effect to the tax 

credit prouided in Section 19-2808. 

(3) Calendar Year Taxpayers. 

(a) Returns and payments of estimated tax for taxable 

years begi,nning after December 31, 1991 shall be due and 

payable as follows: 

(.1) The first installment of one-fourth of the 

estimated tax shall be due and payable on or before April 

15 of the taxable year. 

(.2) The second installment of one-fourth of the 

estimated tax shall be due and payable on or before June 

15 of the taxable year. 

(4) Fiscal Year Taxpayers. 

I : i 
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(a) Persons who report net income for a fiscal year 

period other than a calendar year shall mahe returns and 

payments of estimated tax for taxable years beginning after 

December 31, 1991 as follows: 

(.1) The first installment of one-fourth of the 

estimated tax shall be due and payable within three and 

one-half months after the beginning of the taxable fiscal 

year. 

(.2) The second installment of one-fourth of the 

e,stimated tax shall be due and payable within five and 

one-half months after the beginning of the _taxable fiscal 

year. 

(5) Credits for Excessive Estimated Payments. 

(a) Any estimated payments which exceed a person's 

t(lX liability for the taxable year shall be applied as a credit 

against the estimated tax for the following taxable year, to 

. the extent of the estimated tax due for the following taxable 

year. 

(b) The amount of any estimated payments which 

e.xceed the estimated tax for the following year shall be 

refiJ,nded to the taxpayer .. 
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(6) Provisions not Applicable. The provisions of Section 

19-2807 shall not be applicable to· a person for a taxable 

year if: 

(a) Such person was not engaged in business in the 

preceding taxable year; or 

(b) Such person's net profits tax liability for the 

preceding taxable year does not exceed one hundred ($100) 

dollars; or 

(c) Such person terminated his business activity prior 

.to the due date of the net profits· tax return for the preceding 

taxable year. 

(7) Any person who terminates his business activity 

prior to t_he due date of any estimated payment shall not be 

required to make any additional estimated payments for 

that taxable year. 

§ 19-2808. Credit Against Tax. 

(1) In the euent that any person subject to a tax under 

§19-1502(1)(c) and who is entitled to a credit pursuant to 

§19-1506 does not totally exhaust such credit against tax 

Ji1fil!tml 
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Uability incurred pursuant to § 19-1502(1)(c). The 

remaining credit may be applied against taxes owed 

pursuant to this chapter. 

(2) The credit provided pursuant to this Section relates 

to the following tax year; 

(a) W?ien a return is made for a fiscal year 

corresponding to the calendar year, the same calendar year 

as that which is used as the measuring period for 

computing net income subject to the tax imposed under 

Chapter 19-2600 of this Ti,tle on which the credit is based. 

(b) When a return is made for a fiscal year other·than 

a: calendar year, the fiscal year which ends within the 

calendar year for which the tax imposed under Chapter 

19-2600 of this Ti,tle is paid, and on which the credit is 

based. 

(3) Nothing in this Section shall permit credits to be 

charged against any giuen tax year in excess of the amount 

of tax due under § 19-2803 for that tax year. 

§: 19-2809. Penalties and Enforcement. 

(1) Penalties. 
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(a) For late deposits of withheld taxes due under this 

Chapter there shall be added, in addition to the penalties 

set forth herein, a penalty of ten percent" (10%) · of the 

underpayment. 

(2) Extension for Payment. 

(a) If the due date for the payment of any tax due falls 

on a Sunday or a holiday, or any day during which the 

agency collecting such tax is not open for a full business 

day, the Department may postpone such due date to the 

next following business day. 

(b) The Department may, upon proper cause shown, 

grant a taxpayer an extension of not more than sixty (60) 

days for the payment of the tax. Application for such 

extension shall be made on or before the last day for the 

payment of the tax, in such form as the Department 

prescribes. 

(c) If any Federal taxing authority grants to any 

taxpayer an extension for the payment of Federal_ income 

tax for a period in excess of sixty (60) davs. the Depa.rtment 

tfP T A 
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may grant an additional extension of time for the payment 

of any City tax affected thereby, not to exceed thirty (30) 

days after the termination of t~e Federal extension period . 

., 

(d) Where an extension for payment of any tax has 

been granted by the Department, the principal amount of 

such tax shall be subject to interest from the original due 

date at the rate of one-half of one percent per month, or part 

thereof, but shall not be subject to any penalty if paid 

within the extended period. 

(3) Extension for Filing Returns. 

(a) The Department may, upon proper cause shown, 

/Jrant a taxpay(!,r an extension of not more than sixty (60) 

d,ays for the filing of any tax return. Application for such 

extension shall be made on or before the last day of the 

payment of the tax, in such form as the Department 

prescribes. 

(b) If any Federal taxing authority grants to any 

taxpayer an extension for the filing of Federal income tax 

returns for a period in excess of sixty (60) days, the 
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Department may grant an additional extension of time for 

the filing of any tax returns affected thereby, not to exceed 

the date of termination of the Federal extension period. 

(c) In order for an extension to be granted, the 
I 

taxpayer must file a tentative return and pay one hundred 

percent (100%) of the tax estimated to be due, on or before 

the statutory due date. The extension will not relieve the 

taxpayer from the obligation to pay interest and penalty 

from the date such reJum WCJ8 origi,nally due upon the 

amount of tax due in excess of the estimated· tax paid. 

( 4) Allocation of Delinquent Payments. 

(a) Unless otherwise provided, wJien a partial 

payment is made on account of any delinquent tax, such 

payment shall be pro-rated b.etween the principal sum of 

such tax and the penalties and interest accl!,mulated on it. 

(5) Records of Ta,xpayer. 

(a) . Every person who has paid, or from whom there is 

due or alleged to ·be due, any moneys collectible by the 

Department, for or on behalf of the authority, including 

- 1 
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any taxes, charges, or other sums, and any person upon 

whom there is imposed any other obliga~ion to collect and 

remit to a city any such moneys shall: 

(.1) preserve and retain his books, records, accounts, 

copies of tax returns filed with other taxing authorities, 

and other data relating thereto, for a period of six (6) years 

after such moneys become collectible or have been collected 

by the Department, whichever is later; 

(.2) when requested by the Department produce his 

books, records, accounts, copies of tax returns filed with. 

other taxing authorities, and other data relating thereto, 

and gfo_e to the Department the opportunity • to make 

examination of such books, records, accounts, copies, data, 

and any property owned or controlled by such person in 

order to verify the accuracy of any report or return made, 

or if no report or return has been made, to ascertain the 

amount of tax, rent, charge, or other sum due. 

(.3) Any information obtained by the Department in 

the conduct of any examination or investigation shall be 

treated as confidential, except in the course of 

departmental business, or in accordance with judicial 

order, or as otherwise provided by law. 

• .J 
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(6) Op.th$. 

(a) Wheneuer the Department shall hold hearings or 

conduct. inuestigations, the Reuenue Commjssioner of the 

City, or any deputy designated by him, shall have the power 

to administe.r oaths to persons under examination. 

(7) Interest, Penalties and Costs. 

(a) . If any tax authorized or imposed under this 

Chapter is not paid when due, there shall be added to the 

amount of the unpaid tax and collected th~rewith, interest 

at the rate of one-half of one percent of the amount of the 

unpaid tax, and a penalty at the rate of one percent of the 

amount of the unpaid tax shall be added fbr each month 

or fraction thereof during which said tax shall remain 

unpaid and shall be collected, together with the amount of 

the tax. This provision shall not apply to: 

(.1) Taxes imposed by§ 19-2803 that are not, in fact, 

withheld pursuant to §19-2806; provided, however, when 

such tax is not paid when due interest at the rate of one-half 

percent of the amount of the unpaid tax and a pe_nalty of 

one percent of the amount of the unpaid tax per month for 
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the first year and one-half percent per month thereafter 

shall be added and collected together with the amount of 

the tax. 

(b) Where suit is brought for the recovery of any such 

tax the person liable therefor shall, in addition, be liable 

for the ·costs of collection together with the interest and 

penalties herein imposed. 

(c) If any tax imposed under this Chapter was not 

paid when due or is not paid when it becom~s due, there 

shall be added to the amount of the unpaid tax, interest, 

and penalty and collected therewith: 

(.1) interest at the rate of one-half of one percent of 

the amount of the unpaid tax each month or fraction thereof 

during which the tax remains unpaid; and 

(.2) penalty calculated on the amount of the unpaid 

tax at the following rates for each month during which the 

tax remains unpaid: 

(.a) in the first month or fraction thereof following 

the due date, one percent (1 %); 
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(. b) in the second month or fraction thereof 

following the due date, an additional one percent (1 %) for 

a total of two percent (2%); 

(.c) in the third month or fraction-thereof following 

the due date, an additional one percent (1%) for a total of 

three percent (3%); 

(.d) in the fourth month or fraction thereof 

following the due date, an additional two percent (2%) for 

a total of five percent (5%); 

(.e) in the fifth month or fraction thereof following 

the due date, an additional two percent (2%) /or a total of 

seven percent (7%); 

(.f) in the sixth month or fraction thereof following 

the due date, an additional two percent (2%) for a total of 

nine percent (9%); 

(.g) in the seventh • month or fraction thereof 

following the due date, an additional three percent (3%) for 

a total of twelve percent (12%); 
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(.h) in the eighth month or fraction thereof 

following the due date, an addition(,l.l three percent (3%) for 

a total of fifteen percent ( 15%); 

(. i) in the ninth month or fraction thereof following 

the due date, an additional three percent (3%) for a total of 

eighteen percent (18%); 

(.j) in the tenth month or fraction thereof following 

the due date, an additional four percent (4%) for a total of 

twenty-two percent (22%); 

(.k) in the eleventh month or fraction thereof 

following the due date, an additional four percent (4%) for 

a total·of twenty-sixpercent (26%); 

(. l) in the twelfth month or fraction thereof 

following the due date, an additional four percent (4%) for 

a total of thirty percent (30%); 

(.m) thereafter, for· each additional month or 

fraction thereof following the due date, one and 

one-quarter percent (1-1/ 4%) shall be added:·to the amount 

charged under subsection (.1). 
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(d) In addition to an_y other sanction or remedial 

procedure provided, any person who shall: 

, (.1) make anyfalse or untrue statement on his report 

or return; 

(.2) fail or refuse to file any report or return; 

(.3) violate any condition of any license ·required 

hereunder; 

(.4) fail to pay ouer to the Department any moneys 

which he may hold as agent for the Department; 

(.5) violate any provision of this Chapter or any 

regulation adopted hereunder; 

shall be subject to a fine of not more than three hundred 

($300) dollars, for each offense together with impriso_nment 

for not more than ninety (90) days if the fine and costs are 

not paid within ten (10) days. A separate offense shall be 

deemed to occur on the first day of each month that conduct 
' ' 

descnbed in su_bsections (d)(.2) or (d)(.4) _continues. 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - r -
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(e) Any person who shall have paid, or from whom 

there is due or alleged to be due any moneys collectible by 

the Department, including any taxes, charges, or other 

sums, and who fails and refuses to produce or permit the 

examination of his books, records, accounts, and related 

data, or to afford to authorized representatives of the 

Department an opportunity for such examination, shall be 

subject to a fine of not more than three hundred ($300) 

dollars for each such offense, with imprisonment for not 

more than ninety (90) days if the fine and costs are not paid 

within ten (10) days. 

(f) When any person shall give or cause to be given to 

a city official or agency a- check in payment of any 

obligation whether due to the department or others, 

including but not limited to any tax which is dishonored 

or unpaid by the bank upon which it is drawn, the sum of 

twenty ($20) dollars shall be added to the obligation and 

interest and penalties provided by law or otherwise, to 

cover the additional cost to the Department. 
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(8) Limitation of Actions. 

(a) Any suit to recover any tax authorized or imposed 

by this chapter shall be begun within six (6) years after 

such tax is due or within six (6) years after a return or a 

report has been filed, whichever date is later; but this 

limitation shall not apply in the following cases: 

(.1) where the taxpayer has failed to file the return 

or report required under the provisions of this·chapter; 

(.2) where an examination of a return or report filed 

by the taxpayer an,d of other evidence relating to such 

return or report in the possession of the Department reveals 

a fraudulent evasion of taxes, including, but not limited to, 

substantial understatement of gross income, or any other 

receipt of income, moneys or funds in any such return or 

report; 

(. 3) where the taxpayer has collected or withheld tax 

funds ot moneys of any nature or description under this 

Chapter as agent of or trustee for the Department and has 

failed, neglected or refused to pay the amount so collected 

or so withheld to the Department. 
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(b) All defenses to the collection of any tax authorized 

or imposed by this Chapter shall be raised by appropriate 

petition pursuant to provisions of local ordinance. 

(c) Where a taxpayer has filed any petition pursuant 

to ordinance, the period of limitation set forth in 

§19-2809(a) shall be tolled until final determination of 

such petition has been made. 

(9) Construction. 

( a) Each tax authorized or imposed under this 

Chapter upon any person, transaction, occupation, 

privilege, subject or personal property shall be in addition 

to any other taxes imposed by a city of the first class upon 

such person, transaction, occupation, privilege, subject or 

personal property. 

(10) Administration and Enfor~ement. 

(a) The Commissioner of Revenue of the City of 

Philadelphia is hereby authorized to promulgate 

regulations governing the administration, enforcement 

and interpretation of the provisions of this chapter. 
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SECTION 2. Effective Date. This ordinance shall become 

effective upon the later of either July 1. 1991 or upon the • 

effective date of the Penns1,lvania Intergovernmental 

Cooperation Authority Act for Cities of the First Class (Act 

of _____ 1991, P.L. ___ No. __ __,). 

E11pl..,11t.1on: 
/1<1/iot lndlCAll4 new me~ added. 
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CERTIFICATION: This is a true and correct copy of the 
original Ordinance approved by the Mayor on 

JUNE 12, 1991 

Deputy Chief Clerk of the Council 



EXHIBITB 



if 

Explanation: . 

. (Bill No. 1563-A) 

AN ORD!NANCE 

[Bold Brackets] indicate matter deleted on Final P888age. 
Bold lta.llca indicate new matter added on Final P888age, 

Setting forth and approving an intergovernmental 
cooperation agreement between the City of 
·Philadelphia and the Pennsylvania Interg~venunental 
Cooperation Authority (•PICA j, and requiring that 
prior to the submission of certain documents to PICA 
the Mayor shall submit them for approval by resolution 
of City Council. 

WHEREAS, The General Assembly of the Commonwealth 
of P~nnsylvania has enacted the Pennsylv~a 
Intergovernmental Cooperation Authority Act for Cities 
of the First Class (Act of June 5, 1991, P.L. _ No. 6) 
(the •Actj; and 

WHEREAS, The Act declares it to be the public policy of 
the Commonwealth of Pennsylvania (the 
-commonwealth j to exercise its retained sovereign 
powers with regard to taxation, debt issuance and matters 
of state-wide concern in a ~anner c::alculated to.foster the 
fiscal integrity of cities of the first class to assure that 
these cities provide for the health, safety and welfare of 
their citizens; avoid interruption of. essential city services; 
pay princip•at and interest owed on their debt obligations 

APP. NO. 678-1 
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when due;· meet fmancial obligations to their employees, 
vendors and suppliers; and provide:t for proper financial 
planning procedures and budgeting practices; and 

WHEREAS, In accordance with the Act the Pennsylvania 
Intergovernmental Cooperation . Authority (the 
"Authority") has been created, a governing board of the 
Authority has been duly appointed, and the Authority has 
initiated actions to provide the City with access to capital 
markets for deficit elimination and to foster sound 
financial planning and budgetary practices that will 
address the underlying problems which .result in such 
deficits; and 

. WHEREAS, The City of Philadelphia is a city of the first 
class requiring the fman.ci~ assistance of the Authority; 
and 

WHEREAS,· In order to foster cooperative action between 
the Authority and the City to reach common ends, it is 
nece$sary to further defme and detail _the undertakings of 
the Authority and the City in an Intergovernmental 
Cooperation ~ent (the "Agreement") as anticipated 
in the Act; and 

WHEREAS, The City Council is t~e gove~g body of the 
City, and as such is res.,«>nsible for approving all operating 
and capital budgets and amendments thereto and should, 
accordingly, participate fully .in the interchanges of 
information and the development of City financial plaD:S 
required by the .Agreement and the Act; now therefore 

The Council of the City of Philadelphia hereby ordains: 

SECTION 1. The Intergovernmental Cooperation 
Agreement attached hereto as Exhibit "A,• and 
incorporated herein, is hereby approved, and all 
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appropriate officers of the City are hereby authorized to 
execute such Agreement, and, consistent with the terms 
of this ordinance, implement its provisions. 

SECTION 2. Prior to the submission to the Authorit)I'. of 
the initial financial plan pursuant to Section 4.0l(a) of the 
Agreement, and prior to the submission of a proposed 
revision to the plan pursuant to Section ·4.07 or 4.0S(b) of 
the Agreement or of pro~sed remedi~ action pursuant to 
Section 4.lO(bXii) of the Agreement, if such proposed 
revis~on or remedial action will require th~ adoption of an 
ominan~ of City Coun~ for its implementation, the 
M_ayo:r shall submit such financial plan, revisions thereto 
and proposals for remedial action (individually and 
collectively to be referred to hereinafter as a •fi1in1j to 
City Council' for preUminary approval by resolution. 
Withou~ said approval no filing shall be deem~ an official 
filing by the City: Provided, however, that in the event ~hat 
City Council has no regularly scheduled meeting within 
ten (10) days of the time the a~stration has completed 
the preparation of a filing and is ready to submit said filing· 
to the Au~ority, the administration may request the 
President of City Council to waive the requirement for 
Council approval by resolution, andifthePresidentofCity 
Council determines that time is of the essence and elects 
not to call a special ~eeting of City Council, the President 
of City Council may waive the requirement that City 
Council approve the filing by resolution, such waiver to be 
in writing ~d addressed to the Mayor, the Finance 
•Director and each Councilmem.ber. Further provided,.-that 
if City Council fails to approve or disapprove a request for 
approval of any of the filings within ten (10) days of ~e 
submis!!ion of the request, or if the President of City 
Council f'ails to approve or disapprove a waiver within ten 



APP. NO. 678-4 

• (10) days of the submission of the request, City Council's 
app~val, and where appropriate, the President of City 
Council's waiver, shall be deemed to have been given. 

SECTION 3. All written financial, contract-related, and 
other reports and written communications submitted to . 
the Authority by the City pursuant to the Agreement or 
the Act shfll:l simultaneously be ~bmitted to the Preside11,t 
of the Co~cil for immediate distribution to all members 
of City Council, and all decisions, recommendations, and 
other written comm.unic,-tions received from. the Board 
shall be submitted to the President of the Council for 
immediate.,distribution to all members of City Council 
immedia~ly upon receipt thereof by any City official. 

SECTION 4. All propos~d.amencµnents to the Agreement 
shall be submitted to the President of City Council for 
immediate distribution to all members of City Council. If 
the President of City Council • determines that the 
proposed amendments are substantial in nature, they 
shall be submitted· to City Council for approval by 
ordinance. An amendment is substantial in nature if it 
changes the terms ~fthe Agreement to materially al~r the 
relationship of the parties to the Agreement, cw-e"ctly o~ 
indirectly increases the City's financial obligations under 
the ~ment,. materially diminishes the obligations of 
the Authotjty ~ the City under the Agreement or 
o~erw.ise adversely ~ects the -rights of the. City or any 
official of the City under said Agreement.· If the President 
of City Council determines that proposed att1endments are 
not substantial in nature, the appropriate offic;e~s· of the 
City are authorized to execute such amendments, and, 
~o;nsistent with the terms of this ordinance, implement 
their· provisions. 
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INTERGOVERNMENTAL COOPERATION 
AGREEMENT 

by and between . 
PENNSYLVANIA INTERGOVERNMENTAL 

COOPERATION AUTHORITY 
and 

THE CITY OF PHILADELPHIA 

Dated as of ______ 1992 

----~-~ 
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INTERGOVERNMENTAL COOPERATION 
AGREEMENT 

THIS INTERGOVERNMENTAL COOPERATION 
AGREEMENT made and entered into as of the __ day 
of ___ _, 1992,· by and between the 
PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY, a body corporate and 
politic constituting a public authorit~ and instrumentality 
of the Commonwealth ot Pennsylvania (the • Authority"), 
and the CITY OF PHILADELPHIA, a city of the first.class 
of the Commonwealth of Pennsylvania (the •city"); 

WITNEssgTH: 

WHEREAS, The General Assembly of the Commonwealth 
of Pennsylvania has enacted the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities 
of the First Class (Act of June 5, 1991, P.L. __ -J No. 
6) (the •Act"); and 

WHEREAS, The Act declares it to be the public policy of 
the Commonwealth of Pennsylvania (the •Common• 
wealthj to exercise its retained sovereign powers with 
regard to taxation, debt issuance and matters of 
state-wide concern in a manner calculated to foster the 
f1Scal integrity of cities of the first class to assure that 
these cities provide f~r health, safety and welfare of their 
citizens; pay principal and inte~st owed on their debt 
obligations when due; meet financial obligations to their 
employe~s, vendors and suppliers; and provide for prc,per 
financial planning procedures and budgeting ·practices; 
and 
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WHEREAS, The Act further declares that the inability of 
a city of the firs~ class to provide essential services to its 
citizens as a result of a fiscal emergency has been 
determined to affect adversely the health, safety an~ 
welfare not only of the citizens of that municipality but 
also of other citizens of the Commonwealth; and 

WHEREAS, In accordance with the Act, a gov~g board 
of the Authority has been duly appointed and has initiated 
actions intended to provide the City with acces~. to capital 
markets for deficit elimination and to foster sound 
financial planning and· budgetary practices that will 
address the i.n~derlying p~blems whi~h result in such 
deficits; and 

. WHEREAS, In ~rd.er to implement su~h cooperative 
intergov_~ental actions, it is necessary to further 
defme ii.id de~ the undertakings of the Authority and 
the City in this Agreement as anticipated in the Act; and 

WHEREAS, The Act declares that the Commonwealth 
may attach conditions to grants of authority to incur 
indebtedness or assistance to the City in order to ensure 
that deficits are eliminated and access to capital markets 

. . ' 

is achieved and maintained, and that such conditions shall 
be incorporated into one or mQre 4,.tergovernmental 
cooperatio1;1 agreements between· the Authority and the 
City;.and 

WHEREAS, The Authority and the City intend that this 
Agreement constitute such an intergovernmental 
cooperatio11: agreement incorporating certain of such 
conditions in accordance with the Act; and 
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WHEREAS, By resolution approved by a qualified 
majority of its governing board, the Authority has 
authorized the execution and delivery of this Agreement 
by the Authority; and 

WHEREAS, By ordinance of its City Council, approved by 
the Mayor, the City has authorized the· execution and 
delivery of this ~ment by t~e City and has determined 
that this Agreement constitutes a service agreement. as 
provided for in .Section 8-200(8) of the City's Home Rule • 
Charter; and 

WHEREAS, In furtherance of the legislative intent of the 
Act and the actions to be undertaken by the Auth.oriey 
pursuant to the Act and this Agreement, the . City, by 
Ordinan~ (Bill No. 1437) of its City Council, approved·by 
the Mayor on June 12, 1991, has e~acted exclusively for 
purposes of the ~uthority a one and one-half percent (1 V2%) 
tax on wages, salaries, comlnissions and other 
compensation earned by residents of the City and on 'the 
net profits earned in businesses, professions or other 
activities conciucte4 by resid(;!nts of the City (the 
•Authority Tax"); 

NOW, THEREFORE, for good arid valuable 
consideration, and intending to be legally bound hereby, 
the Authority and the City a~e as follows: 

ARTICLE I 
DEFINITIONS 

SECTION 1.01. De(mitions. 

In additi~n to any words and terms elsewhere defined 
in this Agr;eement, the following words and terms, when 

- used in this Agreement, shall have the following 
respective meanings, unless the con~ext ·clearly requires 

• 



APP. NO. 678,,12 

otherwise. Any other words and terms used in this 
Agreement which are defin~d in the Act are used in this 
Agree~ent as so defined in the Act . 

• ,, Act11 shall mean the Pennsylvania 
In~rgovernmental Cooperation Authority Act for Cities 
of the First Class (Act of June 5, 1991, P.L. ___.:_, No. 6), 
as it may be amended, supplemented or otherwise 
modified and in effect from time to time. 

"Additional City Documents" _shall mean any and all 
additional documents, instruments, certificates and 
agreements delivered by or on behalf of the City pursuant 

• to Section 2.0l(d) or.2.03 hereof. • 

• Agreement" shall mean this· Intergovernmental 
Cooperation Agreement, as it may be amended, 
supplemented or otherwise modified and in effect from 

. time to time. 

"Authority Tax" shall·have the meaning given to that 
~rm in the recitals to tiu. Agreement. 

•city Account" shall mean the account so designated 
and established p~uant to Section S.0_1 of this 
Agreement. 

. "City Account ~positary" shall have the meaning 
given to that term in Section s:01 hereof. 

"City Controller" shall mean the City Controller of the 
City. 

"City Council" shall mean the City .Council of the City. 

"Code• shall mean the Internal Revenue Code of 1986, 
as amended, and all regulations promulgated from time to 
time thereunder. 
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•commonwealth" shall mean the Commonwealth of 
PellhSylvania. 

•corporate Entity" shall mean an authority or other 
corporate entity, now existing or hereaner created, of 
which one or more of the members of its governing board 
are appointed by the Mayor and which performs 
governmental functions for the City[.], and currentl)' 
including, without limitation, those authorities and 
corporate entities listed· in Exhibit •c• attached 
hereto. 

•covered Fund• or •covered Funda" ahall mean the 
principal operating fund or funds of the City, now existing. 
or hereafter created, and shall include the General Fund, 
the General Capital Fund, and the Grants Revenue Fund 
and any other principal operating fund of the City which 
becomes a member o'f the City's Consolidated "Cash 
Account. 

-nays• shall mean, with respect to any period of time 
under consideration, the number of calendar days during 
-such period excluding the first and including the la$t day 
of such period. Whenever the last day of any such period 
shall fall on a Saturday or Sunday, or on any day· made a 
legal holiday by the laws of the City, the Commonwealth, 
or of the United States, such day shall b~ omitted from the 
computation. 

'1leficit" shall mean as of any relevant date of 
determination or estimation thereof with respect to any 
C<>vered Fund or Funds, the amount of such negative fund 
balance as is reasonably estimated, projected. or 
determined by the City to exist in any such Covered Fund 
or Funds as of the close of the ~levant fiscal year, as 

,- ~ - ---~-----------------
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calculated pursuant to the modified accrual basis of 
aceo:unting according to generally accepted standards and 
$et forth in the relevant approved Financial Plan. 

"Director of Finance• shall mean the Director of 
Finance of the City. 

"Extraordinary Contract"' shall mean any contract or 
agreement to wlµch the City is a party or under or on 
account of which the City may be or become obligated, 
directly or indirectly, pursuant to which the City will (or 
upon the occurrence of certain events or circumstances or 
the satisfaction of certain conditions may) incur a financial. 
obligation or confer a financial benefit upon another, in 
either ca,Je in excess of one million ($1,000,000) dollars 
during any fiscal year ~f the City during the term of such 
contract or agreement or in excess of five million 
($5,000,000) dollars in the aggregate during the term of 
such contract or agreement. The City shall not divide 
individttl;d: ~ntracts into separate contracts for purposes 
of avofrfit{i such limits. Notwithstanding the foregoing, 
the term "Extraordinary Contract,• (a) shall in all cases 
include, without limitation, any contract or agreement to 
which the City• is a pa>;ty and which relates to the 
borrowing of money by the City (regardless of the amount 
thereof and regardless of whether such borrowing would 
legally constitute indebtedness of the City), or the direct 
or indirect guaranty or incurrence of a liability by the City 
(through ·an agreement of guaranty or suretyship, a 
service· agreement or lease with an authority, or 
otherwise) of or on account of all or any portion of any 
indebtedness for money borrowed by another person or 
entity, (b) shall not include any contracts or agreements 
entered into by the City in the ordinary and usual course 
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of business for the purchase of materials1 equipment or 
supplie's or for . construction, alteration, repairs, 
maintenance or other services which are, in any such case,J 

subject to the competitive bidding requirements of the 
Home Rule Charter or other relevant Pennsylvania law, 
and (c) shall not include any collective bargaining 
agreements entered into by the City with any labor union 
representing any employees of the City. 

"Financial Plan" shall mean each financial plan of the 
City, including all amendments, suppleme~ts or revisions 
thereto from. time to time, required to be prepared in 
accordance with the requirements of Article IV hereof. 

•Governor" shall mean the Governor of the 
Commonwealth. 

'Home Rule Charter" shall mean ·the Philadelphia 
Home Rule Charter as adopted by ·the electors of the City 
of Philadelphia on April.17, 1951, as it may be auiended, 
supplemented. or otherwise modified and in effect from 
time to time. 

•Initial Bonds" shall have the meaning given to that 
term in Section 2.01 hereof. 

•Initial lBond Request" shall have the meaning given 
to that term in·Section 2.01 ·hereof. 

"Mayor• shall mean the Mayor of the City. 

"Net Proceeds" shall have .the meaning given to that 
term iri the Act. 

•butstanding" -shall mean, with respect to any bonds 
of the Authority issued from time to time, all such bonds 
except, (a) bonds purchased by the Authority or ~he City 
for cancellation by the Authority or otherwise required to 

--------~ 
' , 
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be canceled by the Authority, and (b) bonds for the 
payment of the principal of and interest on which moneys 
or investments sufficient to make such payments timely 
h_ave been irrevocably deposited with a fiduciary for 
obligees of the Authority owning such bonds, in each case· 

subject . to such limitations and such additional 
requirements with regard to the payment or provision (or 
payment or cancellation of such bonds as may be set forth 
in any agreement between th~ Authority and any obligee 
of the Authority. 

•school District• shall mean The School District of 
Philadelphia, Pennsylvania. 

"Sacre~ of the Budget• shall mean the Secretary of 
the Budget of the Commonwealth. 

•special Fund• shall mean any fund (other than the 
General Fund), whether governmental, proprietary or 
fiduciary in nature, now existing or hereafter created on 
the books of account-of the City to account for the receipt 
and use by the City of financial resources dedicated, 
earmarked or otherwise in any manner restricted for a 
particular purpose. 

•supplemental Funds" shall mean the Water Fund 
and the Aviation Fu:Q.d of the City. 

"Variance" shall have the mP-aning given to that term 
in Section 4.10 hereof. 

SECTION 1.02. Rules of Construction. 

Unless the context of this Agreement clearly requires 
otherwise, references to the plural include the singular, 
the singular the plural, and the part the whole. The words 
"hereof,• "herein,• "hereunder,. and similar terms in this 
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Agreement refer to this Agreement as a whole and not to 
any particular provision of this Agreement. The section 
BD:d other headings contained in this Agreement and the 
table of contents preceding this Agreement are for 
reference purposes only and shall not control or affect the 
col'.lStruction of this Agreement or the • interpretation 
thereof in any respe~~ Section, subsection and ·exhibit 
references are to this Agreement unless otherwise 
specified. References in this Agreement to any section or 
subsection of the Act are to such sections or subsections of 
the Act as originally in effect and to any successor sections 
or subsections. 

ARTICLE II 
ISSUANCE OF BONDS BY THE AUTHORITY 

SECTION 2.01. Initial l1;1suance of Bonds to Finance a 
Deficit. 

(a) As soon as\ practicable after the· receipt by the 
Authority of'·a request by the City therefor in accordance. 
with Section 301(g) of the Act (the "Initial Bond Requestj 
and the approviµ (or deemed approval) by the Authority 
of the Initial Financial _Plan of the City pursuant to 
Secti~ns 4.06 or 4.07 hel"EK:)f., as the case may be., the 
Authority shall u~ its best effo~., subject to the 
provisions of the Act, to issue and sell bonds (the .. Initial 
~nds") for the pllrp9ses of: 

(i) financing, as contemplated by Section 317 of the 
Act, the .entire Deficit ~th respec;t to the General Fund of 
the City for its fiscal year end~d June 30, 1991., in ~uch 
amount as shall have been set forth as such in the initial 
Financial Plan of the City referred to above; 
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(ii) . funding twelve (12) months' capitalized interest 
on the Initial Bo1:1ds; 

(iii) funding a debt service reserve fund for the Initial 
Bonds, in an amount not to exceed ten percent (lOOA,) of the 
aggregate principal amount of the Initial Bonds; 

(iv) 'paying the costs of issuance anc;l of credit 
enhancement, if .any, for the Initial Bonds; 

(v) funding ~e initial operating expenses of the 
Authority; and 

'(vi) any and all other purposes permitted by the Act, 
as determined by the Authority in its discretjon. 

(b) If so requested by the City in the Wtial Bond 
Request, the Authority may, in its sole discretion, issue 
the Initial Bonds for the additional purpose of financing 
all or a portion of the Deficit with respect to the General 
Fund of the City for its (1Scal year ending June 80, 1992. 

(c) The initial Bonds shall be sold at such prices, rates 
of interest and in accordance with such other terms and 
conditions as may be dete~ed by the. Authority in its 
discretion, consistent with the requirements of the Act. As 
soon as practicable after the issuance of the Initial Bonds, 
the Authority shall furnish to the City a complete copy of 
the transcript of closing docwnents relating to the Initial 
Bonds. • 

(d) The City agrees to cooperate fully with the 
Authority with respect to the issuance and sale of the 
Initial Bonds, such cooperation to include, without 
limitation, (i) promptly fumishing to the Authority and tq 
such other entities as the Authority may reasonably 
request all such information (accompanied by such 
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certifications of the City concerning the accuracy and 
completeness of such information as the Authority may 
reasonably request) concerning the City and its ~nances 
and operations as the Authority may reasonably request 
at any time and from time to time (before or after the 
issuance of the Initial Bonds) in order to enable the 
Authority timely to prepare or update and distribute to 
investors or potential investors in the Initial Bonds 
disclosure documents (and amendments or supplements 
thereto) • concerning the Initial Bonds • and the security 
therefor and in order to enable the Autliority otherwise to 
comply with all relevant federal and state. securities laws 
and regulations in respect of the offering and sale of the 
Initial Bonds, and (ii) the execution and delivery.by or on 
behalf of· the City ··of such additional docuinents, 
·instruments; certificates, agreements and legal opinions 
as inay·be reasonably de~rmined by the Authority, by 
bond counsel to the Authority or by the initial purchasers 
of the initial Bonds to be necessary or de·sirable in 
connection with the issuance and sale of the Initial Bonds 
orto establish or maintain the exclusion from gross inco1ne 
for Federal income tax purposes of the interest on the 
Initial 'Bonds. 

(e) The Authority shall use its best efforts to-request 
the info~ation, certifications, documents, instruments, 
certificates. agreements and legal • opmions within a 
reasonable period of time prior to the dates needed for 
delivery of the fo:r;-egoing in order~. provide the· City with 
a reasonable period for preparation of such information 
and documentation.· • 

-~ ---- - - ----~------, 
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SECTION 2.02. Application of Net Proceeds of Initial 
Bonds. 

Subject to the provisions of the Act. (including, without 
limitation, Section 202(i) thereof), and· subject to the 
provisions of any of the Additional City Documents or 
other financing documents executed and deli:vered by the 
Authority in connection with the issuance of ·the Initial 
Bonds which may require that all or any portion of such 
Net Ptocee.ds be deposited into an escrow account or 
similar segregated account subject to special provisions as 
to the disb~ment or application thereof ~ order to 
ass~ compliance with the· requirements. of the Code 
applicable to the Initial Bonds, the Authority shall, on the 
d·ate of its custody and cQntrol thereof, or on the business 
day next succeeding the date of its custody and control 
thereof, ~sburse or cause to be disbursed t~e Net Proceeds 
of the issuance and sale of the Initial Bonds to the City by 
wire transfer of immediately available funds to such 
account of the City• as is designated in writing to the 
Authority by the Director of Finance. Such disbursement 
of the Net Proceeds of the Initial Bonds shall constitute a 
,grant of such funds by the Authority to the City without 

• obligation on the part of the City to· repay such funds to 
·the Authority. 

SECTION 2.03 Additional Bon~s of the Authority. 

(a) As and to the extent_ permitted. by the Act, the 
Authority may from time to time in its discretion issue and 
aell one or more series of bonds in addition to the Initial 
]Bonds, but only after receiving a proper request by the 
City therefor to the extent required by the Act. The City 
acknowledges that the Authority may, in the exercise of 
EIUCh discretion, refuse to issue any such additional bonds. 
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The -City agrees to cooperate fully with the Authority in 
connection with .the issuance an<;l sale of any such 
additional bonds, such ·cooperation to incl~de, ,without 
limitation, (i) promptly furnishing u;, the Authority, and 
to such other entiti~s u. the Aµthority may ~asonably. 
request, all such information (accompanied by such 
certifications ot • the: City concerning the . accuracy and 
completeness- of such informa~ion as the ~uthority may 
reasonably ~quest) _concerning-the City anq. its finances 
and oper~tions as the Au_thority ~ay reas~n$~ly request 
at ~Y time and from ~e to tjm,e O,efot-e or ~-th~, . 
issu~ce 0£ such additj.onal bonds) in ord~ -to e~able the 
Aut_hority· timely to .prepare or update ~d. 4>,stribu~ to 
investors or: potential in\Testors i:n, s~c~ addition-.l bonds 
cliscl,osure. documents (and· .amendments or su~plement:$ 
thereto) concerning such additional . bonds ~cl the 
security therefor and in order to enable the Authori~ . 
otherwise to comply. with ~ relevant federal and state· 
securities laws and regulations in respect to the offering 
and sale of such additional bonds, an~ (ii) :the execution 
and delivery by or on behalf of the City or such additional 
documents, instruments, ~~cates., agreements. and, 
legal. opinio~ as may be reasonably determined by the 
Authority1 by bond counsel to the Authority or by the 
initi'al purchasers of any such additional bonds to be 
necessary or c,lei;Jirable in connection ~th the issuance and 
sale thereof or to establish or maintain the excl~sion from 
gross income for Federal income tax purposes of the 
interest thereon. 

(b) The Authority· shall use its best efforts to request 
the information, certifications, d~uments, instrume~ts, 
certificates, agreements and legal opinions within a 
:reasonable period of time prior to the dates needed for 
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delivery of the foregoing in order to provide the City with 
a re~onable period for preparation of such information 
and documentation. 

·ARTICLE Ill 
THE CITY ACCOUNT 

SECTION 3.01. Establishment of the City Acc~~t. 

As contemplated by the Act, the Authority has 
heretofore established with CoreStates Bank, N.A., in 

• trust for the exclusive benefit of the City, an account 
designated as the •City Account." The Authority· shall 
maintain the City Account at EU! times with CoreStates 
Bank, N .A. or, upon prior written notice to the City, with 
any other bank.with trust powers or a trust company with 
a place of b~siness in the Commonwealth selected by the 
Authority in its discretion. CoreStates Bank, N.A. and any 
other such depositary of the City Account are herein 
referred to as the •city Account ·Depositary." The City 
Account and all funds and investm,ents on deposit to the 
credit thereof shall at all times constitute trust funds for 
the exclusive ben~fit of the City and shall not, unless the 
City otherwise expressly agrees in writing, be subject to 
lien or attachment by or in favor of any creditor or obligee 
,of the Authority. • 

SECTION 8.02 Deposits into t;fie City Account. 

(a) There shall be deposited· to the credit of the City 
Account, weekly prior to the issuance of the Initial Bonds 
imd thereafter no less often than monthly, ~e proceeds of 
the taxes or other revenues pledged by the Authority or 
the City, as the case may be, to secure any bonds of the 
Authority or to secure any payments due from the City to 
the Authority, but only- if and to the extent such tax 
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proceeds or revenues are in excess of the following 
requirements, as reasonably determined by the Authority, 
and subject to any limitations a.s may be set forth in any 
agreements entered into between the Authority and any 
obligees of the Authority: 

(i) the payment requirements for any. bond payment 
account or accounts established by th~ Authority in 
respect of the bon~ of the Authority secured by taxes or 
revenues so pledged: 

(ii) any_ all;lo\lnt required.to cure t\ defici~ncy in _1µ1y 

debt service reserve funcl. 9:r ~ds e~liahed_ by the. 
Authority in respect of any bon~ of the Authority secured 
by taxes or revenues so pledged; 

(iii) . any amount p~tte4 or ~quired to be pai4 to. 
or retaµied by_ the Authoriiy £or o~ .on account of the . . ' . 

Authorit,y's operat~g expe~es_ co_nsistent ~th·its budget 
as enacted purs~ant to the.Act, aft.er exha·ustion for such 
operating expens~ p\U1)oses _of ·the ~venues derived from-
• the investment income of the.Authority to the extent.such 
investment inQome is available to .the Auth9rity, and .any 
·other antounts representing costs or.expenses incun-e.d by. 
the Authority at any time wi_th. respect to any bon4s Qf the 
Authority or with respect to the .Authority's compliance 
with any terms and conditions applicable to such bon,ds; 

(iv) ·any amounts required to be paid or:set aside for 
future ·payment by the Authority•to the issuer or provider 
of any ~t enhancement or liquidity facility issued in 
respect of any bonds of the Authority; 

(v) any amounts -req~ to be paid or set aside for 
future payment.by the Authority ~der any interest ·rat.e 
exch~ge agreements, interest rate cap or floor 
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agr~ments or other similar agreements or arrangements 
entered into by the Authority in respect of any bonds of 
the Authority; 

(vi) any amounts required to be paid or set aside for 
future payment to the Federal Government in respect of 
the arbitrage rebate requirements of the • Code as 
applicable to any bonds of the Authority; and • 

(vii) any other amounts required to be paid or set 
aside for future payment under or in ~onnection with any 
agreements entered into between the Authority and any 
obligees of the Authority or between the_Authority and the 
City. • 

(b) Notwithstanding the foregoing, the City expressly 
acknowledges and agrees that, until such· time as the 
Authority shall: have issued and sold the Initial Bonds, the 
Authority may deduct ~ID: time _to time fro~ such tax 
proceeds or revenues before they are deposited to the • 
credit of the City Account, (i) an initial amount [not to 
,exceed] of five hundred fifty thousand ($550,000) dollars 
,on account of operating expenses of the Authority for the 
irnonths of August and. September, 1991, and to 
«!stablish an initial o~rating reserve for the Authority 
[and to repay] in [full] the [one hundred fifty thousand 
($160,000) dollars advanced to) amount of one hundred 
tifty-siJG thousand three hundred thirty-nine 
('$166,,889) dollars, whlch· flve hundred flftl, 
t·housand ($660,000) dollars amount the Authority 
cr.nd. the City acknowledge has been received by the 
[Commonwealth pursuant to Section 701 of the Act, and] 
.Authorlt)', (ii) additional amounts each month thereafter 
on account of operating expenses budgeted to be incurred 
by the Authority during the next following month and. 
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(ill) an addltlonat amount sufficient to repa,31 in full 
the one hundred fifty thousand ($150,000) dollars 
advanced ·to the Authority by the Commonwealth 
purs~t to Section 701 of ·the Act. The Authority 
agrees, to the extent permitted by the Act, to issue the 
Initial Bonds in such ·aggregate principal ~ount as· to 
fund, inter al~ five hundred thousand ($600.,000) dollars 
of Authority_ operating expenses and to repay such one 
hundred fifty thousand ($160,000) dollars advance from 
the Commonwealth, and to the extent the Authority has 
p~vious~y ~e4µ¢ed ~oun~ fro~, tax procetds or 
reve~ues pursuari.~, ~ the ~ediately prece<µng sentence 
on • .acco~t o~ :aperating • expenses (up to five '}:lun~ 
thousand ($500,000) dollars)~ or on accoUILt of iss:uance 
c9~ of bonds ~f the Autho~ty (to th~ exten~ sucll $1Xl~unts 
are reimbursed from bond-proceeds), or on account of such 
advance from the Coinmonwealth, the Authority agrees to 
pay over to the· City, as part of the Net Proceeds of the. . . . . 
Initial Bonds, to be. paid immediately to the City, the 
amounts so deducted. 

SECTION 3.08. Investment of the City Account. 

(a) Amounts on deposit to the credit of the City Account 
shall be invested at the direction of the City only in 
investments permitted by the Act. 

(b) ~e directions of the City as to the investment of 
the City Account shall be provided in writing to the City 
Account D~positary (with a copy sent concurrently to the. 
Authority) by the Director of Finance or his or her 
designee, and the Authority sh~ not be liable or 
responsible . for any loss suffered on account of any 
investment made upo~ such directions. · 
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(c) The Authority shall direct the City Account 
Depositary to provide_to ~he City and the Authority at least 
monthly an accounting in reasonable detail of all 
investments,· interest e~gs, and fees, costs, expenses . . . 

and charges in connection with the City Ae.count. All fees, 
charges .. costs and expenses associated with . the City 
Account and the investment thereof shall be the 
responsibility of the City and not the Authority. 

SECTION 3.04. Dis};,ursement of Funds from the City 
Account. 

Subject to any suspension of disbursements permitt;ed . 
:pursuant to Section 4.12 of this Agreement and Section 
:210(e) of the Act, the Au~ority shall cause the 
disbursement to the City of all amounts on deposit to the 
,~t of the City Account on a wee~y basis, on or before 
,~he last business day of each caiendar week, prior to t\1~ 
issuance of the Initial Bonds and thereafter o~ a monthly 
lbasis on the last business day of each calendar- month so 
]long as any bonds are Outstandin:g. Disbursements from 
the City Account may be made on a more frequent basis 
a.s may be .requested by the City at ~ny time and agreed 
to by the Authority in its discretion. Such amounts shall 
be disbursed by wire transfer of immediately available 
funds to such account of the City's General Fund as is 
designated in writing to the Aut~ority by the Director of 
Jrinance, to be applied by the City to the general expenses 
cif government of the City. 

ARTICLE. IV 
PREPARATION, APPROVAL AND 

EFFECT OF THE CITY'S FINANCIAL PLAN 

SECTION 4.01. Submission of the Financial Plan. 

.. 
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. (a) [On or before October 10, 1991, t]7he City shall, as 
soon as practicable,.•ub,nit to-the Authority an initial 
Financial Plan • prepared in a~or~® . wJ..th the 
reqµirements of tliis Article; IV and the Act. The in.itial 
··Financial-Plan shall include projected reve~ues ·.and· 
expe~~tures ·of the c~~e~d Funds for:five· (5) fiscal years 
of the City f:()ns~ting of ·t~e then-current_ fiscal year of 
the qity (ending June 80, 1992) and t~e next four ( 4) fiscal 
ye~ thereafter. • • • • • • • • • 

(p) In ~ddition, at le~ one hundred (100) [d]Days (or 
on ~r ~j~~ sucli'. other date as ~e Authority 11\ay approve 
at the.request of the City) prior to the beginning ~f each 
riscal_year of.the City ·so lo~g as any bonds of the AuthQrity 
are Outstanding, [commencing with the fiscal year 'Of the 
City en~g June 80, 1993, the City] the Mayor shall 
s~bput to the Authority a revised Financial Plan prepared 
in accordance with the r~q~ments of this ~icle IV and 
the Act. Each such revised Financial Plan shall include 
projected revenues and expenditures of the Covered 
Funds for five .(5) ·fiscal years. of the City consjsting of the 
fiscal year of the City beginning on the July 1 next. 
following the date such Financial Plan is required to be 
submitted to ~e Autho~ty pursuant to the. immediatelr 
preceding sentence and the next four (4) fiscal years 
thereafter. 

(c) Each Financial 0an shall include, without 
limitation, componen~ that will: 

(i) ellininate any Deficit for the current fiscal. year 
and for subsequent. fiscal years; 

r~~. -~-, - - - - ----,-------a:-----------------i 
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'(ii) re~re: to $~ecial . Fund accounts money from 
those· accounts· ·used· 'f6r. ·purposes -other than. those 
specifically _authoriz~d; 

. (iii) balance the current fiscal year budget and 
subsequ~nt budgets in the FinaD:cial. Plan through sound 
budgetary practjces, inclµding, but not limited to, 
reductio~ in expenditures, .improvements ~ 
productivity, increases in revenues, or· a combinatioD: of 
these steps; 

(iv) p~vide procedures to avoid a fiscal emergency 
condition. in the future; and 

(v) enhance the ability Qf the City to regain access-to 
the short•term and long•term credit markets. 

(d) Each Financial Plan shall demonstrate the City's 
responsibility to exercise efficient and accountable fiscal 
practices, such as, but withqut limitation: 

(i) increased managerial accountability; 

(ii) consolidation or Alimination of inefficient City 
programs; 

(iii) recertification of trut•exempt properties; 

(iv) increased collection of existing tax revenues; 

(v) privatization of appropriate City services; 

(vi) sale o.f City assets.as appropriate; 

(vii) improvement of procurement practices, 
including competitive bidding procedures; 

(viii) review of compensation and benefits of City 
employees; and 
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(ix) identification 9f and requests for appropriate 
funding from other governments for services delivered by 
the City. 

SEc'i'ldN 4.02. Standards for the Financial Plan. • 

(a) Each Financial Plan shall reflect balanced budgets 
fo~ _e~cli fis~ year· of th~ City. 411 ~rojection of revenues 
and eXperiditures· in the Financial Plan shall be based on 
assumptions and niethQds 'of estimation determined to be 
reaitsonable. linq appropriate by th,e Authority, all such 
assumptio,;ui and· meth~ to b~ consi~~tly applied. Ali. 
revenue 

0

and. appropriation estim.ate·J shall be <>n • a • 
modifiecf •• a~al Qasis·. m· il.ccordanc~ with. ·g~n~rally. • 
accep~'stan,ia.rds.· Estiipates of revenue~ ~haill ~cogri.ize 
revenu~-:in ~e-acc~un:ihig ·perio4 m:'which;they·b~com~ 
both. • measural>le • and. · available. Estimates of 
City-gen~ated -re~enue~- shall .be 'based. OP,·. curr~nt or 
proposed tax rates, .historical. collection patterns and 
generally ··recognized. econometric model, reasonably 
accept~ble to the Authority. 

•-~) ·Estimates of ·r~ve~ues to be· received from the 
C6mmonw.~alth ~h~·--be ·b.ased on._historj~al patterns~.·
cur.r~~tly ·available .. levels,. 01". on. levels propo_se~ •• •in _,a· 
budget· by the Governor. Estimates of rey~nu~~ to ·be 
received from the Federal Govemmeni s~all be based on 
historical patterns,. currently available levels,· or on levels 
propos~~ in a bu~g~t byth~ President of~he Uni~d St~tes 
or. in a Co~gressional b~qg_et resolution. No,;i~~ax: revenues 
sh~ be base~ ~i;i current or _proposed ra~~-• charges· o~. 
fees, historical patte~ and generally recognized, 
econometric :models ·reasonably acceptable to· the 
Authority. Appropriation estimates shall include, at a 
minimum, all obligations incurred during the fiscal year 

----:----- ----1 
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and estimated to be payable during the fiscal year or· in 
the twenty-four (24) month period following the close. of 
the current fiscal year, and all obligations of prior fiscal 
years not ct,_vered. by encumbered ~nds from prior fiscal 
years. 

{c) All cash tlow proJections for the Financial Plan shall 
be based ·upon assumptions as to sources ~d uses of cash 
determihed • to be reasq~able and appropriate by the 
Au~hority, inclu~g, but not limi~d to, assumptions as to 
the.timing of receipt and expenditure of such cash and the 
issuance of tax or revenue ~ticipation. notes of the City 
pursuant to Chapter. 4 of the Act,. and sh~ provid~ for 
operations of the City to be conducted within the resources . 
so proje~d. All estimates shall take into account the put 
and anticipated collection, expenditure and service 
demand e~erience of°the. City and current and projected 
economic condltions. 

( d) Any deviatioll:3 from the standards set forth in this 
Section 4.02 which .the City propose, to use in the 
preparation of any Financial Plan shall be specifically 
disclosed by the City to the Authority not later than the 
submission to ~he Authority of such Financi~ Plan an~ 
shall be subject to approval by a qualified majority of the 
board of the Authority~ 

SECTION 4.03. Form of the Financial Plan. 

{a) Each Financial Plan shall, consistent with the 
Home Rule Charter, be in such form. as may be prescribed 
lby the Authority and shall con~ the following: 
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(i) for each of the first two (2) fiscal _ye~ of the City 
.coyered by the Financial-Plan, with respect to the Covered 
Funds, such information as shall reflect the City's total · 
expenditures by fund and by lump sum amount for each 
board, commission, department C?r office of the City; and 

(ii) :f'or each _of the three (8) remaining fiscal years of 
the C_ity co'Ver~d by the Financial Plan, wi~~ respect tQ·the 
Covered F,.mds, such.information as shall reflect the Citf a 
total expenditures byfund·and by lump-sum amount for. 
major obj.ect classification. • • 

(b) Each Financial Plan,shall include pl"Ojectiona of all 
revenues ·and. .expenditures • -for five (5) i1&cal years, 
including, : but not • • limited to, proj~cted capital 
expenditures and · short-term· and ·1ong-term: debt 
incurrence and cash flow forecasts· by· Covered Fund for 
the first year of the Financial Plan. Each Financial Plan • 
shall include a schedule of projected capital commitments 
of .the City. and proposed s~urces of funding for such . 
commitments; shall specifically explain the estimate·d or 
projected impact, if any, of such capital commitments on 
the· Covered Funds; and shall with respect to the 
Supplemental Funds • and Special Funds provide such 
information • as is ··necessary· to explain the estim~ted or 
• projected impact, if any, of those Supplemental Funds and 
Special Funds on the Covered Fµnds. 

. . 
SEC'l"ION 4.04. Supporting Information, Opinions, 1µ1d 

Statements for the Financial Plan. 

• Each Ffuancial Plan submitte.d by the City to the 
. . ~ . 

Authority shall be accompanied by the following 
supporting informatiQn: 
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(a) a schedule of 4ebt service payments a.ue or 
projected to become due in respect 9f all inde'btedriess of 
·the City. and all ind~btedness of oth.ers s·upported in any 
manner by the City (by guaranty, lease, service agreezµent 
or otherwise}during each fiscal year of the City until the 
final scheduled maturity of such indebtedness, such 
schedule to set forth such debt service. payments 
separately according to the general categories of direct 
general obligation debt~ direct revenue. debt, lease 
obligations, service agreement obligations and guaranty 
obligations; 

(b)· a schedule of p·ayments £or legally mandated 
services included in the Financial Plan and due or 
projected to be due during the fisc;:al years of the City 
covered by the Financial Plan; 

(c) Jl statement describing, in reasonable detail, the 
significant assumptions and methods of estimation used 
in aniving at the p~ojections contained in the Financial 
Plan; 

(d) the Mayor's proposed operating budget and capital 
budget for each of the Covered Fun~ for the next (or in 
the case of the initial Financial Plan, the current) fiscal 
year ol the City, which budgets shall be consistent with 
the first year of the Financial Plan and which budgets 
shall be prepared in accordance with the Home Rule 
Charter; • 

(e) a statement by ~he Mayor • that the budgets 
described in Section 4.04(d) hereof; 

(i) are consistent with 'the Financial })Jan; 
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(ii) contain . funding adequate for debt service 
p_ayments, legally mandated services and le.ase payments 
sec~g ·bonds of other· govermnent agencies or of any 
other entities; and 

(iii) are based on reaeonable and appropriate 
assumptions and ·methods of estimation. 

. . . . 
(f) a cash flow forecast .for ~e City'• conso~da~d c~h 

account for the first!fiscal year of the City eovered by the 
·Financial Plan;. • • • • • 

• (g) ·an opinion or -~~~~Uon.of.the._City· C~n~Uer, 
prepared in accordknce with g~nerally a~pted· ~uditing 
-stanaatds, with ·respect to the ·reaso~bl_eness of the 

• assumptions and estimates in the Financial"Plan; • and· 

(h) • a -sc:h.'edule setting forth· the number of a~thorize.~ 
employee positio~ (filled ·and unfilled) for the first _·ye~ 
cov~red· by SU~ Financial • Plan: for each bo~d, 
commission, ~apartment or·office of the City[.], and an 
estinia.te of thls information for the later )'ears 
covered by the Financial • Plan. 77ae . schedule 
required under this paragraph (h).. shall be 
accompanied by a report setting forth t'lu!. City's 
estimates of wage and benefit levels for vq.rioua 

. groups of employees, such information. to f>e 
presented in. a manner which will allow the . . . . 
Authority ~ unde~stand and effectively review the 
portions of the Financial Plan which· reflect ~ 
results of the City's labQr agreements with its 
emplO)'e~S and a.ti anal)'Bl8 of the financial effect on 
the City . (µ1cl its .. employees of changes in 
compens~tldn and benefits, In collective bargaining 
agreem~nts, ~ •in other terms and conditions of. 
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employment, which c~es may be appropriate in 
ligh:t ,;,f the . Qiey's qurrent_ and- forecast finaru:.ial . 
co~iti.o~ .. Tf,,e par_t~es,.agree to,CQOpera.te s~h that 
the form of the report required -~ th.ls 
_paragraph • (h), and the subjects covered, a.re 
re~doobl~ sctti~faciory to the-Authority." 

. . . ' ·.. • •. 

SECTION 4.05. Auth_ority_Consultation wjth the City in 
Preparation of the .Fir1anciai' Plan. • • • . . 

1" •• 

The Authority shall consult with the City as it.prepares 
its Financial Plan and may offer such assistance and 
a~~ce a~ the Authorit~ ~eins appropriate. • • 

SECTION ~_.06. Authority Review and Approval of the 
Financial. Plan,. 

• (a) 11l,e Authority .. shall promptly review each 
Financial. Plan, proposed op~rating budget . and capital 
budget sul;>mitted by the City. Not more than thirty (80) 
[d]Days after- submission _by the City of a Financial Plan 
and proposed operating and capitalbudgets, the Authority 
shall determine the following: 

(i) whethe1: the Financial Plan projects balanced 
. budgets for the • Covered Funds, based· on reasonable 
assumptions, as describ.ed in this Agreement, for each year 
of the Financial Plan; and 

(ii) whether the propose4 operating budget and 
capital budget ~ consistent with the proposed Financial 
Plan. 

(b) If the Authority determines that these criteria are 
satisfied, the Authority shall approve such Financial Plan 
by vote of a qualified majority of its board. The Authority 
shall not be bound by 81\Y opinions or certifications of the 
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City Controller ~sEJued pursuant to the Act or this 
Agreement. If the Authority tails_ to take any actio~-wi~ 
thirty (80) Days of the submission ot'a proposed Fil;iancial _. 
Plan, the proposed Financial Plan as submitted sh~ be 
~eemed app~"ied. by ·:the Authonty. Howevf3r~ lf. during 
such 80-Day period a written request by-two (2) nie'1lbers 

. ot. the Authority board for·:a. ~eetirig _and -~~te ·on··~e 
question ot.. approval of the propo~e_d Financial Plan has 
been submitted to the-chairperson and a m~tini·and vote 
does not take place, ·the proposed Fjnanclal -Plan shall be· 
deemed ~approved. • • • • • • • 

SECl'IQN ·4,0? ..• Authority Disapprc;,val of the Fi.n~~!li'1 
Pl

. ··.. . . ., . . ·.·· . 
an_. 

. U a proposed ~ancial. _Pian is disapprovEd· b_y the 
Authority, the Authority shall notify the City thereof ~d 

- shall state in writinr in reasonable detail the reaso~ for 
such disapprov&:l, incl~ding ~e ainount of any ~ted 
budget ·imbalance in a ·covered Fund. The City shall 
sub~t a re~4 'Financial Plan ~ the Authority within 
fifteen· (15) Days of • such dis~pproval, which revised 
Financial Plan eliminates the Budget imbalance. Not 
more than .fifteen (16) Days after the submission of su~ 
revised ~cial P1$n~ the Autliority shall determine 
whether the ~vised Financial Plan satisfies the criteria 
set forth in Section 4.'<>6 of this Agreement. If the Authority 
determines that _these criteria are satisfied, th~ Authority 
shall approve the revised Financial Plan by vote of a 
qualified majority of its board. If the Authority shall not 
so approve the revised F4tancial Plan, then the Authority 
shall, subject to the occurrence of the events described in 
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Section 4.12 of this Agreement, certify the City's 
non~compliance with the Financial Plan to the Secretary 
of-the· ·Budge·t. 

• SECTION 4.08. Revi~ions to the ~ancia,_ Plan . 

.(a}. . \VJiile &n:Y ·.bonds Qf the Authority_ remain 
Outstan,ding, .each Finamcial. Plan shall b~ re~ed on ·an 
e,nnual b~js to include, among other things, the operating 
• and.:cap~ .budgets. of the City for. its next fiscal year and 
any additionaJ :fund~rwb;.ch pur&UMt to the.:definition of 
the term. "Covered Funds"' become new-Covered Funds .at 
any ~e dµJing. the prior._fiscal year, and to·ext8nd the 
'Firianciai Plan f~r aii additioi!].ai' fiscal year. Suclt ~ual 

• ·Financial Pl~ shall be submitte~ by_ the City in 
aecordance· ·1\ith -~_ectipn 4~01 of"this Agreement and shall . 
·bcn:eviewed·Jjy' the Authority in accordance· with Section 
4:06 of this Agreement . 

. (l!,)·· Each· Mayor shall~ -~thin ninety (90) Days of 
• ass~g o{ficit, propose to the Authority revisions to the 
Fij'l~ci&;l ft.an/o~ certify to the Authority that he or she 
aa~pts th~'t:b.en-existing Financial Plan. If the ~ayorfails, 
' . . . •' .,, ..,, . . . 
within' said 90-Day peri<)d, .to propose revisio~ to the 
-~ancial ]?lah or to .. certify that he or. s]_ie adopts the 
theri-~sting Fiiiancial Plan, 'the then-existing Financial 
Plan· shall neyerlh.eles~ remain. in ·full for~ mid ~ffect. In 

• • I • "I' 

addition, ;the· City' may, d'ijling the course-of a fiscal year, 
submit p~posed ~~visions .to the th~n~existing Financial 
·Plan, and'the City sh.all. submit' a p~p~sedire~sion to. the· 
·th~n-e~ing Fin~cial Plan for:.~Y ~endment to_ the 
City'~ operating or: capftal budget within.fifteen (15) Days 
a&~ ~uch amendm~nt becomes effeQtive and for any 
additional fund which, pursuant to the de(mition of the 
term "Covered F't:mds," becomes a new Covered Fund, 
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within fifteen (15) Days after such fund beco~es a C_qvered 
Fund, The Authority shall review each such propo•~d 
revision within twenty (20) Days of. its submission. The 
A,uthority shall approve the revision if it wi.11 not, ba_sed on 
assumptions deemed· reasot?-able by ,the Authority,,. cause 
the Fb;ian~ial . Plan_ to ~ec~~e imb~ance<J. ProJ>Osed 
revisions _shall become p~ of the financial Plan upon the 
approval of • a qualified • majority. of ~e bo~ of the 
Authority, unless some ot~er method of appfOVal is 
perr¢tted by Authority rules f:lrid.~gul~tions approved by 
a qu~ified: maj~rity -~f the ·board of the A~~ority .. I( the 
Authority faila to take actio~ wit¥n tw~niy (20) Daya 0~ 

a proposed revision~ such sub~sion shall be deemed 
approved. unless a ~tten reque~ fo~ a meeting and vo~. 
of th~ Authority has b_een madeln accord~ce with Section 
4.~ of this .Agreement, in which_ event if a meeting and 
vote does not take place, the P:l'OPOSed revision shall ~ 
deemed to have been disapproved.. If the City Council 
adop~ a budget inconsistent with an approved Financial 
Plan., the City shall submit the ena~d bu~et to __ the 
Authority as a proposed revision to such· Financial Plan 
within twenty (20) Dll;YB after such budget has been so 
e7:1acted .. In this event, the. Authority shall review the 
proposed revision within thirty . (80) Days ·of its • 
submission, in accordance with the criteria set forth· in 
Section 4.06 of this Agreement and this Section 4.0B(b). 

' 
SECTION 4.09. Supplemental Reports. 

(a) After a Financial Plan has been approved by the· 
Authority, the City ·shitll ·prepue and submit to the 
Authority ~d the ·Aµthority shall review the periodic 
reports_ required by this Section 4.09. • 
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(b). Within forty!'five (45) Days of the end of each fisca~ 
c:iuarter of the City, an~· also m<>nthly (within thirty (80) 
Day~ after the end of the previous month) if a Variance 
from the Financial Plan has been determined to have 
~~d .in· accordan~· with Secti~n 4~10 of ·this 
Agre~ment, the .Mayor ·shall .. provide· to, the Authority a 
J~PQrt. <;lescribing actual,.or ¢urrent estini~tes of, rev~nues, 
expe#ditures. and cash' fio~~ by Covered' Fu_nd (eicepting 
d{e. Gr.an~' Rev~liue ---Fand) ~~pared .to budgeted 
r.~veriue~. e~enditures and cash' flO\YS by Covered Funds 
(excep&g,:·the 'ar~ts "Revenue' Fund) f~r such 'previous 
CJ.ll~r}Y'(?r'-m<iilthlr ~r.i~ ·c~ the case ·may be) .and for 
1;he • yesr-to .. date :period ·troll\ the beginning of the 
1h~n-~UITen~ fiscal y~ar .of tli~ City to' the' iast day of the 
fi.s~ quarter or Dlonth (as the case may be): j~si; ~nded. 

}, ., .. , • •;• I' • • I ' • • • • •• 

l~ac~ ;repo~ _shall_.expl~· any Variance ~~, as of the 
l~ day of such fiscal quarter or month, as the case 111:ay 
he~ . • • 

(c) 
1

Any reports after. the original Financial Plan for the 
Grap.ts Revenue .. Fund ~cial projections will assume· 
1;he fiscal year _199~ fun~_level throughout the five (5) 
y~ar period. Th~:-City will include a Contingency Account 
a.ppropriatio~ which will be utilized·to fund any increases 
in exi$ting ~ts-or-new grants to the City. The City will 
provid~ to the Authority:within.twenty (20) Days after the 
ctlose of each of-its .. fiscal quarters a report by department 
()f the disbursements from tl;le Con~gency Account. 

I ••• • •'"• '• ' • 

. (d) ,A.t le'ast sixty (60) Days prior to ~he beginning of 
E!ach fis~al quarler of lhe City,. the Mayor shall. pro:vi,de to 
the Authoricy·· a repott. ·cert~e~ • by the City Controller 
describing 'for the "following quarter the :debt service 
requirements on all ~onds .and notes of the City and all 
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lease payments of the City securing. the bonds of other • 
government. agencies. The reports shall be· in such• form 
and contain· such ·information as may be specified by the 
Authority, and shall be updated to reflect any change in 
de~t service -immediately upon each is9U:ance of bonds or 
notes. by the City or upon execution of a lease by the City 
which secures bonds of another ~overnment agency. • 

(~) ·The· Director of Finance .~hall provide ·within 
forty-five .(45) Days of ~e end of each fi~~- quarter -a 
report of financial operations of each of tlie Supplenu~nU:1 
Funds for such fiscal quarter. . . 

SECrION 4.10. • ·oetemunation of Adherence to or 
Vari~ce from· the "Financial Plan~ . • 

(~) Based upon the reports de~bed in -'(Section 4.09] 
Sectlo,:u, 4~09 an4 s.·03(e) of this .Agi:eeme~t or uponauch 
independ~nt audits, examinations or studies of the City'~ 
rmances as • may_ be conducted by or on behalf· of the · . . ---- • 

Authority,. the Authority shall determine if the City h~ 
adhered to or varied from its. Financial Plan. For the 
p~oses of il,iii,1 ~eement, a -V ari~ce• _s_h&µ be deemed· 
to have· occurred as_ of the end of a reporting. period as -
re~~d on a ~P.~l-t _s~b~t~d p,ursuant to S~on 4.09. 
hereof if (i) a net adverse ch~e ~ the ~d balll;Ilcei ot a . 
Covered Fund· .of m:01:9 .than one percen~ .(i%) of ~e. 
revenues budgeted for sudt Covered Fund for that fiSC:al 
year is reasonably projected.to occur, such projection to~ 
calculated from the beginning of· the f"lScal year for the 
entire• fi~cal year, or (ii) the ·actual ·net cash fiows of the 
City for a Cover~d Fund ·are reasonably projected to be less 
than ninety-fiv~ percent (~5%) of-the 1:1-et cash flows of th~ 
City for such Covered Fund for that fiscal year originally 
forec·ast at the time of adoption of the budget, such 
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projection to be calculated from the beginning of the fiscal · 
year for ~e entire fiscal year. If the Authority determines 
that a Variance-~xists .it.shall notify the City in writing. 
The City-shall,- .wit~ .ten (10) Days after request by the 

• Authority, Pl"9'1d~ to, . .t!ie. A~t~~~ty. such additional 
in£Qrmatjon aa .. the. Authority .4eell).J neceS:Sary to explain, 
the Vaujance~ . . ,·• .. :: ... ·,,·' .. •· < 

0.,) :: ,'rhe ,-Authcirity shall tu~ no ·action with respect to 
th~ G.lW fo1rV~ari~$ from the Financial Plan·in any fiscal· 
qu:~r it: .·;::1 .. •• :, • . : < , · ., • 

_ (i) th~ City, within thirty (30) "Days· ~r ~eceipt of 
not.µih~tibn -~m· .. the -.-Auth.Qrjty pursuant ·to Section 
4. lO(a) hereof, provides a. written explanation· for the 
V ari$.D.ce that_.th~ Authority deems. reasonable; 

• .. .'Oi)., ,~~~ C~ty~.'wi~~;~rty-fi~~ (45).:bay~ ~r receipt 
of ndtifi~tion. ~IP.~.t~e .. .A;uth.ority pursuant to .. Section, . •. . . 

4.lO{a). hereof, propo~~s -~medial· a~Qn-· which .. the. 
Authority··. believes-·-;.will res~re -the City's .overall 
co:mpliance wi~ the Fin@cial l'!Jm; 

• (iii) --mtcsrliiation provicled·by the Ciiy tb the Authority 
in the immediately ·succ~ding quarterly( financial report 
puriuaiit'·1to' Section 4:09(b) liere·or demonstrates, to the 
rei~~onabl€!· ·s•tisf~ctfon• of the Authority, that the City is 

. • ,. . r ,'\ •· .. . • . . ,. 

taking such r:em~dial ~etion _.and is otherwis~ complying 
with th:e Fin~cial Pl~;·and -·:: .. ·• •• • 

. (i~). ·,the Cit; ~~b~~ ~~nthl/~~p~~me~tal ~P'?rts 
in ~~cords.nee wjth:_~ecti~n. ~-~Cb).of ~¥s Agre.~~ent until 
it r~~ains compl~~ce ~t~ th~ F~~ci~l Pl~ •. 

SECTION 4.11 .. Authority Recommendations. 

, .... 
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The Au~ority may at any tiine issue re~ommendations 
as to how the City' rilay achieve cotnpliance • with tbe 
Financial Plan, and shall provide· copies:· of such 
recommendations to the· M~yor,· the City. Controller; the· 
City Countjl, ·_the. 9Gvernor,_ ·th, F9~ding officers of the 
Senate and. the .• House of Represent.,;ltiv.es . of the 

' . 
Con:imonwealt\l; and - . the Chairper:sons of. • the 
Appropriations Committees of_th, Senate and the House 
of &p~entatives of the Commonwealth. . 

SECTION 4.12. Withholding ·of Funds. 

(a) The.Authority shall certify t.o the Secre~ of the 
B_udget ijie Cit.ya non-c;ompUance with any Firumcial Plan • 
during ~ypmiod ~hen ~e Authority has determined by. 
the vote of a qµalified majority of its board tl;iat the City 
h~ not adhered to such Financial Plan and has nqt taken 
acceptable remedial action during the next fiscal quarter 
following such departure from the Financial Plan. In 
addition., the Autho~ty shall certify .to the Secretary of the 
~udget that ~e City is not in complia11~ with it.s. 
Financial Plan ·if the City:· 

(i) has no Financial Plan approved by the Authority 
at any time, or has fail~d to .tile any_ Financial Plan with 
the Authority-as required hereunder or under the Act; or 

(ii) has· failed to file with the Authority mandatory 
. • revisions to ~ Financial- Plan required by the Act or 

Sections 4.08, 5.06(b), 5.07(b) and 5.0S(e) of ~ 
_ Agreement or reports ae required by the Act or Section 
4.09 of this Agreement; and 
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(iii) h~ not. been ~mpelled. to file a Fi:n,ancial Plan, 
a m..andatory revision to a ~~cial Plan, or . l.l report 

.. t~µgh a mandamus action authorized under .Sectj.on 
5~JP of.tjua_Agreem~nt'and.Section 210(j) of the Act. 

··{b) • The· City ·an.<I' the·· Authority acknowledge that th~ 
Act-provides that if the Authority certifies that the City is 
not in, compliance:·wi~h 'my Fhiancial Plan in· accordance 
with 'this Section 4.12, the S~tary of the Budg~t shall 
notify the City that· sucli: certification has 'been made and 
that .each gr.~t; lq_an, .. en~itlem.ent .. or payment to _the City 

•;. ; . . . . . ~ .... . .. . . 

by . t]lie • G<?t;nmQnw~alth, ~r any. of. its agencies, of 
CbM,Ji,i~iiw~iltl>. ···fuii&: -~a. ~ayment to the •City .from. th~ 
City A.cbbfuit~ shall he~suspende"<i'pei>.ding compliance with. 
such. Ffu~clal Plan .. Funds . withheld shall be· held in 
esctow by .. th~:·oJrifui~~we~th or, in the'c,ise of the City 
Acoo~rit~ :_sh~ be ret~ed· in the Ci~ Account" until 
compli~ce with the Financi~ Plan ls restored as set forth 
below:: The. A~ • ·provides that •funds held in ·escrow 
pursu~t·to'·t~s Section ·4.12(b) shall not lapse pursuant 
to.section 621 of the act of April 9, 1929 (P.L. 177, No. 175), 
known as The Adrniriistrati~e. Code of 1929, ~r aiiy oiher • 
law.:.: . .. • 

• _:(c) • The ·Authority shall, by a qualified majority of its 
board, determine when the coriditi_ons which caused the 
City to be certified a~ not in compliance·with a Financial 
Plan have ceased to exist, and shall promptly notify ·the 
Secretary of the Budget of such dete~tion. The City 
and the Authority acknowledge that the Act provides that 
the Secretary of the Budget shall thereupon release all 
funds held in escrow,·together with all interest and income 
earned thereo.n during the period held in escrow, and the 
disbursements to the City of amounts in the City Account 
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shall resume~ provid~':l in Section 8.04 of this Agreement 
(with all amounts ~hen oil deposit to the credit of the City .. 
Account which would have been, but f'or the suspension of' 
disbursements J;"ef'erred to in tW. Section 4.12, previously 
distributed. to the City to. be disbursed to the City within 
one (1) business day following such release). 

SECTION 4.18. Exemptions to Withholding ~y the 
Commonwealth. 

Notwithstanding_ the provisions of Section 4.12 of this 
Agreement, the Authority and the City acknowledge that 
the Act provides ~at the following shall not be withheld 
from the City ~y the Commonweal~: 

(a) funds for capital projects under contract in 
progress; 

(b) funds granted or allocated to the City directly from 
. an agency of the Commonwealth, or from the Federal 

Government _for distribution by the Commonwealth after 
the decl~ation of a disaster resulting from a catastrophe; 

(c) pension fund payments required by law; 

(d) . funds administered by the City's Department of 
Human Services or Department of Health that provide 
benefits or services -to recipients; 

(e) funds that the City has pledged to rep_ay bonds or 
notes issued under the act of October 18, 1972 (P.L. 955, 
No. 234), known as The First Class City Revenue Bond 
Act; and 

• (f) funds appropriated by the Commonwealth for the 
court system or correctional programs of the City. 



APP. NO. 678-44 

Except as otherwise permitted by law. the City agrees 
that it shall apply any such funds it receives on account of 
ahy of the foregoing obligations or purposes solely to such 
obligations and purposes (or, to the extent pertnitted_,by 
l,;,.w· and by the terms of any relevant contract or 
agreement, to reimburse itself for prior payments it has 
1n;a.de from . other s<>.urces· on acC9,\lllt of such obUg~tions 
and ·purposes in anticipation of receipt of such funds) and 
for· no other obliga~ions or purposes. The City shall 
promptly furnish to the· Authority such. information in 
1nicli detail· as the Authority may reasonably reque·st from 
1~ime to: time· ·to eviden~· the City's compllimce with the 
immediately preceding sent.en~. • 

SECTION • 4.14 • Commonweilth's Failure· to Disburse 
Funds. 

The ·withholding provisions set.forth in Section 4.12.of 
t.his. Agreement shall not apply, and the City shall not be 
found· to have depar:ted from any Financial Plan, due to 
the Cbmmonwealth's -failure to pay any money, including 
i:•ayment of Fed,eral. funds distributed by or through the 
Commonwealth, d1,1e to the City froip. moneys 
appropriated by the Gener~ Assembly of the 
Commonwealth, provided t~at any such failure by the 
Commonwealth to pay any such money shall not be as a 
res'ajt of any fault of the City. 

ARTICLE v 
ADDITIONAL AGREEMENTS OF THE CITY AND 

THE AUTHORITY 

SECTION 5.01. Authority Budgets. 

As~ wb.en. and to the extent required by the Act, the 
Authority shall submit to the Governor and the General 
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Assembly of the Commonwealth a copy of the Authority's 
budget for_·each fiscal year of the Authority. The Authority 
shall deliver an additional copy of each such budget to the 
Director of Finance concurrently with the • submission 
thereQf by the Authority to the Governor. and the General 
Assembly as aforesaid, it being expressly understood that, 
notwithstanding such delivery, the Act does not provide 
the City with aily ~ghts of approval regarding the budget.a 
of the Authority, and the City acknow~edges that is has no 
such rights. The City ·acknowledges that it has received a 
copy of the initial opera.ting budget of the Authority for the 
period ending June SO, 1992. 

SECrloN 5.02. Authority Taxes. 

(a) The City aµid the Authority acknowledge that the 
City has heretofore e11:acted and· imposed the Authority 
Tax exclusiv~ly for.the purposes of the Authority pursuant 
to S~on 601 of the A~ and that the City may hereafter, 
in its discretio1;1, ena¢ and impose additional taxes for the 
Authority pursuant to aaid Section ~1 of ~e Act. 

(b) Pursu~t to Sections 807(c), 808 and. 602 of the Act 
and the Ordinance (Bill No. 1487) of City Council approved 
June 12, 1991, the-City herel;,y pledges to and agrees with 
the Authority and each and every obligee of the Authority 
secured by an Authority pledge of the Authority Tax 
(which obligees are expressly intended to be third-party 
beneficiaries of this Section. 6.02(b)) that the City will not 
reduce the rate of or repeal in whole or in part the 
Authority Tax until the principal amount of all bonds of 
the Authority secured by a pledge of'ihe Autnority Tax, • 
together with interest thereon, is fully paid or provision 
for such payment is made in accordance with the terms of 
any agreement between the Authority and any obligee of 

,--- ~-· ·- ·--
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t;he Authority. The City aclmowledges _and a~es that, as 
provided in the Act, all revenues from the A~th~rity Tax 
E1hali ~ _revenues and property of the Authority and not 
revenues or property of the City, and accQrdingly may be 
freely .ple4ged by the Authority ~ sem bonds of the 
Autho~ty and other obligations· of the •• Authority to 
obligee~ ····of' the Autho~ty anci ~hall __ no~. 'be ~bject .to 
etpproprfation. by tlie City Coun9il. The Authority may 

... ~ t. . . . . 11 ~ ... • • • 

assign}~)~iil;l~· ~:. ·enforce ~e;_ P~'1sions o~ tJ,.is ·section 
5.02(b) to any··oblige·es of the Autho~ty sec~ed by a pledge 

• 1 .. ~ :;. • • • • - • • • • • • • • : • ~ 

of any Authority Tax. • . . • •' . •,·,:. .. . . . . .•, • • 

(c) To ~he extent the City or any department_ or agency 
of the City has been duly appoiJ:ited to act as the ~ge~t· of 
the Depar.tm.ent . of Revenue of 'th~ Co~onwealth to 
cc>llect and enforce any-Authority:Tax pursuant-to the Act, 
the City ~grees to so collect and -enforce such Au~ority 
Tax; .. including interest , ~~ • pe~~ties,·. in· a lawful and 
diligeri.t manner at the direction of the Common.wealth's 
Depart:m.ent. of Revenue; provided, however, that any 
moneys so collected by "the City or any department or 
agency ~e~f as sue.,_ agent sl,.all not be oomm}ngled with 
any othe~. ~ds .-of tl:ie City and shall be segregated and 
pttld- . over to . the Depart.men~. of . Revenue of the 
Co~on.,wealth at least ·every ·two (2) w:eeks .. 

SECTION· 5.08. Additional_ Reporting Requirements of 
the City. · · ·_.: • 

(a) The City" hereby a~es tQ deliver or cau~~ to be 
delivered ·to. the Authority, as so~n as ~h~y bec~m.f!' 
avail~ble~ ·copies o( all reports, documents, budgetary and . •. 

financi~ planning data and any other information 
prepared by or on behalf C?,f the City regarding. the 
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revenues, expenditures, budgets, costs, plans, operations, 
estimates and any other financil!li or budgetary matters of 
the City .. 

{b) In addition, the City hereby agrees, promptly UPQn 

request of the Authority from time to time, to prepare and 
furnish to the Authority, or ~use to be prepared and 
furnished to the Authority, at the expense of the City, such 
additional. reports concerning. the ~tters described in 
Section 5.03(a) hereof or otherwise described herein or in 
th~ Act as the Authority may deem necessary- to 
accomplish the purposes of the Act. The City 
acknowledges that • the ~uthority may, in its sole 
discretion, at any time and from ~e to time accept and 
rely upon any reports prepared· and furnished_ to the. 
Auth~rity by the City Controller in lieu of en,a~ private 
consultants to prepare reports of the City pursuant to thia 
Section 5.03(b); provided, however, that nothing in this 
sentence shall be deemed to expand or vary the powers ·of 
the City Controller pursuant to the Home Rule O~arter .. 

(c) The City hereby agree~ to deliver to the Authority, 
withhi sixty (60) Days after the effective dat.e of this 
Agreement, a schedule setting forth in reasonable detail 
the nature and amount of all funds which as of such date 
may not be withheld ~m the City by the Commonwealth 
pursuant to Section 210(f) o{ the Act and as described in 
Section 4.18 hereof: the ~tes. on or a$ of which the City 
reasonably 'anticipates receipt of such funds; and the 
nature· and· amount of all other fund.a payable by or 
through the Commonwealth to the City and the date or 
<:!ates on· or as· of which the City reasonably anticipates 
receipt of such other funds. The ~~ty shall periodically 
update sqch schedule· at least. once during each fiscal 
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quarter of the City there.after. Each such schedule shall 
be accompanied. by a certificate of the Director of Finance ... 

setting fo~h the specific uses of all such funds so exempt 
fro~ wi:~hholcling 81:ld ~emonstrating that such u~es fall 
wit~ on~ or mo~ of ~b.e. e.xemptions from withholding .. ,, .. , . . . •'• . . 
described in Section 4.18 hereof. 

~ I • I: • I • .: • • • ,' .'t. . .' • • • • ! 

(d} The City hereby agrees to deliver to the Authority, 
promptly upon receipt 'thereof· by the· City,· copies of all 
repor.ts, .documents; budgetary and financial planning 
data· and any other information· prepared by or on behalf 
of. the· School District or any Corporate Entity regarding 
the} .... revenues, ·expenditures,. budgets, • coats, plans, 
operations; 'estimates· and· 'any· other • financial· or 
budietary··matters of the· ·School· Durtrict ·or: any such 
Corpo?'ate Entity~ To: the 'extent permitted by law, the City 
agrees to ·~()Operate with'the Authority in= connection with 
any raquest-by·the Authori~ to the Schoo\ District or any 
such· Corporate _Entity· for any such information .by 
exercising· any available rights and-remedies to this [and] 
e_ru;J un4er &D:Y. <?Ontr,a~ or agreemen~ betwe~n the City 
an~ the. Sc_h~l District or such. Corporate Entity to cause 
the ~~~ool ~i~trict_ ~d ~uch .(?.o>:Po~Jte ~n~ity to deliv,er 
to . the Au~ority. aµ • such i¢.'ormati.on to whi~ th~ 
.Authority may be .~ntitled ~der th;· Act. The Au~ority 

• 0 0 • 0 • o H • 

agrees to comply with the applicable laws and regulations 
·with ~sped to .the confi.4en~iaJ.ity of. pe~onnel, patient 
care, ~d other records m~t$ed or received by_the City. 

• I • • • • • 

(e) Tke Directer of Finance shall as ·, promptly • as 
]practicable provide to the Authoricy · additional· 
in.formation.al ·reports from time to time concerning 
changed conditions or unexpected events which may affect 
1;he City's· adherence to• its then-current Financial Plan. 
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SECTION 5.04.: Inspection Rights. 

Upon reasonable notice from the Authority, the. City 
agrees to pertnit such persons as the Authority ~ay 
designate from time to time to visit, inspect and observe 
tl;le operations of the City; to examine, inspect and ~PY 
any and all books, records and other information of or 
pertaining to the City; and to discuss the affairs of the City 
with any or all of the officials, employees and independent 
accountants of the 9ity, as the case may be, all to the 
extent deemed necessary by the Authority to accomplish 
the purposes of the Act and at such times and as often u· 
the Authority may reasonably ~uest~ The City agrees to 
cooperate fully in connection with any such undertakin1 
by the Authority. As to the School ~ct or any 
Corporate Entity, the City agrees to cooperate with the 
Authority in connection with any request by the Authority 
to the School District or any such Corporate Entity for any 
such information by exercising any available nghts and 
reID:edies to this end under any contracts or agreements 
between the City and the School District or such Corporate 
Entity to cause the School District and such Corpo~ate 
Entity to deliver to the Authority all such information to 
which the Authority may ·be entitled under the Act. The 
Authority agr~s to comply with applicable laws and 
regulations with respect to the· confidentiality of 
personnel, patient care, and other recol;"ds maintained by 
the City. 

SEcrtON 5.05. Independent Audits. 

As provided un~el:' t_he Act, the City agrees that the 
Authority may in its reasonable discretion conduct or, 
cause • to be conducted . such • independent audits, 
examinations or studies of the City as the Authority deems. 
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appropriate. AB to the School District or any Corporate 
Entity, the City agrees to cooperate with the Authori~ in 
conµection-wi~ any reqµest by the Authority to the School 
District or any such Corporate Entity for any such 
information by exercising any available rights and 
relll.edie~ to this end under any contracts or agreements 
between the.City and th$ School District or such Corporate 
En~ity_ ~ cause the S~ool District and such Corporate 
Entity_ to cleliver to the Authority all sq.ch information ~ 
whi~h the Authority tnaY be· entitlecl under· the Act. The 
A~thority agrees to .comply with applicable laws and 
regulati()ns. wi~ _respect to .. the confidentiality of 
personnel, patien, -care, ,m.d other records maintained by 
th~. 9ity. · • ·• . . • 

SECTION 5.06:· Contracts of the City . 
.. •'· 

(a) A.· contl-act in existence . in the City prior to the 
app~o~~ by the Authority of a Financial Plan submitted 
pursuant t? the Act and this Agreement shall remain . . . 
e:ffective ~r approv~ of such Financi~ Plan ,uitil such 
contract ~h-e$. but the City shall provide to the 
Autho~ty. in writing, promptly upon the l'(:3quest of the 
Authority from time to time, such explanations and 
an~ys~,s ~g~ding. any aspects of any such. contracts as 
the Authority maY: so request at any time. 

• (b) After the approval by the Authority of a Financial 
Pian:· submitted pursuant to the Act and ~is Agreement, 
the City shall execute contracts the financial terms of 
which are in compliance with- such Fin~cial .Plan .. If the 
City executes a contract which is not in compliance with 
the Fmaricial Plan, the ~ontract shall not be void or 
voidable· solely by reason of such _noncompliance, but the 
City shall as soon as practicable (but in no ·event later than 
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fifteen (15) Days after the execution by. the City of such 
contract) submit to the Auth~rity a proposed revision to 
the Financial Plan which demonstrates to the reasonable 
satisfaction of the Authority that· revenues sufficient to 
pay the costs of _the contract will be available in the 
affected fiscal years of the Financial Plan. 

(c) The City agrees that it shall, as soon as practicable 
but in no event later than-seven (7) Days prior to entering 
into any Extraordinary Contract, deliver to the Authority: 

(i). a summary of the terms of such Extraordinary 
Contract, said summary shall be substantially in the form 
of Exhibit • A" attached hereto; and 

(ii). a written. statement of the Oire~r of ~ce 
settin,i forth whe~er or not, in the opinion of the Director 
ot Finance, the performance . by the City of· such 
Extraordinary Contract will be consistent with the 
Financial Plan of ~e City ·as then in effect pursuant to the 
Act and thj.s Agreeme:r;it. 

·The Authority may, within seven (7) Days after receipt 
by the Authority of said summary of the Extraordinary 
Contract and such stateJI1ent of ·the Oirector of Finance, 
make comments or recommendations in writing with 
respect to such Extraordinary Contract, which comments 
and recommendations the City agrees to consider .. Within 
four (4) Days after receipt of the ~mmmary and writt.en 
statement, the Authority may request a full and complete 

. · copy of the Extraordinary Contract. The Authority may 
within three (8) Dars af'.ter receipt by the Au~ority of the 
full and complete Extraordinary Contract make comments 
and recommendations with respect to such ~aordinary 
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Contract, which comments and recommendations the City 
agrees to consid~r prior· to its execution of such 
Extraordinary Cont,ract. 

Notwithstanding the foregoing provisions of this 
Section 5.0G(c), to the' extent that, due to a bona fide 
emergency involving mi. i~mjnent 'threat to the.health or 
safety of any persons, --the .City is effectively unable to 
comply·wi~ the re~ents of this Section 5.06(c) before 
entering into an Extraordinary Contract in respect of such 
an emerge~cy, the City shall be deemed to have complied 
with ~ Section 5.06(c) if it delivers a summary of such 
Extraordinary Contract,~ alorm ~bstanti~y aimil.ar to 
the. ~orm on ExJribit •A" he~to, to the Authority as soon 
as practicable before, and in no event later than five (5) 
Days after, the City enters into such Extraordinary 
Contract . and· no later than ten (10) t>aya after so 
delivering such summary delivers the statement of the 
Direct.or of Finance required above and an additional 
statement of the Director of Finance explaining the full 

. circumstances of such emergency and certifying that 
solely due to. •uch emergency the City was unable to 
comply with the requirements of this Section 5.06(c) that 
would otherwise. ~ applicable.· For Extraordinary 
Contracts of the City in circumstances other th.an those 
posing an jmmjn,-nt ~at to. the h~alth or safety of any 
persons but requiring the imm~ate a~ntion of the City 
including, but not limited to, circumstances involving a 
bond or .. note purchase agreement or settlement 
agreement, the City will he cleemed to have complied with 
this Sectjon 5 .. 06(c) if it delivers to the Authority: (i) a 
summary- of ·such Extraordinary Contract (other than for 
a bond or note purchase agreement or settlement 
agreement) in a form sub$tantially similar to the form on 
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Exhibit •A,,. here'b>, (ij) in the case of a settlement 
agreem~nt,. a description of the -impact of auch agreement 
on the· Financial Plan, or (iji) in th& case of a bond or note 
purchase agreement, a summary in a form substantially 
similar' to the form. on Exhibit '13"' hereto, (~ch delivery 
of the summary of a bond or note purchase agree1n:ent to 
be as soon as practicable before but no less than three (8) 
Days prior to execution thereof and with respect to a 
settlement agreement or other Extraordinary Contract, 
such delivery of required info~tion • to be as aoon as 
practicable before, and in no even~ later than five (5) Days 
after, the City e~ters into such ~ordinary Contract), 
and in any such case no later ~an ten (10) ~ays aft.er so 
deliv~ such iniorina~on delivers the statement ·of the 
Director of Finance require·d above and an additional 
statement of the Director of ·Finan~ explaining the full 
circumstances of such contract. 

Prior- to the execution of any Extraordinary Contract, 
the Authority shall keep confidential all information 
relating to such . contract and shall. make all 
recommendations and communications • with respect 
thereto exclusively to the City . . 

SECTION 5.07. Collective Bargaining Agreements of the 
City. • 

(a) .A collective bargaining agreem~nt in-existence in 
the City prior to the approval by the Authority ·of a 
Financial Plan submi~ pursuant to the Act an~ this 
Agreement shall remain effective after approval of such 
Financial Plan until such collective bargaining agreement • 
expires by its terms or is otherwise terminated, but the 
City sh.all provide to the Authority in writing, promptly 
upon the request of the Authority from time to time, such 

r-----:------ -
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explanations and analyses regarding any aspects of any 
such collective bargaining agreements as the Authority 
may so request at any time. 

(b) After the approval by the Authority of a Financial 
Plan submitted pursuant to the Act and this Agreement, 
the City shall execute collective bargaining agreements in 
compliance witli such Financial Plan. If the City executes 
a collective bargaining • agreement, or recei.,,_ an 
arbitration award, (other than ah arbitration 
atMrd covered by Sectlon 6.08 hereof, ~ to which the 
provision. of Section 5.()8 s~ll appl)'), which is not 
in compliance with such Financial Plan, [the] neither 
such collective bargam,u;_g agreement • nor such 
arbitration atMrd shall [not] be void or voidable solely 
by~ason of such noncompliance, but the City shall as soon 
as practie.able (but in no event later than fifteen (16) Days 
after the execution by the City of such collective 
bargaining agreement or receipt by t1Je City of such 

. arbitration ~ submit to the Authority a proposed 
revision to the Financial Plan which demonstrates to the 
reasonable satisfacti9n of [the] such Authority that 
revenues sufficient to pay the costs· of the collective 
bargaining agreement or au.ch a.rbltratlon award, a.a 
the case may be, will be available in the affected fiscal 
years of the Financial Plan. . 

·(c) [Prior to the execution of·any collective bargaining 
agree~ent, • the Authority shall keep confidential all 
information relating to such collective bargaining process 
and shall ,make all recommendations and co~unications 
with re~pect the~to exclusively to the City.] In 
negotiating •• collective ba.rga.i~ing agreementll in 
accordance with Section 5.07(b) hereof, the City 
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shall consider any Authority views concemilng • the 
financial impact on the City. The City will 1>rovide 
to the, Auihority· any information requested··'by ·t11e 
Authority to assist the Authori·ty in anticipating the 
manner in which proposed labor ~emer1,ts will 

. comply with the Financial Plan then in effect. 
Without limi#1111 ~ requ~rements.fJf Section 5.07(b) 
hereof, the City shall_ within fifteen ·(15) Da,ys after 
execution of a collective bargaining agreement or 

, ' 

receipt of an arbitration award, provide to the 
• Authority a report. in writing on .the ·effect of such 
agreement or award on the Financial Plan. 

. . 

(d) To enable it•to be full)' informed: with re{lClrd 
to the manner in whlch collective ba.ra'O,lni1111 
agreements will be reconciled wlth the approved 
Flnancial Plan, the Authority will review all 
infc,rmation concerning such agreements provided 
to it b;y the City, includl1111 but not limited. to • the 
information concerning such agreements provided 
to it 'by the Clty, including but not limited. to the 
information required pursuant to Section 4.04(h) 
hereof. If it determines that additional information 
is req'l:f,ired to allow it ·io QCCOmplish its objectives in 
accordance with the Act, the Authority~ prepare 
or ~use to be prePGred reports or studies of the 
financial Implications of the City's relatie>nshlps 
with its work force. 

(e) Prior to the execution of an)' collective 
bargalni1111 agreement, . the Authority shall not 
disclose an)' confidential information received 'from 
the City with respect to-the negotiatloru, by tlw City 
of such collective bargaining agreement so long as 
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the City specifi(:ally requests that such information 
be maintained confidential and. represents to the 
Authorit)I that the disclosure of such information 
would adversely affect such negotiations. 

[(d)J (f) Nothing in this Agreement is intended to 
impair in any manner the relationships between the City 
and . its employee~ or the collective bargaining 
representatives of such employees or to adversely affect 
the collective bargaining, process in any manner. 

SECTION 5.08. Arbitration Awards .. 

(a) The City and the Authority .acknowledge that the 
Act provides that after the approval by the Authority of a 
Financial Plan submitted pursuant to this Agreement and 

• the Act, any determination ot a board of arbitration 
established pursuant to the provisions of the act of June 
24, 1968 (P.L. 237, No. 111), ref~d to as the Policemen 
and Firemen Collective Bargaining Act, providing for an 
increase in wages or•fring.e benefits of any employee of the 
City under the Finandal Plan, in addition to considering 
any standard or factor required to be considered by 
applicable law, shall take into consideration and accord 
substantial weight to: 

(i) the approved Financial Plan; and 

(ii) the financial ability of the City to pay the cost of 
such increase· in wages or • fringe benefits without 
adversely affecting levels of service. 

(b) The Act further provides that such a determination 
of a board of arbitration shall be in writing and a copy 
thereof shall be forwarded to each party to the dispute and 
. the Authority, and that any determination of the board of 
arbitration which provides for an increase in wages or 
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fringe benefits of any employee of the City shall state with 
specificity in writing all factors which the board of 
arbitration took ~to account in -considering and giving 
substantial weight to: 

(i) the approved Financial ·Plan of the City; arid· 

(ii). the City's fmancial ability to pay the cost of such 
increase. 

(c) The Act further provides t~at any party to a 
proceeding before a board of arbitration may appeal to the 
court of com.Jnon pleas to review: • 

. -
(i) the consideration of the City's Financial Plan; 

(ii) the determination as to the City's financial ability 
. . ' . . 

to pay; or 

(iii) the failure of the board of arbitration to issue a 
determination including a detailed writing of all factors 
which the board of arbitration. took into account in 
considering and giving substantial weight to the City's 
financial ability to pay and the· City's Financial Plan. 

(d) '11>,e Act further provides_ that the decision of the 
board of arbitratio~ sh.aµ be vacated and remanded to the 
board of arbitration if the· court finds: 

(i) that the board of arbitration failed to take into 
. consideration and acco~ substantial weight to· the 
approv~-Financial Plan; 

(ii) . that the bo~ of arbitration•s determination as 
to the City's finan"iaf ability. to p~y is not auppor:ted by. 
substantial evidence as produced by the parties to the 
proceedings before the board of arbitration; or 
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(ill) that the board of arbitration has failed to state 
with specificity in writing the factors which it took into 
account in considering and gi'Ving substantial weight to 
the City's rlIUUlcial ability to pay or the City's approved 
Financial Plan. 

(e) The Act further provides_ that such appeal shall be 
commenced not later than thirty (80) Days after the 
issuance of a final determination by the board of 
arbitration,· and that if, after the exhaustion of all appeals, 
the final arbitration award is not in compliance with the 
approved Financial Pl~, the· award shall not be void or 
voidable sol~ly by reason of such noncompliance, but the 
City shall s~binit (and the City hereby a~s with the 
Authority that it shall submit no later than twenty (20) 
Days after the date of such final arbitration award) to the 

• Authority a proposed revision to its Financial Plan which 
demonstrates that revenues sufficient to pay the costs of 
the award will be available in the affected fiscal years of 
tile Financial Plan. • 

(f) The City expressly a~owledges and consents to all 
of the provisions of Section 209(k) of the Act and of this 
Section 5.08; agrees to take or cause to be taken all such 
action requisite to carry out fully or give effect to the intent 
of sue~ provisions[.]; and agrees io ke~p the Authority 
f,ully lnformed _with respect to any arbitration 
proceeding or appeal descrlbed in ·this Section 6.08, 
includlng without limitation all scheduled hearing 
dates and other similar dates relating to such 
p'raceeding or appeal. 

SECTION 5.09. City ExpendituJ"e of Available Funds. 
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Nothing~ this Agreement shall be construed·to limit 
the power of the ·City ~ determine, from time to time, 
within available funds of the City, the purposes for which 
expenditures are to be made by the City and the amounts 
of such e:-q>enditures then permitted under a Financial 
Plan of the City. 

SECmoN 5.10~ Additional Remedies of Authority for 
Failure to File Financial Pllll:18 and Reports. 

. In the event that the City shall fail to file with . the 
Authority any ·:Financial Plan, r~vis!on to the Financ;ial 
Plan, report or other ~orm.ation required to be filed with 
the Authority pursuarit to the Act or this Agreement, the 
Authority, in . addition to all other. rights which the 
Authority may have at law or in equity, shall have the 
right by mandamus to compel the City and the officers, 
employees and agents thereof to file -with the Authority 
the Financial Plan, revision to ~ Financial Plan, report or 
other ·information which the City· has failed to file. The 
Authority shall give the City written notice of the failure 
of the City to file and of the Authority's intention ioinitiate 
an action under this Section 5.1(), and the Authority shall 
not initiate such an ~ction earlier than ten (10) days after 
the giving of such notice. 

ARTICLE VI 
W~CELLANEOUS 

SECTION 6.01. Term. 

(a) This Agreement shall take effect upon such date as 
this Agreement shall have been duly executed by each of 
the parties hereto and shall extend for so long as any bonds 
of the Authority are. Outstanding .. 
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· (b) The City represents and warrants that this 
Agreement constitutes a s~ce con~act between the City 
and an authority pursuant to Section 8-200(8) of the Home 
Rule Charter,.and as such, the City does not have the right 
to terminate· this Agreement without lia,bility after the 
expiration of four ( 4) years. 

SECTION 6.02. General Rights and Prohibitions. 

Nothing in this Agreement shall Umit the rights or 
impair the obligations of the City to comply with the 
provisions of any contract in.effect ~n the_ effective date of 
the Act (June 5, 1991), or shall in any way impair the 
rights of the _obligees of the 9ity with respect to any such 
contract. 

SECTION 6.08. Compliance with the Act; Severability. 

(a) The City and the Aut~ority intend that . this 
Agreement· s~all constitute an intergovemmental 
cooperation agreement wi:t~ t~e meaning of the Act and 
hereby declare that this Agreement is entered into to 
accomplish the public purpos~s of the Ac_t. This Agreement 
shall be read, taken and construed to the Jl?.aximum extent 
possible in a manner consis~nt with the Act, but to the 
extent of any conflict between any of the provisions of this 
Agreement and any of the provisions of the Act, the 
provisions of the Act sh~l control. The City and the 
Authority each acknowledges .that it is subject_ to the 
provisions of the Aqt and each agrees· to observe and 
perform all provisions thereof applicable to it, whether or 
not such provisions are expressly referred to in this 
Agreement. • 

(b) The provisions of this ,t\.gre~m.ent are _in~n4ed to be 
severable. If any provision ~f this Agreement shall be held 
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invalid or unenforceable in whole or in part,.such provision 
shall be ineffective to the extent of such invalidity or 
unenforceability without in . any manner affecting the 
validity or enforceability of the remaining p~visions of-
this Agreement. • 

SECTION 6.04. Notices. 

All notices, demands, requests," cons~ts, . app~vals, 
certificates, waivers or other communications.with respect 
to this Agreement (collectively, "'noticesj • shall he in 
writing (including telecopied communication) anc;t shall be 
effective if sent by certified or :registered United. ~ta~ 
mail, postage prepaid, return receipt -requested, or by 
ovemight courier with signed receipt eviden~ing such 
delivery, or by same day delivery service with signed 
receipt evidencing such delivery, or by tel~copier (with 
confirmation in writing mailed by first-class mail, postage 
prepaid), to the following parties: 

For the Authority: 

[2500 One Liberty Place 
Pbiiadtiphia, Pennsylvania 19103 
Tel~opier No. 215-851.;1420] . . 

1429 Wa.lnu, Street 
Fourteenth Floor 
Philadelphia, Pe~lvania 19102. 
Telecopier No.: 

. For the City: 

Mayor 
City Hali, Room 215 
Philadelphia, Pennsylvania 19107 • 
Telecopier No.: 
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With a copy_ to: 

City Solicitor 
1520 Municipal Services Building 
Philadelphia, Pe;nnsylvania 19107 
Telecopier No.: 

Finance Director· 
1420 Municipal Services Building 
Philadelphia, Pennsylvania 19107 
'I;'elecopier No.: 

Presid,nt, City Council 
City Hall, Room 490 
Philadelphia, Pennsylvania 19107 
Telecopier No.: • 

City Controller 
1280 Municipal Services Building 
Philadelphia, Pennsylvania 19107 
Telecopier No.: 

or to such-other ad~ess or telecopier number as the party 
to receive notice may from time to time designate by 
written notice to the other party in· ~e m.ann~ above 
described. Any such properly given notice shall be effective 
on the earliest to occur· of _receipt, the tllird business day 
after maiUn:g in the manner set forth herein, on the first 
business day after deposit with an ~ve:rnight courier 
service, on the day of ~eposit •w;ith a same day delivery 
service or upon telephone corifinnation of receipt of 
telecopy comn'l.unication. 

SECTION 6.05. Governing Law. 

This Agreement sQall be governed by and construed in 
accordance with the laws of the Commonwealth of 
Pennsylvania. 
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SECTION 6.06. No Third Party Rights.· 

Except as otherwise. expressly provided in Section 
s·.02(b) her~f,· nothing in this Agreement shall be 
construed to constitute or create rights in any person not 
a party to this Agreement (as third party beneficiaey or 
otherwise), or to create obligations or r_esponsibilities of 
the parties to such persons, or to permit any person ·other 
than the parties hereto and their respective successors· 
and assigns to rely upon the covenants, conditi~ns and 
agreements containe~ in this Agreement. : 

SECTION 6~07 ~ Amendments and Waivers. 

This Agreement shall be amended only by written 
instrument duly executed by the City and the Authority. 
The Authoriey may in its discretion, to the extent 
consistent with the Act, waive compliance by the City with 
any provision of this .Agreement oi: extend the time 
specified for performance by the City of any covenant or 
agreement on its part set forth herein, and such waiver or 
extension shall be effective only to the ~nt speci,fically 

' set forth in writing and shall not, unless so specified, apply 
to any subsequent failure on the part of the City to observe 
or perform any such pro~ion. Notwithstanding the 
foregoing, the provisioltlS of Section 5~02(b) hereof may not 
be amended without the express written consent of the 
requisite percentage of the obligees of the Authority 
entitled to the benefits thereof as set forth in any 
agreement between the Authority and s~ch obligees. 

IN WITNESS WHEREOF, the parties here~ have duly 
executed this Agreement, as of the date tlrst above 
written. 
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ATTEST 

Name: 
Title: 

[AUTHORITY SEAL] 

A'J.'TEST: 

Name: 
Title: 

[CITY SEAL] 

PENNSYLVANIA 
INTERGOVERNMENTAL 
• COOPERATION 
AUTHORITY 
By _______ _ 
Name: 
Title: 

CITY OF PHILADELPHIA 
By _______ _ 

Name: 
Title: 
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· EXHIBIT "A,. 

PRINCIPAL TERMS OF PROPOSED 
EXTRAORDINARY CONTRACTS 

SERVICF/COMl\'10D ITY 
TO BE PROVIDED: 

AMOUNT. 
(by fiscal year): 

FUND(S)OR 
ACCOUNT{S) 
FROMWHICH 
PAYMENTS MADE 
(by fiscal year): 

PAYMENT 
SCHEDULE 
(by fiscal year): 

SCHEDULE OF REVENUE 
TO BE PRODUCED (IF ANY) 
(by fiscal year): 

TERM: 

DATE OF EXPECTED 
COMPLETION OF 
PERFORMANCE: 

EXPIRATION DATE: 

HOWAGREEMENT 
MAY BE TERMINATED: 

RENEWAL 
PROVISIONS/OPl'IONS: 

IMPACT ON FINANCIAL 
PLAN (by riscal year): . 
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EXHIBIT "B• 

PRINCIPAL TERMS OF PROPOSED BOND 
PURCHASE AGREEMENTS 

(ESTIMATED) 

TERM: 

PRINCIPAL AM:OUNT: 

DEBT SERVICE: 
INTEREST RATES (BY YEAR) 
PRINCIPAL (BY YEAR) 
INTEREST (BY YEAR) 

ISSUANCE COSTS: 
DISCOUNT/FEE 
OTHER 
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. • EXfilBIT "C• 

1.· Commuriity College of PhUadelphla. • 

.2. Penn's Landing Corporation 

3. Philadelphia Housing Development 
Corpora.tlon 

4. Philadelphia Municipal Authority 

6. Philadelphia Parking Authority . 

6. Redevelop~nt Authority of the City of 
Philadelphia 

7. Philadelphia lnd.Wltrial Development 
Corporation 

8. Phil~lphia Authority for Industrial 
Development 

9. Hospitals and HigMr Education Facilities 
Authority 

10. Phlladelph:ia Housing Authority 

11. PennB)llvania. <;onvention Center Authority 

12. Philad.elphia..Facilitie8 Management 
Corporation 

18. Soutlwastern Pennll)'lvania, Transportation 
Authority 

14. Philadelphia Commercial Development 
Corporation 

Explanation: 
[Bold Brackets] ~cate matter delet.ecJ on Final Pusage. 
Bold ita.ltc. indicate new matter added on Final Passage. 

------------------------------
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CERTIFICATION: This Is a true and correct copy of the 
original Ordinance approved by the Mayor on 

JANUARY 3, 1992 

Deputy Chier Clerk of the Council 
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$206,960,000 
Pennsylvania Intergovernmental Cooperation Authority 

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

Series of2010 

Certificate of the City of Philadelphia, Pennsylvania as to 
Pennsylvania Intergovernmental Cooperation Authority 

Income Tax Collection Agency Agreement 

The undersigned, the City Solicitor and the Deputy Revenue Commissioner of the City of 
Philadelphia, Pennsylvania (the "City"), hereby certify on this 14th day of May, 2010, in 
connection with the issuance and sale of the Pennsylvania Intergovernmental Cooperation 
Authority Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), 
Series of 2010, in the aggregate principal amount of $206,960,000 that: 

1. Attached hereto is a true, correct and complete copy of the Pennsylvania 
Intergovernmental Cooperation Authority Income Tax Collection Agency Agreement dated as of 
June 1, 1992 (the "Agreement"), between the City and the Commonwealth of Pennsylvania. 

2. The Agreement has not been changed, amended or modified since its date and is 
in full force and effect on the date hereof. 

3. No default on the part of the City has occurred and is continuing under the 
Agreement, and no event has occurred and is continuing which, with notice or upon lapse of 
time, or both, would constitute such a default. 

[Signature page to follow] 

PHI 316,557,874v3 



IN WITNESS WHEREOF, we have hereunto set our hands on the date and year first 
written above. 

CITY OF PHILADELPHIA, 
PENNSYLVANIA 

Certificate of City as to Income Tax Collection Agency Agreement 



EXHIBITA 

Pennsylvania Intergovernmental Cooperation Authority 
Income Tax Collection Agency Agreement 



PEN'NsYLVA.""'JA. ~"JERGO\'ER1'.'7tfENTAL 
COOPER.\TION At,"THOIU'IYINCOME TAX 

COIJ..ECllON AG}:I.C\:. AGREDIEl\"T 

This Agreement is made aad entered Imo as of the 1st day or June. 1992. by and 

between the Commouv.-calth of JtcunsyJvama ("CommonweaJthj. Department or Revc:oue 

(hereinafter referred to as the "Department"), with its office at Strawbmy Square, Hanisburg. 

Pcnm)-h'lma 17128. and the Cil)' or:Philadelpbla ("Ccy1, ,ctin1 ,- ud lbrougb ii$ Revenue 

Department Cc.oDettiOJI A,entj amt Jts Law Depamoent (hereinafter c:oll~-cly referred to as 

the ~ Agcnt•J, •itb offices at tbe MuufcipaJ Services Buildlcg. John F. Keaocdy :BouJC\-ard_ at JStb 

Strr.et. Philadelphia. PA 19102. 

\\11'ERE4S, pursuant to Section 60J(a) of cbe Pcnnsyh-ania In1ergovemmentaJ 

Cooperation Autborily Act for Cties of the f'u-st Cass. A_r:r. or 1une s. 1991 (P.L 9, No. 6) 

(hereinafter referted to as the "Act") the govemiag body of any city or lhe first. class is autbomed 

to impok: cenaio cuc:a aclusivcly for PU?J>OSC5 of the PcnllS)·lvania ~tc:rgovcmmental 
. . 

Cooperadoa Avtborhy r Aathorityj: and 

\\11EREAS, pursuaDl IO authority pted pursuant to Section 601(a)(3) of the 

Act. t?le Cit)· Council of the City,_by ord~ (BiJI ~o. 1437). approved June 12. 199~ (income 

Tu Ordinanc:e"). attacbe.d hereto IS Appendiz A. J18S amaJdm TIiie 19 of the PhiJacfelphfa Code 

by addinJ a new CJapter 19-2.800 Imposing I ta of 1.5~ cm:JuslveJy for lbe Authority. on the 

sall\rics, ,,.,es, commissions and other compensation earned by resldcats of the Chy and on the 

net profits camed iD businesses, pzof'essfons or other ac:tivities condue\ed by residents or the Cily 

(" Autborhy Jncome Ta:1; IDd 



\\~ pursulllt to Secdoil 604 of the Ar:t, lhe Department is charged v.itb 

the ad1ninistr11tion'. enforcement and coDec:tioo o£ q tu Imposed pursuant to Section 601 of ibe 

Act. including 1lic Authority Income Ta. and pumwi. to Scctfoa 604(c) ot the M lhe 

Dcpanmc111 is au1horizcd to appoint as its agc:ms tu ot6cen. clerks, colleclors and assfstan1.5, 

im.ludmg seventic and legal dcpartmcats of ckics impodDg a Ill UDdcr Chapter 6 0£ the Act, to 

coDect any ua, ibcJucllDs fD=at and penaltb. lmpcsed under the authoril)t of Cbaplc:r 6 or tbe 

Act, Including the Authority Jm:ome Tax; and 

\\'JIEREAS, by Jetter dated June 28, 1991. ~~ bcre10 as Appendli 'B. 1hc 

Depanment, lhrougb its Sccrctaty; the HODO,ablc EDocn Healy McNuJty (the -secretary"), • • 

appointed the Agent as the a,1eat of the Department for adminlslcrinJ, coDecting and cnl'OJdng 

the Authority lDtomc: Tax; and 

\\liEIU:.'5, the C.OIIUll011Wealtb and lhc • City deem it In their c:ommon belt 

interest 10 set !ortb the method of implementation of the c:ollection. cmorc:emcat and 

administration of the Atithority Inc:omc Tax pursuant to &be Att and the performance by the 

Depanmmt 111d the Collecdon Apit or their ~pectlvc powers and duties -•ilb RSI'"' 1beret0. 

"4'0W, nttREFORE; in CODSidcradon or 1be foregoing redtals, the 
. . 

~·ealth of.Pennsy~'lnia;l)epartment of RC'ICDUC, and the City o!Phfladclpbit.•Re\"CDUC 

Department and Law Departmen&, through lhch' avtbomed repracmatMS. aaree to iJnpJemenl 

the admlnfstratioa. colJettioD and eafotcemcmt or the Au1horily IAcomc 'fa as follows: 



1. AfPQJ!'n@ll' OF A(iD.'J1 &QJl ECQQS A."iQ 
E:-.1VBCQJD7 OF AUllJQBtD' U--CQ)IE TAX: 

1'he appomtment of the AgCJ:1t as tbe agent of 1he Department as provided in the 

lencr o! the Depanment dated June ::S, 1991 and the Jnr.ome Tu Ordinance Is hereby ratwed 

and conlbmed in all rcspec1S. TIie ~ sbaD administer, coUect and euf'orce the Authority 

Income Tu as prtMded In tbc Income Tu: OrdloBDCC and sbaB n:mii &be proc:ceds or I.be 

Authority Income Ta, indudiDg intere.u and pcuaJIJes paid I>)' tupaycrs thereon, as provided in 

tbe Act rod lhis AgreemeaL 

2. mMz 

The tCtiJl ot this ~cement ,hall begin upon &he date first above writien and ·1ball 

. . continue until terminated upon prior v.Tktcn notice by the Dep~t to lhc Agent. 1'he 

Department shall send a copy or 811)' nodce or tcrmloation of Ibis Agreement to the Authority. 

\Jpon receipt of notice or terminadon. the Agent lhaD ~te with lhe Deparunent In 

providing for the orderly transfer or the duties and fuuetloDs of lbe Aacnt hereunder &o the 

Depanmc:nt or any agent appomtcd by tbe Department 10 tbat lhe CC>1Jcc:tion and rcuuuancc or 

tht Authority lncomc Tax shall continue to be made 115 pwvlded in ihe Act without interruption. 

3. REMI[TASCE OF At:OJQRID' JNCO~n: TA,Xs 

(a) On each Cit)· business day, the Collection Agent shall deposit, in 

inun&ldiately available funds. ihe A'llthority JJxome Tax coUected that day in a demand deposit . 

ICCOUDI, designated -n,e 0ty or PbDade1pbia C.o1lectioo Agent for Department or Revenue, 

• Commonwealth or Pcnnsylvama At;t:,oaut• (herein. the •Agency Aa:owt1, which account lbaD be 

established In I Comlnonv.-tahh dcpositOI) bank ID accordaDc:c with aD ap~eablc Commotrwealth 

laws and rcguJ•tions reprdfog Stale dcpmitoria. The Department ~edges and BJ>Pl'OYfiS 



the establishment of lhc Ageuc.y Accouut al F'Jdelll)' Bank. NalfonaJ .Associatioo, or at any other 

Cmnmonwealtb depository desipated In writing to the Dcpartmc:DI by the Agent (• AgcoC)· 

Bank"). The Agency Account shaD be used 10Jdy for the dcposil and rcmhtanc:c or lbe Aulhority 

Income Tax by the Collecdon Acent as agent or the DepartmCDt and shall not be s:ommingled 

11,ilh a.ay fuJJds of the Chy. nc CoDcctJcm A,cnt sbaD notify lhc DepanmeD1 in wridng or any 

cbaoge iD the depositOl')• for 1hc Agency Acco1111t, prior to such cbansc:. and shall r)ve a copy or 

such DOW to lhc: Authority. 'Jbe Dcpartmc:nt acbowlcdges and approva the establishment or 
the Agent)' Account identified on AppendfJ C hereto. 

. (b) On ead1 busiuea day Dext follov,ing lbc day of deposil or Authority 

Income Tax i.o the Aaency Account, all amounts in lbc Ag,:uey .Aa:ount 1hall be u:an5Ccrred by 

the_ Agency Bank to a Commonwealth ICCOUDt dedpated In \\Tiling to the Co11ectlon Agent by 

lhe Depanment ("'CommoDweahb Ar.eount1, The Commonwealth Account at CoreStates Bank, 

NA, Ac:couut So. 0196-628-8. is hereby designated by tbe Depanment io the C-olJedion Agent 

as the Commonwealth Account to_wbicb daily cl~ tramfcn or the amounts In lhe Agency 

Acc:ouat shaJI be made. The Department shall aolily die CoDa:&iou Agent iD •nting of any 

th111ge iD ihe depository f'or the Commonwealth Ar.count to which ~ Aulbority lneoJne Tax 

shall be transferred. prior 10 such change, and the ColJcctioD Agent shall r.-e • copy of any such 

• notice. 10 the >.senc:y Bank and the Authority. 

(c) The Cotlec1ioD Agent ahall deliver an~ or cenified copy or this 

Agreement to the Ape)' Bank. shall obtam· &om tbe Agmcy Bank 8D executed 

~-Jcdgcmen1 or recefp1 of Ibis Agreemeut, ,.Dd lhaJJ ddha' a c:opy thereof to She 

DepanmcnL 'Ihe pr0YisioDs of Ibis Secdoa )(c) of &his ApccmeDl sbaD constilUIC a direction or 
lhc Depanmcnt and lhc CoDection Agent to tbe Agency Bank (i) to make the daily traml'crs to 



the Co~b Ac:couot specilicd m Section l(b) strktly In acconla°" •ilb lbe ~ or tbi$ 

Agreement. and (u) 'lo mate payments &om lbe Agency Account If' requfred by Sccifon 310 '>f 

lbe Act in the manner required by Section 310 or the Act. 

4. RECO-.:rnJADQN'tADrum.m,:, 

(•) Recopciliatiop: The CoDcc&foD Ageal lhall ffiCODCilc monthly, tbc dally 

deposits to lbe Aaenc, Al:coUl>t wltb the ICtua1 amount or Au1bmity 1Dcomc Tax col=tcd. 1bc 

CoDectiop. Agent aball·WiC its Monthly SettJcma,t SWislb Rcpon. • copy of wbfcb Report is 

atiacbed betetC) as Appendix D, as ~ buis for such ,cconciliadoo. 

(b) MjmtriJents. Ir a reconciliation made pursuant to paragraph (a). above, 

indicates thac the actual Authority Jncome Tu colleaioDs. for she pn::ceding month are a1 

\-arlance v.ilb A,ency Account deposits for that month, the CoDcctkill Agent sbaD: 

(l) Jdentif)• any ncccssary adjusUlleDts, and 

(i) If the amount depc,shed in lhe Agency Account is greater 

Ihm Ktual Authority Jncomc Ta decled. tbe CQDection 

Agent shall dcdue'l 111 IIDOUDI equal to such c:m:ss &om the 

nc:xi daily depolil 10 the Agency Aca>unt; or 

(ii) If the llDOWt deposited fn the Ageocy AccoUDl D less than 

the actual AutboritJ IDa>mc TIil! collected. the c:otla:tion 

Agent shall deposit m;a amount equal to such UJlder. 

mahsance ID the mat dally deposh to the: A&eDl7/ A=>unt. 

(2) N1'J Dlbc, rccom:JUatfcm wbich rcnlts in ID adjlatmcnt 10 ID 

Autbority IDcome Tax mnltllnee lhaD be dearly ldcDt1fied DD tbe ~ dally rcmittaDCe 

aad lb~ adjllstment ~ rn tbc manner set~ In (b)(l~ abow. 



(3) 11:te Moathly Settlement Statistics Report. together with any aud all 
. . 

supponlng documents lherefor, re.quiring any adJustincat made pumumi to Ibis Scc:iion 4_sbaD be 

submitted to the Department for re,.ie,.\· monthly. 

DETER..\DNADQN Of RESJPENCEfNQNRESIDEJSCE: 

Tbe l)cpanment lhalJ deicnDfne the pcmtage of wa~ eanamgs and Dd profits 

mes aun"butable 10 residents and 10 nonresident& of the City. 1bc method of calculating 

residenlloonresident collecdons sbaD be determined by the Depar1mcnt and approved by 1he 

~-. 'Ibc MTCDt method apptaved by the Socretary for calcuJation of Authority Jncomc 
. . 

Tu collection is anachcd hereto as Appendir E. which shall be J'C'1iscd from time to time as \be 

Depanmeu1 shall detcimlne and the Secretary shall approve. ~ Department shall nodfy &be 

Agent o.r 8%1)' change in the method or calculation and the efl'cctive date or such change. ,ilh a .. . 
copy lO the Authoril)-._ 

6. Cll:\SGES JS COLL'EC'TlO:S1 

The City agrees \hat any changes or modiflc:ations In hs computcr'5>'UC1n, tax . . 
reporu or other reports, generation of repotts, Corms, aecounting and/or bookkeeping methods 

lhat -..ill or may affect in any material respect the edmhustratiou, coJJe.cdon and enforcement of 

tbe Authority Income Tax shall be communkated to tbe Department in writing no less than fony

th-c ( 4S) dl)'i before tbc effective date or any i'UCb change or modification. 

,. ACCQUJI-Jn;G RECORDS: 

'Ibe aty shall maintain, ID accord8Dl:c with the ICCiOUlltml priDcipfes applied 1o 

the C:-uy's own 6Dancial statements. all perdnen1 boob. documenll. fiaaudaJ ~ accouotina 

records and evidence pcrtabmiJ to dus Agreerueut 10 the cxtcal IDd In such detail as is 



reasonably Deces&IUJ lo document all mnittaac:es, adjustmeldS and c:ollccdons of the Authority 
. . 

IDt:tJmc Tax._ 1bc City sbaU provide tbe Departmeat a rcconcWatlon or the City's aa:ountins 

principles to gcncraDy accepted actQUQtm.g priDeiplc&. 

Such fiDancia1 111d accouotmg records slJa1J be ID&de available for inspectfoa and 

eopyi:Dg. upon request_ to the Depanmco&. Jts dcslpees. lhc State lnspeQor General. or uy 

audlorized apaq- or the 0>mmoDweakh of POIUIS)'lvanfa aa 1UJJ time during the tam or IJm 

Agreement and rm three jears from the apiradou ot tbfs Agrc:cmcDi. 

8. • BIGJD'TQ i\YDD:a 

The City agrees 1o pennit the audit or ils records or tbe Authority Jncome Tax by 

lhe Departmtns, its dCliP.ees. and the Stau: 1Dspcc1or General All re1urus, reporu. costs and • 

fiuncial a<:counllog rcc:ords, 11011R:c clocumeDtatfon. data systems, program, applic:allons, and 

plannm1 111mmaria relating t~ lhe Author.ily lm:ome Tu ... -m be available for audit cnmblatk>n, 

ins~ion and- COP)ing: provided. however, that the Depanmen1 agrees 10 maintain the 

c:onfidc:Dliallty of iaxpayer ~ required by §19-1.809(5) of the Income Tax Ordinance. The 

Depanmc:n1 resmu the right to pcrCorm al ils 10lc ~le disc:relion additional'audits 

rela1lng to lbc Au'lllority hH:omc Tax lncJucliaa. but DOl lmuted 10, aucf'IU or tinandal/compDance, 

CCX)nomy/cfficiency or limited scope audiu. Addidonally, the Depanment also iucrves the righ1 

to Inspect and c:opy ay or tbe Cay's third party auditon' rcporcs and management lette11 relating 

to the Authoriiy Income Ta. . 

,. msii: 

JD accotdancc wi1h Scctkm 604(1,) ~ ibe At:t, lbe Departm.CDI aball dcduet from 

tbe ~uanc:es of~ Autbority Jnr.omc Tar eo&\s of administration of Ibis AJrccment and ~ball 

-1-



imom the Authority in wridng IJIODtbJy of tile aum retahled and the cos1a or adminiltratlon and 

colle.cdoa rcfmbuncd. The Department ~ part of its cost, abaD reimburse the 0:y· far c:crtain 

Umfted expenses fncum:,d bj the Afent, as agent for the Dcpartmcot. The terms of lucb . . . 
reimbursement &haU be set forth Ja a separate agreement attached hereto· as Appendix F. 

• 10. INDEMNIFJQ\DON: 

(RESERVED] 

11. AMENDMENTS, MQDJFJCA'QONS: 

Thfs Agreement may not be modified or amended ilnJcss in writing and sigae.d by 

both parlies. A copy or any aucb mocll6cation or amenclmc:nt shall be sent by the Cly to the 

Authority. Any breach ot default by a party shall not be 'Waived or reJc:ased other than In writing 



sfgned by the other party. Oumges In 1bc procedures set forth In tbJs Agreement approved by 

the Department shaU Dot constitute amendmcllts lo this Agrecmeu!. 

12. 'JER.\fISATJQ~: 

This Agreement may be terminated by the Depaa lme&d upon prior wriuen notice 

10 tbe Ot)·. 1be Department shall send a copy o! such oodcc of t=miDatioD lO lhe Authority. 

Upon rec:elpc of IIOtk:e or 1crmination, Che Agent &hall c.oopente with lbe Departmtnt in 

pnn.idini for &be orderly transfer of the d.ulfes and functkms of the Agent hereunder 10 ~ 

Department or any agent appointed by the Dcpartment 10 chat the coJlcclion and remittance of 

tbe Authority Income Tu shall CODtinue to be made as provided in die Act v.-ithout intenuption. 

13. CSUFRt;t:[: 

If, for any reason. the City should Jose Its abDity to serve as Agent under this 

Ap'ccment. the Department shall acquire a US\lfruct in aD contractual"itcms ov.-ned b); the. C-Jt)· in 

conjunction v.i1b the Agreemei.t and whJcb are Decessaty to provide the services of Agent. Said 

\ISUCruct shall be limited to the right of the Depanment 10 poae51 and make·IISC of such 

con1ractual items solely for the use and benefit or the Depanment fn admfnistering. cnfardng and 

collecting the Authority ~me Tu in lhe manner provided in this Agreement. Such usufruct 

shaU be Umitr.d ID ,im-~ ·to the duration of this Agreement and ID ic:ope for program S)'Stems and 

other Items being used by the Department under dm ApcmeDL 

14. NQSDJSQtl\!NmQN: 

1be aty agrees to maintain I p,licy of DODdiscrimiuadon and agrees 10 comply 

with all of the Commonwealth laws, rules and replatiom bM,Jvina DODdisaiminalioa OQ ihc basis 



or race. color, religion, natioDaJ on,m, ap m sa AppcDClfx G, Noodisc:risDination ~isJons. -Is 

attached hereto aud m_ade a part ~ as ii' set fonh fully herein. 

u. NOTICES: 

1bc parta agree lhal aD Do&ices pen plll$118D\ IO tbr. terms of tlm Agreement 

shall be suflidcnt It in writing IDd ICDt by 1.e.lccopy, facsimile or a courier lef'ice with receipt 

acbowlcdgcd. AD other communfcadom shall be lllflidcut it in writing and malled po.ttage 

prepafd fiilt dass. A.Dy ,ucb notice or communfcatioD lhaU be senl to. the £<>bing addresses or 

such otber addtc:SH:li u may be desjgnated 6-om time to time by the parties in wriliog: 

(A) Dcpanment or Revenue 
5"reutry or Jte,,•CJ)uc 
PCJmSY)vama Dcpanmcnt or Revenue 
Dept. 281100 
Harrisburg. PA 17128-1100 
Telccopy .:o.: (71'1) 787-3990 

and 

CB, aiy or Pbiladelphia 

(1) 

(2) 

Department of ReYCDuc 
Ciry of PbDadelp~ 
Mmiicipa1 Scniccs Building 
John f. Kennedy BouJcvard 

u 151h Street 
'fbiladelphiL PA 19l0l 
At,CDlion: 
TeJcr.oP)• .:o.: (215) 972-8738 

Law Department 
Mumdpa1 ScrYk:cs Buildmg 
JobD F. Kenned)' Boulevud 

at 1Slb Street 
Philadelphia, PA 19102 
Attcnt!on: Chy So1icitor 
Tdecopy-No.: (215) ~ 

-10-

Qmrier Sens Address; 

1600 Arch Streei 
Philadelpbia. PA 19103 

1600 An:h Street 
Pbiladelphia, PA 19103 



(C) P-,lvaDla~tal 
Ox,peratk>D Authority 

1429 Walnut Svcct, 14th floor 
lbDadelpbla. PA 19102 
Attention: ~ ~ 
l'cleeopy No.: (215) S63-2S70 . 

16. IEYEJWln.rrr, 
u • ccun or C01Dpeumt Jutbdli:limi ~ any portion or lbls ~ ao 

be bl\'llid, it shall be acverat and 1hc rcmafDID& ponioDs of tbis Agrc:clDcnt -U _.m efi'eci. 



IN WITNSS WHEREOF, the parties hereto, being duly authprlzed and 

intending to be legally bound. have caused this Agreement to be aecuted as of the day and year 

ms\ above writtco. 

COMMONWEALm OF PENNSYLVANIA 
DEPARTMENT OF REVBNUE 

•' 

Approved as to form and Jeplity: 

of Auoo,f Gene:ral 

-12-

QTY OF PBILADELPBIA 

~~;) 
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(~ill No. 1437) 

AN ORDINANCE 
Ea.:-liai JIG:lft indn!' ._ -u.,""" 

JUN 19 1991 

Am_encling Title 19 of The Philadelphia Code, entitled 

•Finances, Taxes and· Collections,• by adding a nev.· 

Chapter 19-2500, entitled "Pennsyl...-ania Inter• 

go,·ern:mentaJ Cooperation Authority Tax on Wages and 

!\f:t Profits," by ir.-:;,"si:ig a ta.,-: cf one and one-half 
. . 

pert"e~: on tht salaries. v.·arn, commissions and other 

co;-:1per.satic,:i ea."ne-d by rtside!lts o!the City and on the 

net profits earned in bus!nessH. professions OT other 

aetivhies conducted b)· residents of the City; pro,-idini 

that revenues from the tax are to be used for the 

purposes of the Pennsylvania mteTgovemmental 

Cooperation Authority~ pledging . to obligees of the 

Authority that the City will neither repeal nor reduce 

the tax tor so long as bonds of the AuthoritiY aecured by 

the pledge of the tax remain outstanding; providinr for 

the collection or the tax; and impo:-ins penalties. 

APF.N0.297-1 



Tr~ Council of the City of Pr.ilGd.elphill hereby ordains: 

SEcno.s 1, 1ltle 19 of The Philadelphia Code. elltitJed 

"'Finances, Tu:e1 and Collectiom.• is hereby atnended by 

adding a nev.· Chapter lP 2500, entitled -Peinnsyh·ania 

lntergovenuuental Coo:ptrdioL Ai:tbority Tax on Wages 

a.Dd Net Profits; to reac! f.! follov.·s: 

CHAPTER 19-2tw. PE!\~S\1..VA.'t\1.A 
JNTERGO\ "ER.,"MEl\,-.o\L 

COOPERATIO~ Al-rHORm' TA>: 
0~ WAGES J._,--;n ?\"ET PROFITS. 

f 1 ~-2~01. Legl.slc:i'l!e Ac-i.n"u·ledgements. 

r;.J z:-.· ..... cr,..r.c ,·.J.~.· :',.·'---- ~c-.,1 p L "-"c. _) ,_.,..,,.. - .. - ,..,., ' . ·-·'' . . 

(2J Tt.t: Ae: eir.=::rn :~ ro be tr.c p:;l;,lk pc,lic.·y of the 
• 

Cc,n:rr.omcea!:'h t<i e:cercisc i:s n:a:ncc! poticreigr. poiren 

u·ith regard Jo tc.=tior.# cub: issUC1f1:Cf an.cl matters of 

S:ate-idde i-oncem in a manner calculc:ded to (01ter tM 

fiscal integrity of cities oft he first cla.ss to asture that these 

cities prot•ick for tl-.e hEa?:h. safety arid welfare of their 

cit~ens; pay principal enc ir.terest owed on their debt 
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obligations II.then due; tnee: fina.ncial obligations u, their 

employe~s, 1.,endors and suppliers; end prouide for proper 

financial planning procedures and budgeting prodit:u. 

~ inabiUty of a city of the fint clc.ss to prouide essential 

,ervices to its citiun.s a.s a remlt of o fisca.l emergency has 

been determin.ed io affect o.dv.rsely the health. •afety and 

u·elfate not onlyofihe citizens oftha.r rr.un.icipality but also 

of other citizen.sin this Commonwealth. 

(3J TM stated int~nt of the General Assembly for 

ena.ctir,& the ~et is to: 

(c.J p.,.cii:ick citi.es 0,1:n< first class irit.h ~hi! legal tQC?U . 

i.:·ft1; u:Mcr. citicr of t1,c first clo.ss can elimina1e deficiis 

tr.c: render tr.er:; ur.a'!:11c to perform ess<'n:ic:1 mur.idpcl 

scrdcu; 

lb.1 crca!e an au:r.c,-:ry that u.-ill enable cities of the 

• first class to access ca;,i:ol marke:s for deficit elimination 

a~d sca.sonal borrou·ir.gs to aucid default on emting . . 
obligations and ch,:onic :cash shonages that will disrupt 

the delivel')' of municipal services; 



(c) foster sound financial planning and budgetary 

practices that u·ill address the underlying problems u·hich 

result in such defi,citsi cmd 

(dJ e%ercise its IJC!Wrs consutent with the rights of 

citizens to home 111 le and self got•ernment by maintaining 

a s,·stem pursuant to u:hieh the principal rc,pon.sibilit.>· for 

conduc-ting the.goisemmental affairs of a municipality 

remains 1:-irh its l<>ttll elected officials; 

Ccl remedy the fiica! emergency confronting cities c,f 

tr.c firs: dc:ss throu1;.'I; th~ implementa:ion of sot·ercign 

po.rcrs r,f the Com r,:c,nu·ca!?h u·ith rctpcct to ta:ra:ior., 

ir.dc::.,:cdr:.cu end rr.a:rcrE • c,f S:otc-u ic.c-, conC't'rn. Tc, 

cr:d i:cmc n.!C', the G(r.C'ra: Assembly il:rcnc..11 to e:rrrcisc 

i:! ;,c:;:.: er ir; c cc,,:,;;crc:irc mar.r.cr idtJ. the- c-l«tcd offircrs 

. . . , . fi ... c•; c-:::rs ,, tr.c rt! c.cu a~ cor.rcmp!atcci by the 

Cons!f n.:tic;r; of Pcnnsylt-onia. 

((J authorize th<' imposition of a taz or laxes to pror:ick 

o source of funding for an intergot'f!mmentdl cooperatio11; 

authority to enable ir to assist cities of the first class and 

to incur debt of such authority for mch purposes; hou:ei,qr. 

rhr Orner.al .-tsscmbly intcmds tha: such CU'bt sho:I not be 
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a debt OI"' lia.bilit:t.oftheCommonwealthoro.cityofthe'/irat 

class nor shall" debt of the authorit)• payable [tom ~nd 

11ecured b)· suc:h ,ource of fund.in6 create a charge directly 

or indirectly ~inst revenues of t'IU! Commonwealth or a 

city of the first class. 

(4} In enacting the Act the Genercl Assembly of the 

Commonu,ealth inter alia found: . . 

(a) Tluit cities of the 'first class ho.r,e encoun~red 

rcc-.:rring financial difficulties which may affect the 

p,:rformonce of necessar.>· municipal aerofces to the 

cutrimcnt of thr heal:}.;, BfJfety and general welfare of 

residents of such cities. 

(bJ That the financial difficulties h1we caused citfo8 

of tr.e 'first class !o lose an investment-grade credit rating 

and direct access to capitol marke:s. 

(c) That it is critically important that cities of the first 

class achieue on mvastment-grcde credit rating and 
. . 

thereafter maintain their credit-worthiness. 

A-5 
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(d) That, without the ability to enter the capital 

mark<:ts, cities of the first cl.a.ss rhoyface a fiscal emergency 

that cc,uld render them unable to pa:,· their obligations 

when due and cleliuer asentiol se,vi.ces to their citizens. 

(e) That, ewe to the economic and 1ocial 

interrelationship amone all· citizens in our· economy, IM 

fiscal integrity of cities of the first cla.ss is a matter of 

concern to residents of the entire Commonwealth. and ihe 

financial problems of such citi4!s have a direcrimd n.egatiue 

effect on the entire Commonu-ealth. 

(fj Tr.ct. because cities· of the 'first cf.o.ss consume a 

s:.,'bs:ar.:ial proportion of the products of PennsylLiania's 

farrr.s, fac:ori.cs, manufacturing plants and .sen,ice 

enterprises, ·economic diffic11lties c:onfronring cities of the 

~ rs: c!css dc:rimentally off cct i;,E economy of the 

Commonu·calth a.s a u:hole and become a matter of 

S:ate•u·ide concern. 

(g) That .. beaiu.se residents of cities of the firs( class 

contribute o substantial proportion of all Comm~nwealth 

· tax rtuenues. a di,n,.ption of the economic and .ociol li.fe 

· of such cities may hcue_ a 1ig,iificant tktrimental effect 

upon Commonwealth revenues. 
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(h) That, citi.es of the first ela.ss and the 

Commonu.•ealth hat·e shou-n a u·illingness to cooperate in 

order to cddre.ss important 'financial and bucJeetal)· 

concerns. 

(i) That, the fimuidc 1 difficulties of citi.es of tlu? first 

class con best be addressed and molued by cooperation 

betu:een gor,emmental entities. 

(j) Tht.it, the Cons:itution of Penmyl1:anio gNJnts 

municipalitifs authorit~ to • cooperate with other 

go:.·ernmental entities in the exercise of any function or 

_responsibility. 

<kl Tr.at, the Co!': n:c;r.:rea!:h rerain.s certaira 

sc;,:ercign pou.·ers u-ith rcspcci 10 ci:U!s of the first clo.ss, 

err.one lhcm the JX?U.'err :C:, authorize and le1.~· laxes, lo 

a't.rl.oru:e ·t?w incurrih5 r,:' ir.:::t!>tc-cness and to prot:id.e 

financial o.ssistance tr.::t may be necessary to assisr cities 

ir. soli:ing their finaneic! problems. 

llJ That, the Commonwealth ma1 attach conditions to 

grants of authority to incur indebtedness or o.ssistance to 
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c::ties of the first class in order io ensure that deficits are 

e!iminated t.lnd access to capitol markets is achieved and 

maintumed. 

(m} Th/Jt, such c:ondition.1 shall be incorporated into 

intergoi:ern.menial cooperation a,reern~nts between the 

Commonweclth 'or its in,trumentalities and cities of the 

fir1t class . 

. (n) That, cities of 'the first class and the 

Commqnu·calth u·ill benefit from.. the creation of an 

indcpcr.dent authority composcc! of mein bers ~perienced 

ir. finc11ce cr.d maru::gemer.: i:·r.icr. may adrise such cities, 

tr.c General Assen:::;.- one' tr.e Gr,,·ernor conc-erning 

s:,!:.:ior.s to fiscal pro~ :ems e::fr-s of:hc f.rs: cla.ss may face . . 

fol Tr.at, th< crec:::on o,' r.ich an authori1y u·i:1. the 

pr,u:cr to borro:.c· money and iss:.e bon~ in order to assist 

cities ofthl! 'first class u·ill ollou· such cities to continue to 

prot·idcthenecessa1:>·n:tmicipclsen:icesfortheirresid.ents . 

and to coniribute to the economy of the Commonweaith. 

(pJ That, i~ order for an authority to eff«:tiliely assist 

cities of~ first "clan in financing their ca.sh flou: needs 

and for cities of the first class to be·oble to cost~ffectir,,wly 
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'{inanc-e their cash flo.11· needs during the term of an~· 

authority bonds and 1hereaft.er, the enactment of certain 

provisions ofl,au, in connectio11 with the issuanceoftazand 

reuenue anticipation nl>te$ of cities of the first class is 

necessary and desirable. 

(q) That, a dedicated source of :funding for ~ 

authority is necessary ir. ord.er to address the ina m'ediate 

financial difficulties of cities of the first'class. 

fr) That, the Commonu-eolth's action in authorinng 

cities of the first class to impose tares for the authority will 

c!!c,u· such dt:es to con:inuc to proL·idc ~_ece,,ssary se~·iccs 

fo~ 1;-;dr resider.ts c"lc fc• those non-resident, cnjo;:.ingthc 

bciaclits of suc-r. s~•1:ire1. 

<s, Thar, rhc It~~ c,f c tax u·itJ;i11 ci:i~f of the first class 

;~r the au~hori:," 11iould be authorized by the 

Com rnonu·ea!rh for tr.c 'benefit t;f cities of the first class, 

u·it}; thC' rcr:cnuc prodwccd c.s a rtsull of such ler:y being 

Commonuiealth..czuthorized revenues and ·reuemie, of a 

State authority. and no: rerenurs of the cit,· of the fir.st 

CW6. 
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(t) That, the authority lo let~· o taz only within citia 

of the first ckus or~ ci rate I.hat is higher than that 

imposf:C! outsi.ck cities of the first .class is based upon a 

l,egitimate classification which the GeMral Assembly· 

deems to be rea.,onabl.e and just, since tM benefit received. 

by tazpayen in cities of the first cla.ss as a result of such 

lei.I)· is determined to ~ in proportion to· t_he iax burden 

impo$ed in such cities oft~ first cl.ass. 

• (uJ Tnat, a lei:,· imposed onl,>~ or at a higher mte, in 

cities of the first class u·ill be used to benefit citizens of cities • 

~f tl-..c first cla.ss by pro1:ic:ng for their health, sof~ty, 

cor.tcr.icncC' and u:tl(al'C. 

(5) City Co:incil furtr.cr ackrrou.•ledges that tM .4.ct: • 

(a) S;,ccifically authorizu the imposition and pledge 

c,f cr.:y combination of the fo!fo:l."ing taxes: 

(iJ o so le and ~sc and hotel occiJpancy tax; 

(iiJ a realty trcm.sfer taz such a., is now or cs m_ay be 

hereafter enacted for general revenue purposes of the City 

pursuant to'Section 1301 (b) of the Act of Decembar 13, 1988 

(P.L. 1121, No. 45). knou·n as the Local Ta.r Reform Act; 

and 
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(iii) a ta:r on enlariC'$1, u-ngPR, mmrr,i1Eioris, 

compensation or other income received or to be re«itied for 

IL'Ork dDne by residents of the Ci~•. impoudpursuant tothr 

p't'OViJiions of t'JU! Sterling Act. 

(b) Prot•id.es that the retsenues generated by an,· BU!:h 

to:x are to become the ezclusiveproperty of the Penmylue1nia . 

lr.tergot·emmentol C""~roti<m Authority IPJCA) ond 

sr.all not be subject to appropriation by City Council or the 

General Assembly of the Commonu-ealth . 

. (cJ Proi·ides that the l)c,partment .of Ret•enue of t'JU! 

Co,:,;monwealth is chara~ u·ith the odminisrration, 

cr:foP"Cc-mcr.t amJ C'O:lu,fon of the tax imposc>d by this_ 

Cr.l:;:;!cr cr.c! if rr.c tax ir:~<-c! is ,:,urs-.,1cr.r to S-.ibEcc:i~ns 

601iaJf2, or l3J of 0•.e .Ac-: ~r.c ociminfs:rati<m, enforcement 

and ro:lection procedvres fc,r the taxes and th<' fi.ncs, 

forfeitures, penalties ·011c ihterc1t charges s1-.oll be as ore .. 
speciffod in this p~ptcr. 

(d) Proi:ides rhat the Department of Revenue of the 

Com monu·ealth i, aulhori~cd tn r,ppr>fr,r n.c it" nr,rnt,. tr::r 

officers, clerks, collectors ond oth'1r assistants, including 

N!t·enue and legal depzrtmcnt1 of cities imposing a tax 

ur.d.erthiscnaptet, tocollectandenforceonytar. including 
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interest and penalties, imposed under authority of this 

chapter; provided. hozoeuer, that any monl)'S collected b,y 

any such agent shall not be commingled wiih any other 

funds of such age,u and must be segregated cmd paid ouer 

to the Department of Reuenue of the Commonwealth at 

lecut monthly. 

(c) Prot'i.des that the ret·enues collected b.>· anj· of the 
.. 

Dcpcr.ment ·of Re1.1en.ue'a ogent.s, ttU officers, c1.erb, 

collectors and othl!r a.ssutants are to be paid over to the 

Dcpcrtmen: of Re,:enue of ,,..e Ccmmonu-ealth to be 

deposi:cd by th£ Treasurer of the Commonuiealth in the 

Penr-~·l,:ania lntcrgo1:emmental CoopEration Authority 

TazFund. 

·,r, Proddc~ the: the obli6ees of PIC.~ ,hall har,e the 

rigr.: :o enforce a p'fedee of or ~ecurity imere,t in rer.1e1uJ.es 

·oftheauthorityucuringpaymentof'bondsoft.heauthoriry 

against all ~ovemment agen~ies in!""session ofan, such 

reuenues at any time. which revenues m<zy be collected 

direct1,• from such officials upon notice by such obligees or 

a trustee for such obligees for application 10 the paymellt 

of such bonds as and when due or for deposits in any 

sinking. bond or debt sen·iec fr.me! es:::!>lishcd ~· the 
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Com monu1eolth or established by resolution of the 

aut1i•Jrityu·ithsuch trustccat the times and in the amounts 

specified in such bonds or ihe resolution or indenture or 

trust agrccm~nt securing such bonds. Any government 

agency in possc'8ion of any such rc1.1enues sho.ll make 

• payment against receipt and ,hall thereby be d~charged 

from ony furthe,- liability or responsibility for such 

rt~.'~nucs. 11 such payment shall be to a holder of bonds~ it 

shal( b<- made again.st surrender of such bonds to the payor .. 
for dc!ii•cry to the authority in the ca.st of paymc,nt in fu 11, 

o:hcru·isc- ii_ shall be made agai11:5t production of .9uch 

bond$ for notation r11C'r,or. of the amount of t11e payment. 

Tile prc,:·isfons c,f t11i:: 1rctic,11 u·ith ~spect to the 

cr.forcrob;?ity and col;C'(:;c,:~ of rcwnuc-s 1d1ich secure 

bonds sho:1 supcrsc-ck on,·. cor.frc,:,· or inconsistcnl 

siatutory pro,·ision or rul<' of lou·. Thii section sliall be 

construed and oppli«I to fulfill t1ic- kgislotfrc purJJO$CO/ 

~larif..-,ing and foci1itating the financing of rl1t a~thorityof 

1hC' costs of assisting a city b.)• assuring to the obligecs of the 

authority th<' full and immediate benefit of the scwrity for 
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the bond., without del.o); diminution or interference 'ba$ed 

on any •latutl!. d.eci.sion, ordinance, or administrative rule 

orprac.'dce. 

§J 9-2802. De/in.iti.om. 

(1) •AuthoritJ·. • The Pennsyluani.a Intergovemmental 

Cooperation Authority establi.shed in the Ac::t. 

(2) •Bond.• A note, bond, refunding note an.cl bond, 

inte-rim certificate, ~be~tur" and other ~vide1&ee of 

indebtedness or obligation u·hich an authority is 

au:horized to i8sue pursuant to the Act. 

f3J •Business.• An· enterprise, actfrity, prokssion or 

undertaking of any nc:ture conducted for profit or 

ordinarily conducted for profit, 1.rhether. ~- an indiuidual, 

co;,~rtnership, association, 8(1::ernmenta! body or unit or 

agency, or a.nJ· other entity. 

(.JJ •Department.• The Deportment of Ret.•enuc of the 

Cotr.monu·ealth orits a.gents, tazo/fi.cers, clerks, collectors 

and other assistants, inclucling ,ec,enue and legal 

departments of the City of Philad.E1phia. For purpose of 

complying with the prouisioris of this CIUlpter, th! Revenue 
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Dtpartment of the Cit~· u the authorized ageni of the 

Department of Rer,enue of the Commonwealth for the 

collection oftcx.es imposed hereunder. 

(5) •Employee.• Any. person &rho renders aeruices to 

another for a .con.sidt!ration or its equivalent, under o.n 

exp~e~s o~ implied co11iract. and who is under the control 

and direction of th~ latter, including temporary, 

prod.sional, CQSJJal ot patt-tim_e employment. 

(6) • ·•Employer.• An indk•idual, copartnership, 

association, co,;x,ra:fa'l, .got-ernmcmtal body or unit or 

agency, orar.:i·o:heun:ir,·, u.·hoorthctemploysoneo,.more 

prrfons on c sc:?:;'":1·, u.-cgc, commission or other 

con:pcnsa:ior. ~is. 

(';'J •sc: Profits.,. Tr.c net gain from the operation of a 

b.1,incss, profession or enterprise, after prodsion for all 

allou·able costs and exper..scs incurred in the conduct 

thereof, either paid or accrued f n accordance u•ith the 

accounting_system used. 1drhouf deduction oftazes based 

on income. 

(BJ •Obligee of the Authority.• An:>· holckr or owner of 

any bond of the Pennsyl,'Onio ]ntergovemmental 
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CoopEration Authority or any trustic or o:het fiduciary for· 

any such holder or any prot·ider of a letter of credit1 po~icy 

of municipal bond in.,u ranee OT other credit en~ncement 

or liquidit;y facility for bond! of the authority. · 

(9j "Penon. • ~very indi1,iduol, coportnership, 

fiduciary or o.ssodation. 

(1 OJ •Resident.• . An indil'idual,. c:opartnership, 

assocfo:ior.. corpo-:-c:tio:. or Qr,='· othrr Entity domiciled in 

t 1-.c- Ci:_,·. 

Cl J. •sc.?cria. l\"ccH, Co:r. missions and Other 

Cc,tt:)>!"r.s:::ion. p A?l ,a!criu, _u·aacs, commissions, 

lx,nusc-s, inccntfrr poyrr.tm:s, (C'cs and tips tr.at may accrue 

c• t~ rcccit·cd by an indit·icua1, ,.:hcthcr indirectly or 

tr.rc:.:;r. ari accnt and id;e:1:cr in cash or in property, for 

sen;ices rendered, but excluding: . .. 
(a) periodical pa:,7nents for sick or disobilit;>· benefits 

and those commonly recognized a.sold age benefits; 

(b) retirement pay, or pensions paid to per.sons retired 

fr<Jm ltruice after reaching a sptcific ~gc or ofter O stat«/ 

period of employment; 



(c) an,>· u:ages or c:ommiu,iom paid by the United 

Sta:cs to arzy person for actit'e sert:icc in the Army, i,..·al·~· 

or Air Force of the United States; 

(d) any bonus or odditionol compensation paid by the 

United S:ates, this Com monu•ealth, or ony other state for 

,uch ~eruice; 

(e) any -stctufO':\' per diem compensation poid a~,>· 

u-itnrss or juror, or member of the District El«tio11 Board. 

112 1 •rcr;,::ycr." Ar..,· pcrsor. reqiiircd by t'1is Chapter 

le• file a return c.r to pay c tax. 

t l 1 Ar. ar.m.c: :c.:r I<, jj·c-t·idc m·cm,cs for thC' pu rposC's 

of tr.c Pcnr:E).:: c:r.ic ln:cr6{1rrrr.mc-r.tc! C«,;x-rarfon 

• • • • • • ~ '1 . .,.:..-~r.c.r,:y is tmposcc: cs 1r,, c,:,·1: 

(c:J On sc:lc:rifs, u·agcs, commissions, and othc-r 

compensario7: earned bi res_idents of Philad.P.l~hia on ond 

afterJuly 1; 1991 at the rote of one and one,halfpcTCffnt 



(b} On the net profits earned in business, professions 

orotheroctit·itiesconcJucted by residRnts _af!_crJulJ· 1.19£11 . ..~. 
at ~ ta te of one and one-half percent. 

(2j The taz imposed under §19·2803(1)(a) shall relate 

to and be imposed upon 60laries, wages, commissions, and 

other compensation paid by an emplO)·er or on his behalf 

toc:nypersonwhoisemployedbyorrenders~ervicestohim. 

(3) • The ta:r let•ied under §19-2803(1)(b} shall relate to 

and be imposed on the net profits of any buiiness,· • 

prr,fcssfon, or eri:erpriu ea rried. on by any person as ou·ncr 

or pre,;;ric:or, c::r.~r ir.ci;;idual!y or in assoc-iation idth 

som, c,rl-.c-r person or pc.,.Eons. 

fl, Th~ d:y p!c_d.ges and agrees 1.dth each and e:'<',,.. 

o!i::;:cc r.,f tr.c authority a,,quiring bonds secured by an 

autr.ori:y pied.Be of tares im~cd by this Chap:er that the • 

ci:y u·ill not r<!pcal the tc:x or reduce tht rate of the tax 

imposed for theauthoriiyu~tilall bonds 10HCUred by the 

pledge of th~ authority. together u1ith the int<"T<'St th,m.-r,n, 

are fully paid or provicled for. The revenues ftoin tho taxes 

i mposcd by this C~p~er shall be r~i•em,es and property of 
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the authority and sholl not be revenues or property of the 

ci:y. T.,i:- tcxes shall be collected by the "Department of 

ReL•er.ue of the Commonwealth ond 11hall not be subject to 

appropriation by the Cit)· Council or • by the General 

Assembl>·· • 

(2J The ta:ru imposed under this chopter shall con~inue 

in effect until all bo.nds of the authority u:hich are secured 

b,>· the authority's pledge of such ta:r r~t't'nl:fes ~re no longer 

outs:anding. For a.s long as any such bonds remain . . 
outs:andir.g, City Council pled§c, n·or to repeal this 

Chcp:cr or reduce zhc rat£ of tax imposed (or the authority 

i:r.:kr thiE Chapter. 

t 11 Eoc-r. person u·hosc r.c: profits ore s11bjec: ro the tcu 

irr.p,$cd b:,. thischcptcr 11',a?i, on or before April JS ofeoch 

:,.ccr, mokcar;d {iicrl'ith thc-Dcpar.mcnta rerurn_ona form 

furnished by ·or obtainab:c frc,m the Department setting 

forth the amount.of such net profits earned by him during 

the preceding year and subjcc:t to rhcsaid taz. togcthericith 

such other pertil'lent inform~tion as the Deportment may 

require. Hr.ere a retum is m~dc for a fiscal year or for a11y 
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other period different from a cakndaryear, the said return 

shal! be made within one hundred five (105) days from the 

end of the said fi,scal ~ar or other period. • 

(2) Each penon who is e1npl0)-ed on o salaried, '111Q//e, 

co!"misrion or other compensation bo.sis. u.·hich ismbject 

to a ta% imposed b.)o this ChDpter olJd i,:hkh tcu is not 

u:ithheld by his employer and paid to ihE Deportment as 

pro11ided in § J 9-2806 shall make and file a ta% return u:ilh 

tr.'= Department for thi! three (3) months.f:n.ding D.ecember 

31, on or before the 16th day· of the follov:ing Februa "~ and 

,hell make and file a tax return u:ith the city on or before 

tr.c las: do.y t'lf April. July one October for the lo.st thr~ (3J 

rr.ontr..s ending on the last cla~· flf the mor.:r. preceding the 

d:.ledatc. Tr~ retum shall b{, m,:u:Jeon oform fumis'f-.«l b.>· . 

tr.e Depc.rtment. sctti~g fortl; the aggreg:::e amount cf 

so!cries. u·cgcs, com~issions and other compen1otion 

subject to the said to.z earned b)• such person for the three 

(3J months. together with such other pertinent in.form!Jtion 

- as the city may require. 

(3) H?ienever an.)' person files a return required·by this 

Section he shall at the time of filing pa.y to the Department 

the amoun: o_f taz du, thereon. 
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§19·2806. Collection at Source. 

0.1 Each employer u-irhin a city of the first c-l~ss u:ho 

emplo)·~ one or more persons 011 a sa Zar.>•, wage, commission 

or other compen.sation basis shell deduct at the ti me of 

.. PQl"ntent thereof. the tea imposed by this Chapter on the 

.sala~s. wages, commis.sion.s cind other compensation due 

from the said emplo)•er to the said employee, except thot 

due to emplo)-ees enaagad a.s domestic servants, and shall 

make a ntum arid pay to the Departmeni the- amount of 

taz so ded.ucted:at such interi:als a.s tM Departrne1,2t s~ll 

established by rcgulot:ora. 

tel The rc:::m sh:::! be- on.o form or forms furnished 

by the Dc;,ar:mer.: or.c::· she!! sc: forth the- ncmcs ond 

res:~nces of tech em;,:~•c-a of said emplo~·.!r during all c,r 

c:r.y pert of the peric,c! cc,;ierc-d b) the scid return, zhc 

• amoimt.s of sc:larics. ,rages, commissions r,r other 

compensation earned ®ring such period by each of such 

employees, together with sueh other information as rhe 

Department may require. 

(b} The employer making the return ahalt ot the time 

of filing, pay to the Department the amount of tax duc

thereori.· 
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(c) The failure of any employer, residirg either u-ithin 

or outside of a city of the first class to moke such return 

arid/or ro pay auch uu sholl not relieve the emplo)'fe from 

the responsibility for making the returns, paying ihe tax, 

and complying with the regulations with respect to making 

the retu ms and paying the tax. 

(2J ll1um arz employer makes deduction,;s or returns 

1.mder §19-2806(1) he shall d,eposif1ur:h deduction u·ith the 
.. 

D~;,artmer.: or u·ith any bank designated by t~c· 

Deportment, u·hich ,,:..all i~ oil coses bea bank designated 

as c City ckpository barak . .. 
(a,1 Eccl-. bank so des:gnorcd shall issue official 

rc-ccip:s tc-, the employer for the mc,nc,· rcccit-ed from him, 

u·r.ich monc,· sha!l be eredi:c-c! to the a:ithorit.,·'s occ-oun:. 

S:.;c-h d.cp:.sits sl,all be reported da.ily to ihe dcparimc'J'Ji. 

(bJ At the time of each deposit, the employer shall file 

u·i:h the department or designated bank a depository form 

to be tu.mi.shed b,y the department which shall contain such 

information as the department may require. 

f19-280i. Estimated !\ .. ,,.Profits Tax. . . 

(1 J Rczurn.s end Payments of Estimated Tar. • 
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(a) Eachperson u·hosenetprofitsaresubject tothetcu 

imposed by this Chopter a1wll be required to file retums 

and pay estimated tal' on account of the net profits due for 

the current tcuoble year. 

(2) For the purposes of this Cnapter. the term 

•estimated toz• means the amount of n.et profits tax which 

a person calculated to be his toz due under this Chapter 

for the preceding taxa bk year, ofter gfring effec~ to the ta:c 

credit prot·id.ed in Sec:ion J 9-2808. 

f3! Cc!enoor l"ecr Torpoyf!rs. 

re, Rc:urns and p:::,·ni en:& of C'stimotC'd to:c for ta:cablc 

~-ecrs bcg::.rcing af:rr DC'C'<'mbcr31, 1991_s1-.all 'be_durand 

,.1,1 7i:c f..rst i~stcllrr.cr.: of one-fourth of the· 

cs~:~cfcc ta,: shall be due and pa:,·ablc c,r, c,r before April 

-15 of tl-.c ta~able year. 

(.2) The second installment of one-fourth of the 

estimated tcx ,hall be clue and payable on or b<!{ore June 

J 5 of the tenable )Wr. 

l4J Fiscal l"ear Taxpayers. 
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(a.I Persons who report net income for o fiscal year 

petioa other than a calender year shall make returns and 

payments of estimated tax for taxable years beginning after • 

December 3i, 1991 cs follou:s: 

(.1) The first installment of one-fourth of the 

estimated ta.x shall be due ~d payable u·ithi,, ihree and 

one-half months ·after the beginning of tr.e ta:i-able (i.scal 

year. 

(.2J 'Inc second installment of orae•fourth of the 

estimctcd tax shall be dµe and payable u·ithin fitie and_ 
. . . 

cme•half months afrer the b(,gir.r.ing of tnr taxable fiscal 

yecr. 

t5J Crcdi:s f<,r E:rcrssit-c Es!imatEd Pc~·mcr.ts. 

fc1 .-tny cs:ima:t:'d poymc-nts 1'"1,kh C':\'ceed a person's 

tc:x lic!>i!i:y for the to:ra'b:eycar shall be applied as o ~redit 

again.st the estimated ta.r for the follou·ing ta:xable year~ to 
. 

the utent of the estimated tax due for the follou;ing ta.~ble • 

;year. 

Cb) The amount of any estimated paymenrs u:hicli 

exceed the estimated IO% for the follou·ing )'ear $hall be . . 
refunded io the impaye~. 
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(61 Prot•isfo11.S not .-tpplicable. The pro11isions of Section 

19~2807 sholl not be applicable to a person for a ta%able 

:rearif: 

(a) Such person u·a.,- nor engagrd. in business in the 

preceding ,~able yeor; or 

(b} Such person•, -nc: profits tax liabilitl' for the 

prcc-cding tozable year d«s t:ot excC"ed one hu ndrcd. (S100) 

dollars; or 

(cJ S:.1cr.pcrson te.rminated I.is business ac-tk•it~•prior 

to tr.c cfuec!c:~offhcne: p•c.~11 tcx rc:urn (orthcP,receding 

rc~cbfo '(•c-a,;.. . . . 

piic:,r to thedueclateofcn~·es:imctcc:pc:ymcnt shall not be 

r,·qt:ircci to make any oa4if:_iont:! es:imatcd pa~·ments for 

tr.or taxable )'ear. 

§19-2808. Credit Against Tex. 

fl) In the event that any person ltibject to a ta% under 

§19-1S02t1J(c) and u·ho is tntitled to a credit pursuant to 

§ 19-1 ~OG does not totally exhaust such-credit against ta:r 
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lia?,!lity incurred pursuant to §19-JS02(l)(r:). The 

remaining credit may be applied against ta:ru owed 

pursuant to this chapter. 

(2) Tfa,e credit provided pursuant to this Section relates 

to the following ta% year; 

(a) When a return ie made for a fiscal year 

corrcspon4,ing to th4! calendar year, the same ccil.endar year 

os that u·hich is, used a.s the mea.suri.nM "period for 

computing net income subject to the tax imposed under 

Cl-..cpfer 19-2600 of this Ti::~ on u-hich the credit is ba.sed. 

tbJ U"hen a return is rr.cck for a fiscal sear other than· 

c c:J:cnd.ar year, the (lsc.:: ,-·ear u·r.ic-h ends u-ithin the 

cc:~n'!,ar year for u·hic-h r!;c tax in:;,oscd under Chapter 

) S-2600 of this Title is pa:c. and r,n u·hich the credit is 

bas,d. 

{3J J\·othing in this Section ,hall permit credits to be 

eho.rgedogainstanygiventaxyearinezcessoftheamount 

of taz due under §19-2803 for that tax year. 

§19-2809. Penalties and Enforc:ement. 

{1.J Penalties. 
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(o) For late deposits of u·ithheld tazes due under this 

Chapter there shall be added, in addition to the penalties 

set forth herein, a peru:,lty of ten JHrcent (J 0%) of the 

underpayment. 

(2) Eztension (or Payment. 

(a) If '°h! ewe date for the payment of any tax due falls 

on a Sunday or a holiday, or ony day during u·hich the 

agency collfcting •uch to~ is not open for a full business 

day, the Department mo~· p:,stponc such due date to the 

next follou·ing business day. 

{bJ Tr.e Dcpc:rtmer.: r.:a:-·, upor. proper cau$e shou·n. 

grar.t o tc:z;,cycr an e:mr.1:cn ,,: nc-: rr.orc than s:x:y (60J 

d..:;ys for tr.c p!:ymcr.:' ~;· :i., tcx .. -t;,;:,!ic-otic,11 fc,r such· 

ex:ension shall be maa.c c.r. or ~;c-ri? the last do:,· for the 

pc:ymcnt of thi tc%, in i:;c-h f~rm c:.s the Deportment 

pre$Cribc8. 

Cc) If any Federal taxing aut11orit)' grants to any 

taxpayer an atension for the payment of Federal income 

wforo~riod in ezccss ofsbt~ f60,dm·s. thrDcii,nrtmPnt 
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ma?' grant Cln addition.al ex~ension o/tim~ for the payment 

of any City tax a{frered thereby, not to exceed thirty (30J 

days after the termination of the Federal ertcnsion period. 

(dJ Where.an ntcnsion for payment of any iu,: has 

been granted by the Department, the principal amount of 

such tax shall be subject to interest from the original clue 

datcot tht!_ra:cofone-ha?fofori~JJ('r~ntpC!r month. or part 

thereof. but shall ~ot be subject to any penalty if paid 

u·ithin the extended. period. 

(3) Extension for Filing RC'turn.s. 

fa) The Ikpartmcr.t ma.,·. ~,?_M pr"prr ro_u,cr shc,wn, 

grant c taxpc:~cr on cxtcnEion c,{ not morr tlwn Efa·ty f60J 

cc-:,·~ fr:, .. tl;e filir.g o,f c:r:~- tOJ.' rc::;m .. 4ppl,cotion for suc-h 

('.,::msion shall br mcdc on or t-.·forr rl;c laict dlQ' of tliC' 

tbJ If any Frc!C'rnl taxing nutl1ority gm_11t,; lo a11y 

ta:rpaycr on c:rtcnsion for the filing of Fcdi.'ral income ta:r 

returns for a period in c:x~s, of si%ly (60) dn;.·s. the-
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Department may grant cm additional extension of time for 

the filing of On)· to:r reti;nis offected therebJ~ not to e:r.ceed 

the date of termination of the Federal utemicm period. 

(cJ In. ordl!r for o.n extension to be granted, the 

iaz}>a)·er musr fiw a tentative retum o.ndpa)·on.e hundred 

PJ_rcent (10()0),,' ~f the taz estimated to be due, on or before 

ihe statutor.>· due dDte. The extension u,ill not reliet>e the 

tazpaycr from the obligation to pay interest and penalty 

from rhe dote iuch retum r.oa.s origin.all:,• due upon ihe 

amo:.mt of tax tbie in ex,eess of the 11rimoted ta:r paid. 

1.:j .Allocation of Ikiir.quent Payments. 

fa I c:r.:css o:herr.d1" prorided, u-hcr: a partial 

pc:ym,:r.: is med.£ on occr,u11r o{ any delinquent tax, such 

pcytr.cr.r sl-..c:ll be pro-roted betu-een the principal sum of 

such tax c:'lld the ptrlc!:ics anc interest accurnul.ated on it. 

(SJ Records ofTaxpcyer. 

(a) Ec:ery petson. &L"hO he, paid, or from whom there ia 

tbie or alleged to be due, tin.)' moneys colleciibl.e b,y the 

Ikpartment, for or 011 behalf of the authoritJ~ including 



j 

APP. NO. 297.30 

any klxes, charges, or other sums, ~ any person upon 

whom there is imposed an)' other obligation to collect and 

rem it to a city ony such moneys shall: 

(.1) preserve and retain his books, records, accounts, 

copies of tax returns filed with other ttuing authorities, 

ond other data relating thereto, for a period of six (6) years 

after such mone.>·1 become collectible or haue been collected . . 
by the Department, u•hicheuer i.8 later; 

l2J u:hen requested by the Department produce hi8 

b~ks. rcrords, accounts, copiet of ta:i returns •file.d with 

o:her ta:r!r.g authorities, and other data rela•ing thereto, 

and gfrc to the Department the oppo:tunity to make 

examination of such bool·.s, records, o«ouius, copies, data, 

end or.:r property ou·nrd or controlled by such person 'in 

order to L1c-ri'/y the_ accuracy of any report or return made, 
. ~ 

or ~I no report or return hos been made, to ascertain the 

amou~t of taz, rent, cha~e, or other sum due: • 

(.3) Any .informo.tion obtained by the Department in 

the conduct of any examination or investigation ,hall be 

treaied as confi,dentia.l, ezcept in. the course. of 

dep::,rtmemal business, or in accordance u.·ith judicial 

c;rccr, or as o:hcri..-isc prodded by lc:t·. 
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(6J Oath8. 

(a} Tlr.enci:er the Department shell hold hearings or 

conduct investigatioM, the Reuenue Commissioner of the 

City,ora11ydeputyd.esignatedbyhiin,shallhauethepower 

to administer oaths to pert1ona und,er examination. 

(7J Interest, Penalties and Costs. 

(a) If any tax authorized or imposed' under this 

Chc;,ter is not paid when d:ue, there shall be oddt!d to the 

amount of the unpaid taz and collected thercu·ith, interest 

c: tr., rate of one-half of one percent of the amount o( the 

unpaid tc:x, and-a penalty at the rate of one percent of the 

amount of the unpaid tax sr~ll be addcc for eoc-h month 

or frc:r::ior. thereof during u·hic1: said :ax shall remain 

u~p::id and shall be co11«:tt!. toge:licr u irh the omount of 

tJ1t ta:r. Tr.is prodsion shall not appl~ :c.: 

(.1) Taxes imposed by §19-2603 that arc not, in fact, 

1.dt~hcld pursuant _io § /9-26,06; pror:id.t!ci, hou·et•er, u:hcn 

such ta:r is not paid u•h.en cbJe interest ot the rate o(onf!•half 

percent of the amount of the unpaid tax and a penalty of 

one percent of the ti mount of the unpaid taz per month for 
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the first year and one-half percent per month therea~er . 
shall be added and collerted tog~ther with the amount of 

the tax. 

. {b) U'here suit is bTCJUght for the recovery of any such 

uiz the per,on liable therefo_r ,hall, in addition, be liable 

for the costs of collection together with tm inte,wt and 

penalties herein ~mposed. 

(c) 11 any tax imposed under thir Chllpter u•a.s not 

p::id u·hen due or. is no: paid u·1-.en it becomes due, there 

shall be adclcd to t1.c amount of the unpaid tax. interest, 

and penalty on.d collected tr.ereu·ith: 

t.1 J interest a: the 
0

rctc c,{ one-half of~ percent of 

tr.c amoi:nt oft he unpaid rc;r each month or fraction thereof 

d:.1rir.g u·hich the tax remcins unpaid; and 

(.2J penalty calculotcci on the amount of the unpaid 

tcx at thl' follou•ing rates (or each month du~ng u·hich the 

tax remains unpaid: 

(.a) in the fi.rst month or fraction thereof following 

the due ~te, one pem:nt (1'ttsJ; -
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(.b) in the second month or (ta.ction thl!reof 

foltou:ing the due date. an· tu!.ditionol one percent (1%) for 

a total of two percent (2%); 

(.c) in the third month or fraction thereoffollowing 

the due date, an addition.al one percent (J %} for a total of 

three percen£ (3%}; 

(.d) in the fourth month or fraction tlwreof 

fo:lou:ing the due date, an odditiona 1 ru.•o percent (20.6) fot . . 
o total offii·ep,rcent (5%}; 

<.eJ in th<' fifth mor.ih or fraction thereof folloU'ing 

tr.c due dctc, an additio'ir.? tu·o percent (2%) for o rotal of 

sct·cn percent (i'd; 

(.(, in tl-.csi:rth mr.r.1h o~frac:ior. thereoffollou:ing 

th<' c!:le datt, an odditior,a1 tu·o pcrc,nr (2%} for c.i total of 

nir.e percent t9r,c1; 

(.g} _in the seventh. ·month or fraction thereof 

following the due date, an o.clditional three perr:ent (3%) for 

a total of twelve percent (12%); 
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(.h) in the eighth month or fraction thereof 

folloil'ing the due elate. on additional three percent (3%} for 

o total of fifteen percent (15%); 

(.i) in the ninth month or fraction iJ,IJreoffollowing 

the due date, an add.iti.onol three percent (3%) for o total of 

eighteen P,1'Cf!nl (18%); 

(.j) in.the terith month or fraction thereof following 

the clue date, an additional four percent· (4%) for a total of 

twenty•tu·o percent (22%); 

(.k) in the eleventh month or fraction tlu!reof 

fo!lo:.dr.g :r.eduedate6 an add;!ional four percent (4%} for 

a tota! o,r tu·cnty•six percent (26~i); 

<.11 in the. tu:elfth month or fraction tMreo/ 

f~!fr>:dr.1 rhe due dote, an add;tiona! four percent (4%} for 

a total c;,.,thirty percent (30%J; • 

l.m) thereafter, for each additional month or 

fraction t'Mreof following ihe due date, one • ,md 

one-quarter percent (J.J/4%) shall be added to the amount 

c1-.arged imder subsection (.lJ.: 
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(di In addition to any other sanction or remedial 

procedure pror:ided. any ptrson U'ho shall: 

(.JJ makeanyfalseoruntruutotement on his report 

or return; 

(.2l fail or refuse to file any report or return; 

(.3) r.•iolate any condition of any license requir.d . 

hereunder; 

(.4) fail _to -pay over to rhe Dc;,crtment any moneys 

• u·hich he mt:1y .hold as ~gcr:t for the Department: 

(.5) ~iolatE any p1"0t·ision of this _C~pter or any 

ng-..:lai~on odoprec htrnmdcr, 

sr.all be su'bj«r t<i a fir., c.f 110: mc;rc than three hundred 

(S300J <k,!lcrs. fo.,rec{h r.;;·rnsc rog,:r.cr k"ith imprisonment 

(Gr no: more t1:cr.·r.:r.c~~- f!rO, dl::,·s ::ti-.c '(inc a'4d costs ore 

no: paid u·irr.in .fen I 1 O, c.o:-·s .. A sc;x:rctc offense shaU be 

1 deemed fo()('('Uror. the first dc::,·of eac1: month thai conduci 

described in subs«zion..s .(dJ(.2) or (dJ(.4J continues. 
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(e) Any person u·ho shall haue paid, or from whom 

there is due or allesed io be due cny moM)•s collectible by 

the Depart~ent, including any tar.es, charges, or other 

sums, and. u:ho fails and. refuses to produce or permit the 

emmin.ation of his books, records, accounts, and related 

data, or to afford to authorized repruentcJ.tives of the 

Department an opportunity for such examination, shall be 

subjec: to a fine· of not more than three hundred ($300) 

®llars for each such offer,,se, u·ith imprisonment for not 

more then niTw:y(90Jday.s ifthefinearadcosts are not paid 

u:i:hin ten (lOJ day,: 

f{i nr.cr. any pe~o'2 si~l! gfre or cause to·bc 6fren to 

c dry official or agenc-y a check in pc:ymenl of any 

obligc:~fon u·he:her due to tr~ department or others, 

including b:.:t r.o: limited tr, any tax u·hich is dishonored ... 
or unpaid by the bank upon r.chich it is d1'Clu:n, the sum of 

tu.•enty (520) dollars shall be added to the obligation and 

interest and penaltie, prornded b,y ·1aw or otherwi.se, to 

cover the oddidonal cost to the Department. 

A-36 



(E; Lirr.i:c:tion of Actions. 

(a) An.>• suit to recotier any tax o.u.thoriud or imposed 

b.)1 this chapter shall be begun 1.t'ithin aiz (6) years ofter 

such tax is due or within six (6} years oft.er a return or o 

report has been· filed, whicMver date is later; bur this 

limi:otion shall not apply in the follou•ing cases: 

(.1) u:here the ta:tpayer 'has foilr:d. to file the r<:turn 

or rc;,ort required under the prol'isions of this chapter; 

l.2J u·hereanexamir.otior, of o rc:urn or report filed 

by the taxpayer ond of other e1:idcntt relating to such 

rcti.:t,: or report in thcpossrEsion ofrl.c Dc;,ortmrnt ret·tol$ 

a fr::;d:.kn: l':·asion of taxes, inclt.dir.g. but no: limited ta, 

subs:cr:tic:? tmdersta~f:mch? c,;"1ros~ income, or en)' o!hcr 

• t.3) u·here the ta:rpayC'r-has coilected or i»ith!Jcld tax. 

funcls or moneys of an)· nature or clescription u?der this 

Chapter cs agent of or trustee for the Department and has 

failed, ncglcct«l. ·or tefuscd to pa)' t11c amount so coll«tcd 

or so ~-irhhcid to th~ Dcpcrtmcnt. 
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{b) All defenses to the collection of any tax authcrized 

or impo_secl b,y thi.s Chapter shall be taised by appropriate 

petition pursuant to provisions of local ordinance. 

(c) H-''here a tazpayer has fikd any petition pursuant 

to ordinance, the period of limitation aet forth in 

§ l 9-R809(a) shall be toll.eel until final determination of 

such petition has been mode. 

(9) Construction. 

(a) Each tax author.zed or imposed under this 

Chcpter upon any tNrsor., -transaction, occupation, 

prfrilcge, subject or personal property shall be in addition 

to any other taus imposed by a city of the 'first class upon 

S'Ll.c:h parson., tra~action, ocrupation, pril.'ilege, subject or 

personal property. 

11 OJ Ad~inistrotion and Enforcement. 

(a) The Commissioner of Reuenue of the Cit,· of 

Philadelphia is hereby authf?rized to promulsate 

regulations governing the. aclministrction, enforcement 

ond interpretation of the prot:isions of this chapter .. 
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S£CTJO.S2. Effective Date. This ordinance shall become 

effE:c:t:\'e upon the later or t:iiher Juh· 1, 1991 or upon the 

effective date of the Penns)·)vania Intergovemmental 

Cooperation Authority Act for Cities of the First Class (Act 

·or ____ ~ 1991, P.L. __;_, No. __ .,J). 

l;ai,.,,; .. ~ 
,-_N,_le.,..._,IMIMT~ 
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CERl'lflCATION: Thls Is a true and correct copy of the 
0·:;inal Ordina."lte a~ro\le:! by lhe Ma)-::,r en . 

JUNE 12, 1991 

Depu!)' Cllief Clerk al 11\e Council 

r .... ··, 



FfO'l 

Cotc .. Olftf~N OF ftcllitl'l'I.WINIA 
oc,.uirtlSN'I O• UVCWI 

l~~OKAS~! CHEP.YL V?ISS 
JIEVtrli! CCMHISStOStR 
CllY CF PB1~APELFRIA 
CI'll' BAL:-
PiilLA?>i;.PHIA PA 

WJllillllJU,~IA 
lN'I 

rte Commonvea~tb or 11an111Yan1a, Depart&ent or 
leveD~e, p~raYant tu J~• •uttorSt1 under sec;ton ~04Co> or 
tbe Pe~r.s1lvanSa ln~errovernaental Cooperat!on Autbor1tY Aot
tor Cities o! the-Fir1t Clasa, Ao~ or June 5, 1991 (P,L. 
~• Bu. 6, Station 604(c)). (bere11arier Hfe~r•O to•• 
~n~ ·A:ta) hereby appo!nt1 ae lt1 agent tbe Revenue 
tepartment or tbe C!ty ot Philadelphia, it• tax ortlcers, 
c~er~s, ~o~l~~to~a and otter aaas1tanta includ1ng tbi Cliy 
~o:ici~cr a~~ 1ucb depu~!es as abe 1hall de11gnate, to obllect 
an! er.tcrce ar.y tax Imposed ~ndar the autbor1tY ot Seotlon ' 
EJl(a>tS> c: tbe Act 1nolu~lb6 lnttrelt and pea1ltle1, 

A aepara.t.e arreement 1e~tJn1 tortb the tens and 
~on~!t!or.s or this appo!nt5ent &tall be executed by tbe 
to~~r.vea~tb, t1part•1nt or Revenue and tbe CltJ o~ 
Pn!!a4elpt1e, leve~ue »•~•r~eot. 

A~, so~!•• ccllicted ~r tt, Cl\y or 1hlladelpb1a 
p-rs-,~~ t~ this a:Po~nt%tr.~ shall be serreaated tn • 
1epara~• t~r.~ ar.~ shall not be 0011111!i111~ with any other 
f,.;n:!s. 

Th!s •~~ointment shall be e~rect1T1 ~u1J 1, 199• an4· 
shll r-eca!n in etteot 11ntU te1'11lnattd bf notice Sn wi-1n121 
b1 th& Co:cnnVAll~b of ••=•Y1VaD1a, Depa,t••n~ of ROYODUe, 

In v1tnees whereof, 1 baYe aet ■1 band and •••1 .tbi• 
clS" dlly or ~uoe, 1n1. 

su:. 
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Appendix C 

~he City of Philadelphia Collection 
Agent for Departnent of Revenue, 

COlllmonwealth of Pennsylvania Account. 

Fidelity Bank, National Association 

Account No. 338-925-1 



MONTHLY JU:CONCILXATION OF PICA DEPOSITS 

3.ut7ARY, 1992 . 
_ _,, ______________ , 

. =. -l &,. - . :.".:.. ... 
• • 'l'otal. PICA t>ue• on w-i 

Total PICA.Paid on W-7 ' 
(~&J,068,472 on 4a1;1es x.&2X.3) . 

Difference on W-7 

l-92 Set~ler.ient Sta~istics 
!-92 Se~~le:er.~ St&tistics 

r:~al ?!CA Due en w-1, W-5 
;~~al P:Ch Paid en w-1 & W-5 

cs:E,4E5,445 en ea!iies X.62X.3) 

Di~!erence en W-l & W-5 

T:~al PICA DUe on E-2 
Tot.al PICA Paid on E•2 

($5;.;·,290 on· dailies X.62X.3) 

Difference on E-2 

> 
Dt~;ct ~•.:E FROM ~?CA, 1-92 

-----------------------~-~-----

Appendix D 

$ 41,582~748 
X: .~· 0.3 --------.. --.. --

•• $ 12,474,824 

12,474,736 _..,_ ....... ___ ____ 
$ 88 

$ 10,507,Sll 
. 5,927,372 .,....,. _____ ;.__,._ 

S 16,434,683 
X 0.62 _________ .... _ 

$10,189,627 
X 0.3 

$ 3,056,888 

3,066,293 _____ ..,. .. _.., __ _ 
(9,405) _______ ..., __ _ 

$ 
X 

544,453 
o.&2 ____ .. ______ _ 

$ 
X 

337,561 
0.3 ____ ............. ., 

$ 101,268, 

106,818 _______ .. _____ _ 
$ (.5,550) 

{14,866) 

-------------

• - ··-i -~: •. _ . 
. • . , -f"'C.4:,~:.; :-.· . . ... ····~~-":~ .... "::;,':._,~· . . . . 

(resident I) : .. 
• • r• .•.;-r•_ 

. . . =-. ·.1: -.~: .'? ~·· 
(PI~. aha.re)_--~~-~;::-

• • :-.> • .,, • - --~- • --•-t .. ~ ·~·-· - . ....... ,:~~·::~-.i:=-.~:i:· ... 

(resident· I) 

(~ICA share) 

(resident%) 

(PICA shar-.J 
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WJ'ERMJNADQN QF RESIDENCFJNQNRF.SIDENCE 

(a) Tbc mctbod of caJculatlng realdenl/Dmarcit c:oJlcctiom as of the date of 

this Agreement is 'based Oil• three-year lllO\'U1I acagc of ~t col1ectioDs of 

wage. eamblgs and net pro6ts mes. The Qty lbaD file amwaDy 'Mth die l)epartmeDt the aanuaJ 

n:conci1iation of rcsidcnt/aoDraident c:oDr.cdom based upon re&urDS ror waae &u In die form 

attached hereto aa ~ 1 111d appropriaic documentatloa for &be eamings and net profill 

~ and the three-year JDOYin1 average wDJ be adjusted accorc1mgly upon approwJ by the 

0epartJneriL 

(b) Tbc mclhod or calcu~tfon of Authority 1nc:ome Tax coDcctioa II of chc . 

date of this Agreement has been detcrJniQed by 1hc l>cpartmeDl and approved by lhe Secretary as 

Cob-s: 

(1) 1bc calculation is made dally by lhe City OD the Daily Reeeipt and 

Deposit Statement attached hereto as Scbedule 2.-

(2) (I) Total "• and eannngs taxes are muhip1ied by 62%, the 

average of the last three years' ~gcs of resident wage and earnings taxes to total wage and 

eanaings~ 
.. 

(ii) Total Net profit1 taxes are mukfplied by 68%, the average of 

the last three years' ·pcrcenta,&ea of reskknt net profits taxca 10 total net profits taxes. 

(3) 'J'bo rm of (2)(1) and (2)(6) Is muldplicd by~ I 1111111J,er which . 
represents 1.59JJ (the rate of lbe Aatbori1y Jncx,mc Ta) dlwlcd by 4.969o, the qgrcgate raac of 

wage. earnings.~ net profits a. impcscd on aty JCl(dc:D1S for al pwposea. . . 
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(4) A c:opy of the DaDy Receipt and Deposit Stau:mcnt (ScbedvJe 2) 

abowmg each day•• caJculatlou or the Aaenq Account Deposit thaJJ be se:nt bf 1dec:opy io lhc 

Department OD the day of each deposit. 

(S) The O>Deetion Apt lhaU pnwlde the_ Departmcat amiually with 

S\ICb fnronnatlon • the Department deems appropriate 10 adjust 1k calculatiom described in this 

Appendix E and Ibo Dcpartmeol s.ball detam.fne whelber to adjust the method c,f cak:uladon OD 

tho basis-ot sudl information. 1l the Departmat de1emines io adj~ Ille ~ or cab,Jatfon, 

the DepartiDC;Dt shall notify the Mcdion Agent fD wrldng of bs determination and the eff~ 

date or the adjugtment. . 
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w-,•s are wage tax collectiona, weekly filers 
w-1 1s are wage tax collections, quarterly filers 
w-s•s are wage tax colleotiona, J110ntbly filers 
1:-2•s are earnings tax collections 
NP..3's are net profits tax collections 
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aeimbur~ement AgreeJDBBt 

The Department pursuant to paragraph 9 of the "Pennsylvania 

:C:itergovermnental Coope:r:at1on AUtbority" TaX collection Agency 

Agreeruent a9rees to reimburse the ~gent up to a maximum of 

540,000 per annum for expenses incurred by the Agent as a result 

of baC checka remitted to the Agent bf taxp&'!'era :i,n collecting 

uie Authority Incc:ne TU. 'l'he Acaent shall sumit on a periodic . 
basis acceptable to the neparment for approval by the Department 

S'Jch documentation as deemed necessary J)y the Departlhent to 

establish sue~ expenaes . 
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othtr Ptrtons, I nOtfct to bf ~ bf 1ht 0011tr1Ctin9 l8'ftlY amine forth tht proo,bin of lhlt 
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2. CoMrle:IOr lhl'I, In ldvtt1IMtnlnU w ,iquen( for trnpfoyment t»flold 1W II or 1n la ~If, 
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1IY1 N~lnlftf ...,,_,, ., """ '°"""" ar ulldlrnlndlnl. I· ft01lct ICIWisf .. •Id 11W union or 
WOl'ker6 Nplflll\~ of Ill COIMlltmlnt a, thla nondilcrimlNdOft cflull. Sfmlltr notlcl lhaU Ill an 
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Con~ bid dtlttr.fd some of hi lfflPloYNnt praclicls ,o 11'\Y union, irllnfnl pros,1111, • Olhlr 
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FORM OF LETTER OF REPRESENTATIONS 

Pennsylvania Intergovernmental 
Cooperation Authority 
1500 Walnut Street, Suite 1600 
Philadelphia, PA 19102 

Goldman, Sachs & Co. 
200 West Street 
New York, NY 10282 

Ladies and Gentlemen: 

May4,2010 

Pursuant to the Bond Purchase Contract (the "Purchase Contract") between the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority") and Goldman, Sachs & Co. (the 
"Underwriter"), the Authority has agreed, inter alia, to sell to the Underwriter $206,960,000 aggregate 
principal amount of its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), 
Series of 2010 (the "2010 Bonds") and the Underwriter has agreed to purchase said 2010 Bonds upon the 
terms and conditions set forth in the Purchase Contract. Unless otherwise defined herein, the terms 
defined in the Purchase Contract are used herein with the same meanings. This Letter of Representations 
is delivered to you pursuant to the Purchase Contract. 

As of the date hereof, the undersigned, on behalf of the City of Philadelphia, Pennsylvania (the 
"City"), hereby represents and warrants to and agrees with each of you as follows: 

1. The terms of the Purchase Contract are hereby approved, without waiving any of the 
City's rights due to provisions of paragraph 12 thereof; 

2. The City has duly and validly authorized and approved the execution and delivery of the 
Cooperation Agreement, the Tax Collection Agreement and the City Tax Certifications, and the 
performance by the City of its obligations, covenants and agreements contained therein; 

3. The City has duly and validly acknowledged and approved the City Account Deposit 
Agreement; 

4. The City has duly and validly executed and delivered, and has, and at the date of Closing 
will have, full legal right, power and authority to perform its obligations under the Cooperation 
Agreement and the Tax Collection Agreement; and the City has, and at the date of Closing will 
have, full legal right, power and authority to perform its obligations under the City Tax 
Certifications; 

5. The Tax Ordinance and the Cooperation Ordinance have been duly and validly enacted 
or adopted, as applicable, by City Council and the Tax Ordinance and the Cooperation Ordinance 

Al 



have been approved by the Mayor, all pursuant to authority granted in the Act and in accordance 
with the Constitution of the Commonwealth and the Philadelphia Home Rule Charter; 

6. All action taken by City Council, the Mayor and other authorized City officials in 
connection with the enactment of the Tax Ordinance and the Cooperation Ordinance, including, 
without limitation, publication, convening and conduct of the public meetings at which public 
hearings were held and action was taken, were in compliance with the Philadelphia Home Rule 
Charter and Act 1998-93 of the General Assembly of the Commonwealth, approved October 15, 
1998 ( or, in the case of any action taken prior to the effective date thereof, the Act approved July 
3, 1986, No. 84, P.L. 388, as amended). The Tax Ordinance and the Cooperation Ordinance are 
in full force and effect as of the date hereof and have not been amended since the respective dates 
of their enactment and adoption. 

7. As provided in the Act, the proceeds of the Authority Tax as of the date hereof are, and 
at all times subsequent to the date hereof and as of and after the Closing will be, the revenues and 
property of the Authority, are not property or revenues of the Commonwealth or the City and are 
not subject to appropriation by either the Commonwealth or the City; 

8. Except as otherwise disclosed in the Official Statement, the City is not, to the best of the 
City's knowledge in any material respect, in breach of or default under the City's Home Rule 
Charter or the Code of General Ordinances, or any applicable law or administrative regulation of 
the Commonwealth or the United States, or any applicable judgment, decree or loan agreement, 
note, resolution, ordinance, agreement or other instrument to which the City is a party or by 
which it is otherwise bound, the consequence of which or the correction of which would 
materially and adversely affect the financial condition or operations of the City as a whole; 

9. The execution and delivery of the Cooperation Agreement and the Tax Collection 
Agreement by the City and compliance with the provisions thereof did not, do not and will not 
constitute a breach of or default under the City's Home Rule Charter or the Code of General 
Ordinances, or any existing applicable law or administrative regulation or the Constitution of the 
Commonwealth or the United States or any applicable judgment or decree and did not and do 
not, to the best of the City's knowledge, in any material respect constitute a default under any 
loan agreement, note, resolution, ordinance, agreement or other instrument to which the City is a 
party or by which it is otherwise bound; 

l 0. The execution and delivery of the City Tax Certifications by the City and compliance 
with the provisions thereof do not and will not constitute a breach of or default under the City's 
Home Rule Charter or the Code of General Ordinances, or any applicable law or administrative 
regulation or the Constitution of the Commonwealth or the United States or any existing 
applicable judgment or decree and do not, to the best of the City's knowledge, in any material 
respect constitute a default under any loan agreement, note, resolution, ordinance, agreement, or 
other instrument to which the City is a party or by which it is otherwise bound; 

11. The acknowledgment and approval of the City Account Deposit Agreement by the City 
do not and will not constitute a breach of or default under the City's Home Rule Charter or the 
Code of General Ordinances, or any applicable law or administrative regulation or the 
Constitution of the Commonwealth or the United States or any applicable judgment or decree; 
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12. The information concerning the City contained in the Official Statement, including, 
without limitation, the financial information concerning the City, is correct in all material 
respects and does not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements therein, in light of the circumstances under which they 
were made, not misleading in any material respect, and the City has consented to the use of such 
information in the Official Statement; 

13. The City will notify the Underwriter and the Authority, to the extent not disclosed in the 
Final Official Statement, of any material adverse change in the business, properties, financial 
condition or results of operation of the City as a whole occurring before the Closing or within 25 
days after the end of the underwriting period for the 2010 Bonds (within the meaning of Rule 
15c2-12). The City may presume for purposes of this section that the underwriting period of the 
2010 Bonds will end on the date of Closing unless the City is otherwise notified in writing at the 
Closing by the Underwriter; 

14. The City agrees that between the date hereof and the date of Closing it will take no 
action which will cause the representations and warranties contained herein to be untrue at any 
time from the date hereof up to and including the date of Closing; and 

15. Based solely on the information provided to me by the Law Department of the City of 
Philadelphia, Pennsylvania (the "Department") after inquiry within the Department, except for 
litigation which in the opinion of the Department is without merit, and except as disclosed in the 
Official Statement, no litigation or other legal proceeding is pending against the City or, to the 
best of the Department's knowledge, threatened in writing against the City (i) to restrain or enjoin 
the issuance or sale of the 2010 Bonds or the City's execution or delivery of, or performance 
under, the Cooperation Agreement, the Tax Collection Agreement or the City Tax Certifications, 
or in any way contesting any authority for or the validity or enforceability of the 2010 Bonds, the 
Act, the Ordinances, the Cooperation Agreement, the Tax Collection Agreement, the City Tax 
Certifications, the City Account Deposit Agreement or the Indenture, or (ii) in which a final 
adverse decision can reasonably be anticipated in a magnitude or scope which would materially 
and adversely affect the :financial condition or operations of the City as a whole, or (iii), 
contesting in any way the completeness or accuracy of the information concerning the City in the 
Official Statement or (iv) contesting in any way the validity or enforceability of the City's 
obligations under the Cooperation Agreement or the Tax Collection Agreement, the powers of 
the City or the validity, collection or pledge of the Authority Tax or (v) in any way challenging 
the right of the Director of Finance or any other official of the City signatory to any of the Bond 
Documents to which the City is a party or referred to in the Purchase Contract or herein to hold 
his or her office, or the respective powers of such offices. 
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This Letter of Representations is made solely for the benefit of the addressees hereof and the 
signatories hereto (including the successors and assigns of the Underwriter) and no other persons shall 
acquire or have any right hereunder or by virtue hereof. The terms "successorsn and "assigns" as used 
herein shall not include any purchaser, as such purchaser, of any of the 2010 Bonds from the 
Undeiwriter. All representations, warranties and agreements in this Letter of Representations shall remain 
operative and survive the execution hereof. 

Acknowledged and accepted May,!{_, 2010 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUl'HORJTY 

By: __________ _ 

Chairperson 

GOLDMAN, SACHS & CO. 

By: __________ _ 
Francisco Gonzalez 
Managing Director 

Very truly yours, 

CITY OF PHILADELPHIA 

By:/v-----
birector of Finance 



This Letter of Representations is made solely for the benefit of the addressees hereof and the 
signatories hereto (including the successors and assigns of the Underwriter) and no other persons shall 
acquire or have any right hereunder or by virtue hereof. The terms "successors" and "assigns" as used 
herein shall not include any purchaser, as such purchaser, of any of the 2010 Bonds from the 
Underwriter. All representations, warranties and agreements in this Letter of Representations shall remain 
operative and survive the execution hereof. 

Acknowledged and accepted May ..H_, 2010 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

GOLDMAN, SACHS & CO. 

By: __________ _ 
Francisco Gonzalez 
Managing Director 

Very truly yours, 

CITY OF PHILADELPHJA. 

By: ________ _ 
Director of Finance 



This Letter of Representations is made solely for the benefit of the addressees hereof and the 
signatories hereto (including the successors and assigns of the Underwriter) and no other persons shall 
acquire or have any right hereunder or by virtue hereof. The terms "successors" and "assigns" as used 
herein shall not include any purchaser, as such purchaser, of any of the 2010 Bonds from the 
Underwriter. All representations, wammties and agreements in this Letter of Representations shall remain 
operative and survive the execution hereof. 

Acknowledged and accepted May j_. 2010 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: ___________ _ 
Chairperson 

GOLDMAN, SACHS & CO. 

Af~)~.c¼. 
By: __________ _ 

Francisco GoDzalez 
Managing Director 

Very truly yours, 

CITY OF PHILADELPHIA 

Br- _________ _ 

Director ofFinance 
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Law OJ]ices of 

Denise Joy Smyler 

109 South Twenty Second Street 
Philadelphia, PA 19103 

215-568-6090 
FAX 215-568-6091 

$206,960,000 
PENN;SYLV ANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

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

Goldman, Sachs & Co 
200 West Street 
New York, New York 10282 

Ladies and Gentlemen: 

SERIES OF 2010 

May 14, 2010 

BLUE SKY MEMORANDUM 

We have prepared the attached Preliminary Blue Sky Memorandum setting forth in summary 
form certain information relating to the Blue Sky or securities statutes of certain jurisdictions of the 
United States with respect to the issuance by Pennsylvania Intergovernmental Cooperation Authority 
(the ''Issuer") of the above-referenced bonds (the "Bonds"), which will be purchased by you pursuant to a 
purchase contract with the Issuer. The Bonds are being offered using the Issuer's Official Statement dated 
May 14, 2010 (the "Official Statement''). Capitalized terms used but not defined herein shall have the 
meanings set forth in the Official Statement. 



Under the National Securities Markets Improvement Act of 1996, October 11, 1996, P.L. 104-
290, 110 Stat. 3417 (the ''National Act''), except as otherwise provided therein, no law, rule, regulation or 
other administrative action of any state: 

(i) requiring, or with respect to, registration or qualification of securities, or registration 
or qualification of securities transactions, shall directly or indirectly apply to a 
"covered security"; or 

(ii) shall directly or indirectly prohibit, limit or impose any conditions upon the use of 
any offering document that is prepared by or on behalf of the issuer, with respect to 
any "covered security"; or 

(iii) shall directly or indirectly prohibit, limit, or impose conditions, based on the merits 
of such offering or issuer, upon the offer or sale of any "covered security." 15 U.S.C. 
§77r(a). 

A security is a "covered security'' with respect to a transaction that is exempt from registration under the 
Securities Act of 1933, as amended (the "1933 Act''), pursuant to Section 3(a)(2) of the 1933 Act, except 
that such security is not a covered security in the state in which the issuer of such security is located. 15 
U.S.C. §77r(b). The Bonds are "covered securities" except in the Commonwealth. 

Notwithstanding the preemption of state ''Blue Sky'' laws in 15 U.S.C. §77r(a), 

(i) the securities commission of each state shall retain jurisdiction under the laws of such 
state to investigate and bring enforcement actions with respect to fraud or deceit, or 
unlawful conduct by a broker or dealer, in connection with securities or securities 
transactions; 

(ii) the securities commission of each state may require the filing with it of any document 
filed with the Securities and Exchange Commission under the 1933 Act, together 
with certain annual or periodic reports, solely for notice purposes and the assessment 
of any fee, together with a consent to service of process and any required fee; and 

(iii) the securities commission of any state may suspend the offer or sale of securities 
within such state as a result of the failure to submit any filing or fee required under 
law and permitted under 15 U.S.C. §77r. 15 U.S.C. §77r(c). 

The state in which the Issuer of the Bonds is located is the Commonwealth; the ''Blue Sky'' laws 
of the other states are preempted as and to the extent provided in the National Act. 

We have examined the latest standard compilation available to us of the statutes and the 
published rules and regulations, if any, of the states and other jurisdictions that relate to the sale of 
securities therein. These statutes, rules and regulations were examined as they appeared in an unofficial 
compilation upon which memoranda of this type are customarily based. We are members of the Bar of 
the Commonwealth and do not purport to be experts in the law of any other state or jurisdiction. We have 
not consulted with local counsel in any other jurisdiction. We have not researched court decisions in the 
various jurisdictions discussed herein nor obtained special rulings of the securities commissions or other 
administrative bodies or officials charged with administration of the respective securities statutes or Blue 
Sky laws. This Memorandum is furnished only for your general information and is not intended to be 
relied upon as an opinion of counsel. The statements made in this Memorandum are subject to the 
existence of broad discretionary powers in the authorities administering the Blue Sky or securities statutes 



of many of the states and other jurisdictions authorizing them, among other things, to withdraw the 
exempt status accorded by statute to particular classes of, and transactions in, securities, to impose special 
or additional requirements with respect to any offering of securities, to deny, withdraw, revoke or suspend 
exemption, permits or registrations and to issue stop orders. 

In preparing this Memorandum, we have relied on the accuracy of information set forth in the 
Official Statement and on information furnished to us by representatives of the Issuer relating to the 
Bonds. In all instances in which we have indicated that persons licensed or registered as dealers or 
brokers may sell the Bonds we have assumed compliance by such persons with all the dealer or broker 
requirements in connection with the sale thereof and with all statutes, rules and regulations with respect to 
registration and licensing. 

This Memorandum does not purport to cover any restrictions on the publication and use of 
advertising materials, or the filings that must be made prior to any advertising or publication. This 
memorandum does not purport to cover requirements of, or restrictions on, resales or transfers of the 
Bonds. The advice of counsel should be sought as to any such restrictions in the various jurisdictions. 

This Memorandum does not cover the requirements or restrictions, if any, with respect to the 
registration or licensing of dealers, brokers or salespersons in any of the states and other jurisdictions 
( except as specifically set forth herein) and with respect to advertising material ( other than the Official 
Statement) published or distributed in any of the states and other jurisdictions, nor does it deal with the 
eligibility of the Bonds under legal investment statutes for purchase by any institution or person referred 
to therein. 

Very truly yours, 



BLUE SKY MEMORANDUM 

NO OFFER OR SALE OF THE BONDS SHOULD BE MADE 
IN ANY JURISDICTION EXCEPT IN ACCORDANCE WITH 

THE FOLLOWING MEMORANDUM OF THE BLUE SKY LAWS 

SALES TO THE PUBLIC BY REGISTERED 
OR LICENSED DEALERS OR BROKERS 

A. FILING NOT REQUIRED. It is believed that the Bonds may be offered for sale or sold 
to the public in the following jurisdictions without registration of the Bonds or any filings being made, by 
. reason of available exemptions or otherwise, subject to the specific requirements that the sellers, unless 
otherwise noted below, must be registered or licensed as dealers or brokers therein: 

Alabama Florida Kentucky Montana Ohio Texas 

Alaska Georgia Louisiana Nebraska Oklahoma Utah 

Arizona Guam Maine Nevada Oregon Vermont 

Arkansas Hawaii Maryland New Hampshire Pennsylvania Virginia 

California Idaho Massachusetts New Jersey Puerto Rico Virgin Islands (U.: 

Colorado Illinois Michigan New Mexico Rhode Island Washington 

Connecticut Indiana Minnesota New York South Carolina West Virginia 

Delaware Iowa Mississippi North Carolina South Dakota Wisconsin 

District of Columbia Kansas Missouri North Dakota Tennessee Wyoming 



PART II 

EXEMPT TRANSACTIONS 

In the following jurisdictions, the Bonds may be offered and sold to the persons or institutions noted below 
without registration or other filings therein relating to the Bonds and without any requirement that the sellers thereof be 
registered or licensed as dealers or brokers therein, except as otherwise indicated: 

Alabama 

Alaska 

Arizona 

Arkansas 

California 

To any bank, savings institution, credit union, trust company, insurance company or investment company as 
defined in the Investment Company Act of 1940 (the "Investment Company Act''), pension or profit sharing 
trust, or other financial institution or institutional buyer, or to any dealer, whether the purchaser is acting for 
itself or in some fiduciary capacity. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, pension or profit sharing trust, or other financial institution or institutional buyer, or 
to any broker-dealer, whether the purchaser is acting for itself or in some fiduciary capacity; provided the 
person making the sale, if not registered in Alaska, (1) is a bank, savings institution, or trust company; or has no 
place of business in Alaska and either (2) effects transactions in Alaska exclusively with or through such 
persons or institutions; or (3) during any period of twelve (12) consecutive months does not direct more than 
fifteen (15) offers to sell or buy into Alaska in any manner to persons other than those specified above, whether 
or not the offeror or offeree is then present in Alaska. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, pension or profit-sharing trust or other financial institution or institutional buyer or a 
dealer, whether the purchaser is acting for itself or in a fiduciary capacity, provided the person making the sale, 
if not a dealer registered in Arizona, (1) is a bank or savings institution the business of which is supervised and 
regulated by an agency of Arizona or of the United States; (2) has no place of business within Arizona and sells 
or offers to sell securities exclusively to dealers registered in Arizona; or (3) is a person who buys or sells 
securities for his own account, either individually or in a fiduciary capacity, but not as part of a regular business. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, pension or profit sharing trust, or other financial institution or institutional buyer, or 
to a broker-dealer, whether the purchaser is acting for itself or in some fiduciary capacity; provided the person 
making the sale, if not registered in Arkansas, (1) is a bank, savings institution, savings and loan association, or 
trust company; or has no place of business in Arkansas and either (2) effects transactions in Arkansas 
exclusively with or through either (a) such persons or institutions, (b) insurance companies, investment 
companies as defined in the Investment Company Act, pension or profit-sharing trusts, ( c) the Issuer, or ( d) 
other broker-dealers; or (3) during any period of twelve (12) consecutive months does not direct more than 
fifteen (15) offers to sell or buy into Arkansas in any manner to persons other than those specified above, 
whether or not the offeror or offeree is then present in Arkansas. 

To any bank, savings and loan association, trust company, insurance company, investment company registered 
under the Investment Company Act, pension or profit sharing trust ( other than a pension or profit sharing trust 
of the Issuer, a self-employed individual retirement plan or individual retirement account), or such other 
institutional investor or governmental agency or instrumentality as the Commissioner of Corporations may 
designate by rule, whether the purchaser is acting for itself or as trustee, including any organmrtion described in 
Section 501(cX3) of the Internal Revenue Code of 1986 (a "50Hc)(3) Qrganmrtion"), which has total assets 
(including endowment, annuity and life income funds) of not less than $5,000,000 according to its most recent 
audited financial statement, any corporation which has a net worth on a consolidated basis according to its most 
recent audited financial statement of not less than $14,000,000 or any wholly-owned subsidiary of such 
institutional investors, the federal g.overnment, any agency or instrumentality of the federal government, any 
corporation wholly-owned by the federal government, any state, any city, city and county, or county, or any 
agency or instrumentality or state college, and any retirement system for the benefit of the employees of any of 
the foregoing, provided the purchaser represents that it is acting for its own account (or for such trust account) 
for investment and not with a view to or sale in connection with any distn"bution of the security) and further 
provided that the person making the sale, if not licensed in California, has no place of business in California, is 
registered as a broker or dealer under the Securities Exchange Act (the "Securities Exchange Act"), and has not 
previously had any certificate denied or revoked under the Corporate Securities Laws of 1968 or any 
predecessor statute, does not direct offers to sell or buy into California in any manner to persons other than 
broker-dealers, the foregoing institutional investors, governmental agencies or instrumentalities designated by 
rule of the Commissioner of Corporations or more than 15 other customers (whether or not self-employed 
individual retirement plans) having an existing account with such broker-dealer prior to any offer made to them 



in California during any period of 12 consecutive months, whether or not the offeror or any of the offerees is 
then present in California. 

Colorado To any financial or institutional investor including: (i) a depository institution including (a) a person that is 
organized or chartered, or is doing business or holds an authorization certificate, under the laws of a state of the 
United States which authorize the person to receive deposits, including deposits in savings, share, certificate, or 
other deposit accounts, and that is supervised and examined for the protection of depositors by an official or 
agency of a state or the United States; and (b) a trust company or other institution that is authorized by federal 
or state law to exercise fiduciary powers of the type a national bank is permitted to exercise under the authority 
of the Comptroller of the Currency and is supervised and examined by an official or agency of a state or the 
United States other than an insurance company or other organiz.ation primarily engaged in the insurance 
business); (ii) an insurance company; (iii) a separate account of an insurance company; (iv) an investment 
company registered under the Investment Company Act; (v) a business development company as defined in the. 
Investment Company Act; (vi) any private business development company (a "Private Business Development 
Company'') as defined in the Investment Advisers Act of 1940 (the ''Investment Advisers Act''); (vii) an 
employee pension, profit sharing, or benefit plan if the plan has total assets in excess of $5,000,000 or its 
investment decisions are made by a named fiduciary, as defined in the Employee Retirement Income Security 
Act of 1974 (''BRISA"), that is a broker-dealer registered under the Securities Exchange Act, an investment 
adviser registered or exempt from registration under the Investment Advisers Act, a depository institution, or an 
insurance company; (viii) an entity, but not an individual, a substantial part of whose business activities consist 
of investing, purchasing, selling or trading in securities of more than one Issuer and not of its own issue and that 
has total assets in excess of $5,000,000 as of the end of its latest fiscal year; (ix) a small business investment 
company (a "Small Business Investment Company") licensed by the federal Small Business Administration 
under the Small Business Investment Act of 1958; and (x) any other institutional buyer; or to any registered 
broker or dealer, whether the purchaser is acting for itself or in some fiduciary capacity; provided the person 
making the sale, if not registered in Colorado, is a broker or dealer registered under the Securities Exchange Act 
and has no place of business in Colorado and whose business transacted in Colorado as a broker-dealer is 
exclusively with (1) issuers in transactions involving their own securities, (2) other broker-dealers licensed or 
exempt from licensing ( except when the broker-dealer is acting as a clearing broker-dealer for such other 
broker-dealers), (3) financial or institutional investors, (4) individuals who are existing customers of the broker
dealer and whose principal places of residence are not in Colorado, or (5) not more than five (5) persons in 
Colorado during any twelve (12) consecutive months, excluding persons described in (1) through (4). 

Connecticut To any bank and trust company, national banking association, savings bank, savings and loan association, 
federal savings and loan association, federal savings bank, credit union, federal credit union, trust company, 
insurance company, investment company as defined in the Investment Company Act, as amended, pension or 
profit sharing trust, or other financial institution or institutional buyer, to any accredited investor within the 
meaning of 17 C.F.R. §230.50l(a) (an "Accredited Investor"), or to a registered broker-dealer, whether the 
purchaser is acting for itself or in some fiduciary capacity; provided the person making the sale, if not registered 
in Connecticut, (1) is a bank, as defined in Section 3(a)(6) of the Securities Exchange Act, when conducting 
activities that would except it from the definitions of '1'roker" or "dealer" under Sections 3(aX4) or 3(aX5) of 
the Securities Exchange Act, or (2) has no place of business in Connecticut and effects transactions in 
Connecticut exclusively with or through such persons or institutions here-above mentioned. 

Delaware To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, pension or profit sharing trust, or other financial institution or institutional buyer, 
including an Accredited Investor, any "qualified institutional buyer" as that term is defined in SEC Rule 
144A(aXl) (a "Qualified Institutional Buyer"), a corporation, partnership, trust, estate, or other entity 
(excluding individuals) having a net worth of not less than $5 million or a wholly-owned subsidiary of such 
entity, as long as the entity was not formed for the purpose of acquiring the specific securities, or to any 
registered broker-dealer, whether the purchaser is acting for itself or in some fiduciary capacity; provided the 
person making the sale, if not registered in Delaware, (1) is a bank, savings institution, or trust company, to the 
extent that these entities are exempt or excluded from broker-dealer registration requirements under federal 
securities law; or (2) has no place of business in Delaware and effects transactions in Delaware exclusively with 
or through such persons or institutions as here-above mentioned. 

District of Columbia To any (1) financial institution or institutional investor, defined as any depository institution, insurance 
company, separate account of an insurance company, investment company registered under the Investment 
Company Act, business development company as defined in the Investment Company Act, employee pension, 
profit-sharing, or benefit plan if the plan has total assets in excess of $5 million or its investment decisions are 
made by a named fiduciary, as defined in BRISA, that is either a broker-dealer registered under the Securities 
Exchange Act, an investment adviser registered or exempt from registration under the Investment Advisers Act, 



Florida 

Georgia 

Guam 

Hawaii 

a depository institution, or an insurance company, Qualified Institutional Buyer, Accredited Investor, -limited 
liability company with net assets of at least $500,000; or other financial institution or institutional buyer, or to 
(2) any registered broker-dealer, whether the purchaser is acting for itself or in some :fiduciary capacity; 
provided the person making the sale, if not registered in the District of Columbia, is a depository institution to 
the extent that the depository institution is a bank under section 3(aX4)(B) and (C) of the Securities Exchange 
Act; or (a) has no place of business in the District of Columbia and (b) effects transactions in the District of 
Columbia exclusively with or through either the Issuer or such persons or institutions as here-above mentioned, 
whether acting for themselves or as trustees and the person is licensed under the securities law of the state in 
which the person maintains a place of business and the person offers and sells in the District of Columbia to a 
person who is an existing customer and whose residence is not in the District of Columbia. 

To any bank or trust company, savings institution, insurance company, dealer, investment company, as defined 
in the Investment Company Act or pension or profit sharing trust, or Qualified Institutional Buyer as defined on 
November 11, 1992, whether such entity is acting in its individual or :fiduciary capacity, provided that such 
offer or sale of securities is not for the direct or indirect promotion of any scheme or enterprise with the intent 
of violating or evading any provision of the Florida Securities and Investor Protection Act : provided the person 
making the sale, if not registered in Florida, is: a bank authorized to do business in Florida, but not a nonbank 
subsidiary of such bank; is a trust company having trust powers which it is authorized to exercise in Florida, 
which renders or performs services in a :fiduciary capacity incidental to the exercise of its trust powers; or is a 
wholesaler selling exclusively to dealers; or any person buying and selling for her or his own account 
exclusively through a registered dealer or stock exchange. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, as now or hereafter amended, real estate investment trust, small business investment 
corporation, pension or profit sharing plan or trust, or other :financial institution, or to any registered dealer, 
whether the purchaser is acting for itself or in some :fiduciary capacity. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act of 1940, pension or profit-sharing trust, or other :financial institution or institutional 
buyer, or to any broker-dealer, whether the purchaser is acting for itself or in some :fiduciary capacity, provided 
the person making the offer or sale, if not registered as a broker-dealer in Guam, has no place of business in 
Guam and effects transactions exclusively with or through such persons or institutions, whether the purchasers 
are acting for themselves or as trustees. 

To (a) depository institution or international banking institution; (b) an insurance company; (c) a separate 
account of an insurance company; ( d) an investment company as defined in the Investment Company Act; ( e) a 
broker-dealer registered under the Securities Exchange Act; (f) an employee pension, profit-sharing or benefit 
plan if the plan has total assets in excess of $10,000,000 or its investment decisions are made by a named 
:fiduciary, as defined in BRISA, that is a broker-dealer registered under the Securities Exchange Act, an 
investment adviser registered or exempt from registration under the Investment Advisers Act, an investment 
adviser registered under this chapter, a depository institution or an insurance company; (g) a plan established 
and tnaintained by a state, a political subdivision of a state or an agency or instrumentality of a state or a 
political subdivision of a state for the benefit of its employees, if the plan has total assets in excess of 
$10,000,000 or its investment decisions are made by a duly designated public official or by a named :fiduciary, 
as defined in BRISA, that is a broker-dealer registered under the Securities Exchange Act, an investment adviser 
registered or exempt from registration under the Investment Advisers Act, an investment adviser registered 
under the laws of Hawaii, a depository institution or an insurance company; (h) a trust, if it has total assets in 
excess of $10,000,000, its trustee is a depository institution and its participants are exclusively plans of the 
types identified in paragraph (f) or (g), regardless of the size of their assets, except a trust that includes as 
participants self-directed individual retirement accounts or similar self-directed plans; (i) a 50l(cX3) 
Organization, a corporation, a Massachusetts trust or similar business trust, a limited liability company or 
partnership, not formed for the specific purpose of acquiring the securities offered, with total assets in excess of 
$10,000,000; G) a Small Business Investment Company with total assets in excess of $10,000,000; (k) a Private 
Business Development Company with total assets in excess of $10,000,000; (I) a federal covered investment 
adviser acting for its own account; (m) a Qualified Institutional Buyer, except as defined in 17 C.F.R. 
230.144A(aXIXi)(H); (n) a "major U.S. institutional investor" as defined in rule 15a-6(bX4Xi) adopted under 
the Securities Exchange Act (a ''Major U.S. Institutional Investor"); or (o) any other person, other than an 
individual, of institutional character with total assets in excess of $10,000,000 not organized for the specific 
purpose of evading the Hawaii security laws: provided the person making the sale, if not registered in Hawaii, 



Idaho 

Illinois 

(1) is a depository institution or an international banking institution; or (2) has no place of business in Hawaii 
and effects transactions in Hawaii exclusively with (A) a registered broker-dealer, (B) any of the persons 
descnoed in (a) through (o) above, (C) a nonaffiliated federal covered investment adviser with investments 
under management in excess of $100,000,000 acting for the account of others pursuant to discretionary 
authority in a signed record; (D) a bona fide preexisting customer whose principal place of residence is not in 
Hawaii; (E) a bona fide preexisting customer whose principal place of residence is in Hawaii but who was not 
present in Hawaii when the customer relationship was established, if within 45 days after the customer's first 
transaction in Hawaii, the person files an application for registration as a broker-dealer in Hawaii and no further 
transaction is effected until the license if effective; or (F) not more than 3 customers in Hawaii during the 
previous 12 months,·in addition to those customers specified above; in the case of(D), (E), and (F), the broker
dealer is registered under the Securities Exchange Act or not required to be so registered and is registered under 
the securities act of the state in which the broker-dealer has its principal place of business. 

To (a) a depository institution, (b) a trust company organized or chartered under the laws of Idaho, (c) an 
international banking institution; an insurance company; or separate account of an insurance company, (d) an 
investment company as defined in the Investment Company Act, ( e) a broker-dealer registered under the 
Securities Exchange Act, (f) an employee pension, profit-sharing, or benefit plan if the plan has total assets in 
excess of$10,000,000 or its investment decisions are made by a named fiduciary, as defined in ERISA, that is a 
broker-dealer registered under the Securities Exchange Act, an investment adviser registered or exempt from 
registration under the Investment Advisers Act, an investment adviser registered under this chapter, a depository 
institution, or an insurance company; (g) a plan established and maintained by a state, a political subdivision of 
a state, or an agency or instrumentality of a state or a political subdivision of a state for the benefit of its 
employees, if the plan has total assets in excess of $10,000,000 or its investment decisions are made by a duly 
designated public official or by a named fiduciary, as defined in ERISA, that is a broker-dealer registered under 
the Securities Exchange Act, an investment adviser registered or exempt from registration under the Investment 
Advisers Act, an investment adviser registered under this chapter, a depository institution, or an insurance 
company; (h) a trust, if it has total assets in excess of$10,000,000, its trustee is a depository institution, and its 
participants are exclusively plans of the types identified in (f) or (g) above, regardless of the size of their assets, 
except a trust that includes as participants self-directed individual retirement accounts or similar self-directed 
plans; (i) a 50l(cX3) Organization, a corporation, a Massachusetts trust or similar business trust, a limited 
liability company, or a partnership, not formed for the specific purpose of acquiring the securities offered, with 
total assets in excess of $10,000,000, 0) a Small Business Investment Company with total assets in excess of 
$10,000,000, (k) a Private Business Development Company, (m) a Qualified Institutional Buyer, (n) a Major 
U.S. Institutional Investor, or (o) any other person, other than an individual, of institutional character with total 
assets in excess of $10,000,000 not organized for the specific purpose of evading the Idaho securities laws; 
provided the person making the sale, if not registered in Idaho, (1) is a bank, a trust company organized or 
chartered under the laws of Idaho, or a savings institution if its activities as a broker-dealer are limited to those 
specified in subsections 3(aX4)(b)(i) through (vi), (viii) through (x), and (xi) if limited to unsolicited 
transactions; 3(aX5)(B); and 3(aX5)(C) of the Securities Exchange Act or a bank that satisfies the conditions 
described in subsection 3(aX4)(E) of the Securities Exchange Act, or an international banking institution; or (2) 
has no place of business in Idaho and effects transactions in Idaho exclusively with (A) a registered broker
dealer, (B) any of the persons descnbed in (a) through (o) above, (C) a bona fide preexisting customer whose 
principal place of residence is not in Idaho; or (D) a bona fide preexisting customer whose principal place of 
residence is in Idaho but who was not present in Idaho when the customer relationship was established, if. 
within 45 days after the customer's first transaction in Idaho, the person files an application for registration as a 
broker-dealer in Idaho and a further transaction is not effected more than 75 days after the date on which the 
application is filed, or (E) not more than 3 customers in Idaho during the previous 12 months, in addition to 
those customers specified above, ~ in the case of (C) through (E), the broker-dealer is registered under the 
Securities Exchange Act or not required to be so registered and is registered under the securities act of the state 
in which the broker-dealer has its principal place of business. 

To any corporation, bank, savings bank, savings institution, savings and loan association, trust company, 
insurance company, building and loan association, dealer, pension fund or pension trust, employees' profit 
sharing trust, or to any financial institution or institutional investor including: (i) any investment company, 
university, and other organization whose primary purpose is to invest its own assets or those held in trust by it 
for others, (ii) trust accounts and individual or group retirement accounts in which a bank, trust company, 
insurance company or savings and loan institution acts in a fiduciary capacity, (iii) foundations and endowment 
funds exempt from taxation under the Internal Revenue Code, a principal business function of which is to invest 
funds to produce income in order to carry out the purpose of the foundation or fund, (iv) a manager of 
investment accounts on behalf of other than natural persons, who with affiliates, exercises sole investment 
discretion with respect to such accounts, and provided such accounts exceed 10 in number and have a fair 
market value of not less than $10,000,000 at the end of the calendar month preceding the month during which 



Indiana 

the transaction occurred; or to any government or political subdivision or instrumentality thereof, whether the 
purchaser is acting for itself or in some fiduciary capacity; or to any partnership or other association engaged as 
a substantial part of its business or operations in purchasing or holding securities; or to any trust in respect of 
which a bank or trust company is trustee or co-trustee; or to any entity in which at least ninety percent (90%) of 
the equity is owned by persons descnbed in Subsection C, D, H or S of Section 4 of the Illinois Securities Law 
of 1953; or to any employee benefit plan within the meaning of Title I of ERISA if: (i) the investment decision 
is made by a plan fiduciary as defined in Section 3(21) of ERISA and such plan fiduciary is either a bank, 
savings and loan association, insurance company, registered investment adviser or any investment adviser 
registered under the Investment Advisers Act, or (ii) the plan has total assets in excess of $5,000,000, or (iii) in 
the case of a self-directed plan, investment decisions are made solely by persons that are descnbed under 
Subsection C, D, H or S of Section 4 of the Illinois Securities Law of 1953; or to any plan established and 
maintained by and for the benefit of the employees of, any state or political subdivision or agency or 
instrumentality thereof if such plan has total assets in excess of$5,000,000 or to any 501(cX3) Organization, or 
any Massachusetts or similar business trust, any partnership, if such organization, trust or partnership has total 
assets in excess of $5,000,000, or to (1) any natural person who has, or is reasonably believed by the person 
relying upon this exemption to have, a net worth or joint net worth with that person's spouse, at the time of the 
offer, sale or issuance, in excess of $1,000,000 excluding the value of a principal residence, (2) any natural 
person who had, or is reasonably believed by the person relying upon this exemption to have had, an individual 
income or joint income with that person's spouse, in excess of $200,000 in each of the two most recent years 
and who reasonably expects, or is reasonably expected to have, an income in excess of $200,000 in the current 
year, or (3) any person that is not a natural person and in which at least 90% of the equity interest is owned by 
persons who meet either of the tests set forth in clauses (1) or (2) above, provided that such security is not 
offered or sold by means of any general advertising or general solicitation in the State. 

To (a) depository institution or international banking institution; (b) an insurance company; (c) a separate 
account of an insurance company; ( d) an investment company as defined in the Investment Company Act; ( e) a 
broker-dealer registered under the Securities Exchange Act; (f) an employee pension, profit-sharing or benefit 
plan if the plan has total assets in excess of $10,000,000 or its investment decisions are made by a named 
fiduciary, as defined in ERISA, that is a broker-dealer registered under the Securities Exchange Act, an 
investment adviser registered or exempt from registration under the Investment Advisers Act, an investment 
adviser registered under this chapter, a depository institution or an insurance company; (g) a plan established 
and maintained by a state, a political subdivision of a state or an agency or instrumentality of a state or a 
political subdivision of a state for the benefit of its employees, if the plan has total assets in excess of 
$10,000,000 or its investment decisions are made by a duly designated public official or by a named fiduciary, 
as defined in ERISA, that is a broker-dealer registered under the Securities Exchange Act, an investment ~vis~ 
registered or exempt from registration under the Investment Advisers Act, an investment adviser registered 
under the laws of Indiana, a depository institution or an insurance company; (h) a trust, if it has total assets in 
excess of $10,000,000, its trustee is a depository institution and its participants are exclusively plans of the 
types identified in paragraph (f) or (g), regardless of the size of their assets, except a trust that includes as 
participants self-directed individual retirement accounts or similar self-directed plans; (i) a 50l(c)(3) 
Organization, a corporation, a Massachusetts trust or similar business trust, a limited liability company or 
partnership, not formed for the specific purpose of acquiring the securities offered, with total assets in excess of 
$10,000,000; G) a Small Business Investment Company with total assets in excess of$IO,OOO,OOO; (k) a Private 
Business Development Company with total assets in excess of $10,000,000; (l) a federal covered investment 
adviser acting for its own account; (m) a Qualified Institutional Buyer, except as defined in 17 C.F.R. 
230.144A(aX1XiXH); (n) a Major U.S. Institutional Investor; or (o) any other person, other than an individual, 
of institutional character with total assets in excess of $10,000,000 not organized for the specific purpose of 
evading the Indiana security laws: provided the person making the sale, if not registered in Indiana, ( 1) is a bank 
or savings institution if its activities as a broker-dealer are limited to those specified in subsections 3(a)(4)(bXi) 
through (vi) and (viii) through (x), 3(aX5)(B) and 3(aX5XC) of the Securities Exchange Act or an international 
banking institution; or (2) has no place of business in Indiana and effects transactions in Indiana exclusively 
with (A) a registered broker-dealer, (B) any of the persons descnbed in (a) through (o) above, (C) a 
nonaffiliated federal covered investment adviser with investments under management in excess of$IO0,000,000 
acting for the account of others pursuant to discretionary authority in a signed record; (D) a bona fide 
preexisting customer whose principal place of residence is not in Indiana; (E) a bona fide preexisting customer 
whose principal place of residence is in Indiana but who was not present in Indiana when the customer 
relationship was established, if within 45 days after the customer's first transaction in Indiana, the person files 
an application for registration as a broker-dealer in Indiana and no further transaction is effected until the 
license if effective; or (F) not more than 3 customers in Ind:iam\, during the previous 12 months, in addition to 
those customers specified above; in the case of (D), (E), aJ.1.d (f), the broker-dealer is registered under the 
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Securities Exchange Act or not required to be so registered and is registered under the securities act of the state 
in which the broker-dealer has its principal place of business. 

To any federal covered investment adviser or any institutional investor, defined as any of the following, whether 
acting for itself or for others in a fiduciary capacity: (A) a depository institution or an international banking 
institution; (B) an insurance company; (C) a separate account of an insurance company; (D) an investment 
company as defined in the Investment Company Act; (E) a broker-dealer registered under the Securities 
Exchange Act; (F) an employee pension, profit-sharing, or benefit plan if the plan has total assets in excess of 
five million dollars or its investment decisions are made by a named fiduciary, as defined in BRISA, that is a 
broker-dealer registered under the Securities Exchange Act, an investment adviser registered or exempt from 
registration under the Investment Advisers Act, an investment adviser registered under this act, a depository 
institution, or an insurance company; (G) a plan established and maintained by a state, a political subdivision of 
a state, or an agency or instrumentality of a state or a political subdivision of a state for the benefit of its 
employees, if the plan has total assets in excess of five million dollars or its investment decisions are made by a 
duly designated public official or by a named fiduciary, as defined in BRISA, that is a broker-dealer registered 
under the Securities Exchange Act, an investment adviser registered or exempt from registration under the 
Investment Advisers Act, an investment adviser registered under this act, a depository institution, or an 
insurance company; (H) a trust, if it has total assets in excess of five million dollars, its trustee is a depository 
institution, and its participants are exclusively plans of the types identified in subparagraph (F) or (G), 
regardless of the size of their assets, except a trust that includes as participants self-directed individual 
retirement accounts or similar self- directed plans; (I) a 50l(cX3) Organization, corporation, Massachusetts trust 
or similar business trust, limited liability company, or partnership, not formed for the specific purpose of 
acquiring the securities offered, with total assets in excess of five million dollars; (J) a Small Business 
Investment Company with total assets in excess of five million dollars; (K) a Private Business Development 
Company with total assets in excess of five million dollars; (L) a federal covered investment adviser acting for 
its own account; (M) a Qualified Institutional Buyer, other than as defined under Rule 144A(aXI)(H), adopted 
under the 1933 Act; (N) a Major U.S. Institutional Investor; or (0) any other person, other than an individual, of 
institutional character with total assets in excess of five million dollars not organized for the specific purpose of 
evading this act; provided the person making the sale, if not registered in Iowa, (1) is a bank or savings 
institution, if its activities as a broker-dealer are limited to those specified in section 3(aX4XBXi)-(vi), section 
3(a)(4XBXvii) if the offer and sale of private securities offerings are limited to nonconsumer transactions that 
are not primarily for personal, family, or household purposes, section 3(a)(4)(BXviii)-(x), or section 
3(a)(4XBXxi) if limited to unsolicited transactions all as provided in the Securities Exchange Act; or a bank that 
satisfies the conditions described in section 3(aX4XE) of the Securities Exchange Act; (2) is an international 
banking institution; or (3) has no place of business in Iowa and either (i) effects transactions in Iowa exclusively 
with or through such persons or institutions as here-above mentioned; or (it) if registered under the Securities 
Exchange Act or not required to be registered under the Securities Exchange Act and is registered under the 
securities act of the state in which the broker-dealer has its principal place of business, effects transactions with 
not more than 3 customers in Iowa during the previous 12 months, in addition to those customers specified in (i) 
above. 

To any federal covered investment adviser or any institutional investor, defined as any of the following, whether 
acting for itself or for others in a :fiduciary capacity: (A) a depository institution or an international banking 
institution; (B) an insurance company; (C) a separate account of an insurance company; (D) an investment 
company as defined in the Investment Company Act; (E) a broker-dealer registered under the Securities 
Exchange Act; (F) an employee pension, profit-sharing, or benefit plan if the plan has total assets in excess of 
ten million dollars or its investment decisions are made by a named fiduciary, as defined in BRISA, that is a 
broker-dealer registered under the Securities Exchange Act, an investment adviser registered or exempt from 
registration under the Investment Advisers Act, an investment adviser registered under this act, a depository 
institution, or an insurance company; (G) a plan established and maintained by a state, a political subdivision of 
a state, or an agency or instrumentality of a state or a political subdivision of a state for the benefit of its 
employees, if the plan has total assets in excess of ten million dollars or its investment decisions are made by a 
duly designated public official or by a named fiduciary, as defined in BRISA, that is a broker-dealer registered 
under the Securities Exchange Act, an investment adviser registered or exempt from registration under the 
Investment Advisers Act, an investment adviser registered under this act, a depository institution, or an 
insurance company; (H) a trust, if it has total assets in excess of ten million dollars, its trustee is a depository 
institution, and its participants are exclusively plans of the types identified in subparagraph (F) or (G), 
regardless of the size of their assets, except a trust that includes as participants self-directed individual 
retirement accounts or similar self- directed plans; (I) a 50l(c)(3) Organization, corporation, Massachusetts trust 
or similar business trust, limited liability company, or partnership, not formed for the specific purpose of 
acquiring the securities offered, with total assets in excess of ten million dollars; (J) a Small Business 
Investment Company with total assets in excess of ten million dollars; (K) a Private Business Development 
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Company with total assets in excess often million dollars; (L) a federal covered investment adviser acting for 
its own account; (M) a Qualified Institutional Buyer, other than as defined in Rule 144A(aXl)(H), adopted 
under the 1933 Act; (N) a Major U.S. Institutional Investor; or (0) any other person, other than an individual, of 
institutional character with total assets in excess of ten million dollars not organized for the specific purpose of 
evading this act: provided the person making the sale, if not registered in Kansas, (1) is a bank or savings 
institution, if its activities as a broker-dealer are limited to those specified in section 3(aX4XB)(i)-(vi), section 
3(aX4XBXvii) if the offer and sale of private securities offerings are limited to nonconsumer transactions that 
are not primarily for personal, family, or household purposes, section 3(a)(4)(BXviii)-(x), or section 
3(aX4XBXxi) if limited to unsolicited transactions all as provided in the Securities Exchange Act; or a bank that 
satisfies the conditions described in section 3(aX4)(E) of the Securities Exchange Act; (2) is an international 
banking institution; or (3) has no place of business in Kansas and either (i) effects transactions in Kansas 
exclusively with or through such persons or institutions as here-above mentioned; or (ii) if registered under the 
Securities Exchange Act or not required to be registered under the Securities Exchange Act and is registered 
under the securities act of the state in which the broker-dealer has its principal place of business, effects 
transactions with not more than 3 customers in Kansas during the previous 12 months, in addition to those 
customers specified in (i) above. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, pension or profit sharing trust, or other financial institution or institutional buyer, or 
to any registered broker-dealer, whether the purchaser is acting for itself or in some :fiduciary capacity; 
provided, the person making the sale, if not registered in Kentucky, (1) is an agent, Issuer, bank, savings 
institution, or trust company; or has no place of business in Kentucky and either (2) effects transactions in 
Kentucky exclusively with or through such persons or institutions; or (3) during any period of twelve (12) 
consecutive months does not direct more than fifteen (15) offers to sell or buy into Kentucky in any manner, 
other than to the persons or institutions specified above. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, real estate investment trust, small business investment corporation, pension or profit 
sharing plan or trust, other financial institution, or a registered dealer, whether the purchaser is acting for itself 
or in some fiduciary capacity. 

To (a) depository institution or international banking institution; (b) an insurance company; (c) a separate 
account of an insurance company; ( d) an investment company as defined in the Investment Company Act; ( e) a 
broker-dealer registered under the Securities Exchange Act; (t) an employee pension, profit-sharing or benefit 
plan if the plan has total assets in excess of $10,000,000 or its investment decisions are made by a named 
:fiduciary, as defined in BRISA, that is a broker-dealer registered under the Securities Exchange Act, an 
investment adviser registered or exempt from registration under the Investment Advisers Act, an investment 
adviser registered under this chapter, a depository institution or an insurance company; (g) a plan established 
and maintained by a state, a political subdivision of a state or an agency or instrumentality of a state or a 
political subdivision of a state for the benefit of its employees, if the plan has total assets in excess of 
$10,000,000 or its investment decisions are made by a duly designated public official or by a named :fiduciary, 
as defined in BRISA, that is a broker-dealer registered under the Securities Exchange Act, an investment adviser 
registered or exempt from registration under the Investment Advisers Act, an investment adviser registered 
under the laws of Maine, a depository institution or an insurance company; (h) a trust, if it has total assets in 
excess of $10,000,000, its trustee is a depository institution and its participants are exclusively plans of the 
types identified in paragraph (f) or (g), regardless of the size of their assets, except a trust that includes as 
participants self-directed individual retirement accounts or similar self-directed plans; (i) a 50l(cX3) 
Organiz.ation, a corporation, a Massachusetts trust or similar business trust, a limited liability company or 
partnership, not formed for the specific purpose of acquiring the securities offered, with total assets in excess of 
$10,000,000; G) a Small Business Investment Company with total assets in excess of $5,000,000; (k) a Private 
Business Development Company with total assets in excess of $5,000,000; (1) a federal covered investment 
adviser acting for its own account; (m) a Qualified Institutional Buyer, except as defined in 17 C.F.R. 
230.144A(aX1Xi)(H); (n) a Major U.S. Institutional Investor; or (o) any other person, other than an individual, 
of institutional character with total assets in excess of $10,000,000 not organized for the specific purpose of 
evading the Maine security laws; provided the person making the sale, if not registered in Maine, (1) is a bank 
or savings institution if its activities as a broker-dealer are limited to those specified in subsections 3(aX4)(b)(i) 
through (vi) and (viii) through (x), 3{a)(5)(B) and 3(aX5XC) of the Securities Exchange Act or an international 
banking institution; or (2) has no place of business in Maine and effects transactions in Maine exclusively with 
(A) a registered broker-dealer, (B) any of the persons descn'bed in (a) through (o) above, (C) a nonaffiliated 
federal covered investment adviser with investments under management in excess of $100,000,000 acting for 
the account of others pursuant to discretionary authority in a signed record; (D) a bona fide preexisting 
customer whose principal place of residence is not in Maine; or (E) a bona fide preexisting customer whose 
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principal place of residence is in Maine but who was not present in Maine when the customer relationship was 
established, if: within 45 days after the customer's first transaction in Maine, the person files an application for 
registration as a broker-dealer in Maine and no further transaction is effected until the license if effective, if: in 
the case of (D) and (E), the broker-dealer is registered under the Securities Exchange Act or not required to be 
so registered and is registered under the securities act of the state in which the broker-dealer has its principal 
place of business. 

To any investment company as defined in the Investment Company Act, investment adviser with assets under 
management of not less than $1,000,000, broker-dealer, bank, trust company, savings and loan association, 
insurance company, employee benefit plan with assets not less than $1,000,000, governmental agency or 
instrumentality, whether acting for itself or as a trustee or a fiduciary with investment control, or other 
institutional investor as designated by rule or order of the Securities Commissioner of the Division of Securities, 
including a Qualified Institutional Buyer or an Accredited Investor: provided the person making the sale, if not 
registered in Maryland, (1) is a bank, savings institution, or trust company; or has no place of business in 
Maryland and either (2) effects transactions in Maryland exclusively with or through such persons or 
institutions; or (3) during any period of twelve (12) consecutive months does not direct more than fifteen (15) 
offers to sell or buy into Maryland in any manner, other than to the persons or institutions specified above, 
whether or not the offeror or any offeree is then present in Maryland 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, pension or profit sharing trust, or other financial institution or institutional buyer, 
including: (i) a Small Business Investment Company, (ii) a Private Business Development Company, (iii) a 
business development company as defined in Section 2(a)(48) of the Investment Company Act, as amended, 
(iv) an entity with total assets in excess of$5,000,000 which is either: (a) a company (whether a corporation, a 
Massachusetts or similar business trust or a partnership) not formed for the specific purpose of acquiring the 
securities offered; a substantial part of whose business activities consists of investing, purchasing, selling or 
trading in securities issued by others and whose investment decisions are made by persons who are reasonably 
believed by the seller to have such knowledge and experience in financial and business matters as to be capable 
of evaluating the merits and risks of investment; or (b) a 501(cX3) Organization; and (v) a Qualified 
Institutional Buyer; or to any registered broker-dealer, whether the purchaser is acting for itself or in some 
fiduciary capacity; provided the person making the sale, if not .registered in Massachusetts, (1) is a bank, 
savings institution, trust company, or the Central Credit Union Fund, Inc.; or (2) has no place of business in 
Massachusetts and either (A) effects transactions in Massachusetts exclusively with or through such persons or 
institutions; or (B) during any period of twelve (12) consecutive months, does not direct more than fifteen (15) 
offers to sell or buy into Massachusetts in any manner to persons or institutions other than those specified 
above, whether or not the offeror or any of the offerees are then present in Massachusetts. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, the Federal National Mortgage Association, the Federal Home Loan Mortgage 
Corporation, or the Government National Mortgage Association, pension or profit sharing trust the assets of 
which are managed by an institutional manager, the treasurer of the State of Michigan, other financial 
institution, or to a registered broker-dealer, whether the purchaser is acting for itself or in some fiduciary 
capacity, or a lender approved by the Federal Housing Administration and who has satisfied any additional 
requirement established by the Corporation and Securities Bureau of the Michigan Department of Commerce; 
provided the person making the sale, if not registered in Michigan, ( 1) is a bank, savings institution, or trust 
company; or (2) has no place of business in Michigan and either (i) effects transactions in Michigan exclusively 
with or through such persons or institutions; or (ii) during any period of twelve (12) consecutive months, he 
does not direct more than fifteen (15) offers to sell or buy into Michigan in any manner, to persons or 
institutions other than those specified above, whether or not the offeror or any of the offerees are then present in 
Michigan. 

To any federal covered investment adviser, any Accredited Investor or any institutional investor, defined as any 
of the following, whether acting for itself or for others in a fiduciary capacity: (A) a depository institution or an 
international banking institution; (B) an insurance company; (C) a separate account of an insurance company; 
(D) an investment company as defined in the Investment Company Act; (E) a broker-dealer registered under the 
Securities Exchange Act; (F) an employee pension, profit-sharing, or benefit plan if the plan has total assets in 
excess of ten million dollars or its investment decisions are made by a named fiduciary, as defined in BRISA, 
that is a broker-dealer registered under the Securities Exchange Act, an investment adviser reglstered or exempt 
from registration under the Investment Advisers Act, an investment adviser registered under this act, a 
depository institution, or an insurance company; (G) a plan established and maintained by a state, a political 
subdivision of a state, or an agency or instrumentality of a state or a political subdivision of a state for the 
benefit of its employees, if the plan has total assets in excess of ten million dollars or its investment decisions 
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are made by a duly designated public official or by a named fiduciary, as defined in BRISA, that is a broker
dealer registered under the Securities Exchange Act, an investment adviser registered or exempt from 
registration under the Investment Advisers Act, an investment adviser registered under this act, a depository 
institution, or an insurance company; (H) a trust, if it has total assets in excess of ten million dollars, its trustee 
is a depository institution, and its participants are exclusively plans of the types identified in subparagraph (F) 
or (G), regardless of the size of their assets, except a trust that includes as participants self-directed individual -
retirement accounts or similar self- directed plans; (1) a 501(cX3) Organization, corporation, Massachusetts trust 
or similar business trust, limited liability company, or partnership, not formed for the specific purpose of 
acquiring the securities offered, with total assets in excess of ten million dollars; (J) a Small Business 
Investment Company with total assets in excess of ten million dollars; (K) a Private Business Development 
Company with total assets in excess often million dollars; (L) a federal covered investment adviser acting for 
its own account; (M) a Qualified Institutional Buyer, other than as defined in Rule 144A(aXl)(H), adopted 
under the 1933 Act; (N) a Major U.S. Institutional Investor; (0) any other person, other than an individual, of 
institutional character with total assets in excess of ten million dollars not organized for the specific purpose of 
evading this act; or (P) a corporation with a class of equity securities registered under section 12{b) or 12(g) of 
the Securities Exchange Act of 1934, as amended; provided the person making the sale, if not registered in 
Minnesota, (1) is a depository institution, as defined in the act, if its activities are conducted in accordance with 
such rules as may be adopted by the administrator; or a bank that satisfies the conditions described in section 
3(a)(4)(E) of the Securities Exchange Act; (2) is an international banking institution; or (3) has no place of 
business in Minnesota and either (i) effects transactions in Minnesota exclusively with or through such persons 
or institutions as above mentioned or a nonaffiliated federal covered investment adviser with investments under 
management in excess of $100,000,000 acting for the account of others pw-suant to discretionary authority in a 
signed record; (h) if the person is registered as a broker-dealer 1lll.der the Securities Exchange Act of 1934 or not 
required to be registered under the Securities Exchange Act of 1934 and is registered under the securities act of 
the state in which the customer maintains a principal place of residence, effects transaction with a bona fide 
preexisting customer whose principal place of residence is not in Minnesota or whose principal place of 
residence is in Minnesota and within 45 days after the customer's first transaction in this state, the person files 
an application for registration as a broker-dealer in Minnesota and a further transaction is not effected more than 
75 days after the date on which the application is filed, or, if earlier, the date on which the administrator notifies 
the person that the administrator has denied the application for registration or has stayed the pendency of the 
application for good cause; or (iii) if registered under the Securities Exchange Act or not required to be 
registered under the Securities Exchange Act and is registered under the securities act of the state in which the 
broker-dealer has its principal place of business, effects transactions with, in addition to those customers 
specified in (i) and (ii) above, not more than three customers in Minnesota during the previous 12 months. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, pension or profit sharing trust, or other financial institution or institutional buyer, 
including any of the following entities, that in the aggregate owns and invests on a discretionary basis at least 
$100 million in securities of issuers that are not affiliated with the entity, any insurance company as defined in 
section 2(13) of the 1933 Act, investment company registered under the Investment Company Act or any 
business development company as defined in section 2(aX48) of the !µvestment Company Act, Small Business 
Investment Company, plan established and maintained by a state, its political subdivision, or any agency or 
instrumentality of a state or its political subdivisions; for the benefit of its employees, employee benefit plan 
within the meaning of Title I of BRISA, any trust fund whose trustee is a bank or trust company and whose 
participants are exclusively plans of the types descnbed above ( except trust funds that include as participants 
individual retirement acco1lll.ts or H.R 10 plans), business development company as defined in section 
202(aX22) of the Investment Advisers Act, 50l(c)(3) Organization, cqrporation (other than a bank as defined in 
the section 3(a)(2) of the 1933 Act or a savings and loan associationi or other institution referenced in section 
3(a)(5XA) of the 1933 Act or a foreign bank or savings and loan association or equivalent institution), 
partnership, or Massachusetts or similar business trust, or investment adviser registered under the Investment 
Advisers Act; any dealer registered pw-suant to section 15 of the Seeurities Exchange Act, acting for its own 
account or the accounts of other institutional buyers, that in the aggregate owns and invests on a discretionary 
basis at least $10,000,000 of securities of issuers that are not affiliated with the dealer; any dealer registered 
pursuant to section 15 of the Securities Exchange Act acting in a riskless principal transaction on behalf of an 
institutional buyer; any investment company registered under the Investment Company Act, acting for its own 
account or for the accounts of other institutional buyers, that is part of a family of investment companies which 
own in the aggregate at least $100,000,000 in securities of issuers, other than issuers that are affiliated with the 
investment company or are part of such family of investment companies; any entity, all of the equity owners of 
which are institutional buyers, acting for its own account or the accqunts of other institutional buyers; or any 
bank as defined in section 3(a)(2) of the 1933 Act, any savings and loan association or other institution as 
referenced in section 3(aX5XA) of the 1933 Act, or any foreign bank or savings and loan association or 
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equivalent institution, acting for its own account or the accounts of other institutional buyers, that in the 
aggregate owns and invests on a discretionary basis at least $100,000,000 in securities of issuers that are not 
affiliated with it and that has an audited net worth of at least $25,000,000 as demonstrated in its latest annual 
financial statements ( as of a date not more than 16 months preceding the date of sale under this rule in the case 
of a United States bank or savings and loan association, and not more than 18 months preceding such date of 
sale for a foreign bank or savings and loan association or equivalent institution), or to any registered broker
dealer, whether the purchaser is acting for itself or in some fiduciary capacity; provided the person making the 
sale, if not registered in Mississippi, (1) is a ba.Qk:, savings institution or trust company; or has no place of 
business in Mississippi and either (2) effects transactions in Mississippi exclusively with or through such 
persons or institutions; or (3) during any period of twelve (12) consecutive months does not direct more than 
fifteen (15) offers to sell or buy into Mississippi in any manner to persons or institutions other than those 
specified above, whether or not the offeror or any of the offerees are then present in Mississippi. ' 

To any federal covered investment adviser or any institutional investor, defined as any of the following, whether 
acting for itself or for others in a fiduciary capacity: (A) a depository institution, a trust company organized or 
chartered under the laws of this state, or an international banking institution; (B) an insurance company; (C) a 
separate account of an insurance company; (D) an investment company as defined in the Investment Company 
Act; (E) a broker-dealer registered under the Securities Exchange Act; (F) an employee pension, profit-sharing, 
or benefit plan if the plan has total assets in excess often million dollars or its investment decisions are made by 
a named fiduciary, as defined in BRISA, that is a broker-dealer registered under the Securities Exchange Act, an 
investment adviser registered or exempt from registration under the Investment Advisers Act, an investment 
adviser registered under this act, a depository institution, or an insurance company; (G) a plan established and 
maintained by a state, a political subdivision of a state, or an agency or instrumentality of a state or a political 
subdivision of a state for the benefit of its employees, if the plan has total assets in excess of ten million dollars 
or its investment decisions are made by a duly designated public official or by a named fiduciary, as defined in 
BRISA, that is a broker-dealer registered under the Securities Exchange Act, an investment adviser registered or 
exempt from registration under the Investment Advisers Act, an investment adviser registered under this act, a 
depository institution, or an insurance company; (H) a trust, if it has total assets in excess often million dollars, 
its trustee is a depository institution, and its participants are exclusively plans of the types identified in 
subparagraph (F) or {G), regardless of the size of their assets, except a trust that includes as participants self
directed individual retirement accounts or similar self- directed plans; (I) a 501(c)(3) Organization, corporation, 
Massachusetts trust or similar business trust, limited liability company, or partnership, not formed for the 
specific purpose of acquiring the securities offered, with total assets in excess of ten million dollars; (J) a Small 
Business Investment Company with total assets in excess of ten million dollars; (K) a Private Business 
Development Company with total assets in excess of ten million dollars; (L) a federal covered investment 
adviser acting for its own account; (M) a Qualified Institutional Buyer, other than as defined under Rule 
144A(a)(l)(H), adopted under the 1933 Act; (N) a Major U.S. Institutional Investor; or (0) any other person, 
other than an individual, of institutional character with total assets in excess of ten million dollars not organized 
for the specific purpose of evading this act; provided the person making the sale, if not registered in Missouri, 
(1) is a bank, a trust company organized or chartered under the laws of this state, or a savings institution, if its 
activities as a broker-dealer are limited to those specified in subsections 3(a)(4)(B)(i) to (vi), (viii) to (x), and 
(xi) if limited to unsolicited transactions; 3(a)(5)(B); and 3(a)(5)(C) of the Securities Exchange Act or a bank 
that satisfies the conditions described in subsection 3(a)(4)(E) of the Securities Exchange Act or an international 
banking institution; or (2) has no place of business in Missouri and either (i) effects transactions in Missouri 
exclusively with or through such persons or institutions as here-above mentioned; or (ii) if registered under the 
Securities Exchange Act or not required to be registered under the Securities Exchange Act and is registered 
under the securities act of the state in which the broker-dealer has its principal place of business, effects 
transactions with not more than three customers in Missouri during the previous twelve months, in addition to 
those customers specified in (i) above. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, pension or profit sharing trust, or other financial institution or institutional buyer, or 
to any registered broker-dealer, whether the purchaser is acting for itself or in some fiduciary capacity: provided 
the person making the sale, if not registered or exempt from registration in Montana, (1) is a bank, savings 
institution, insurance company or trust company, or (2) is a person who has no place of business in Montana 
and either effects transactions in Montana exclusively with or through the Issuer, other broker-dealers or such 
persons and institutions here.above mentioned. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, pension or profit sharing trust, including any employee benefit plan as defined in 
BRISA, if investment decisions are made by a "plan fiduciary" (as defined in Section 3(21) ofERISA) which is 
either a bank, insurance company or registered investment adviser or the plan has total assets in excess of 



Nevada 

New Hampshire 
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$5,000,000, or to any other financial institution or institutional buyer, including any bank as defined in Section 
3(aX2) and any insurance company as defined in Section 2(13) of the 1933 Act, any Business Development 
Company as defined in Section 2(aX48) of the Investment Company Act, any Small Business Investment 
Company, or to any individual accredited investor, or to any registered broker-dealer, whether the purchaser is 
acting for itself or in some fiduciary capacity: provided the person making the sale, if not registered or exempt 
from registration in Nebraska, (1) is a banking, savings institution, or trust company, or (2) is a person who has 
no place of business in Nebraska and either (a) effects transactions in Nebraska exclusively with or through the 
Issuer, other broker-dealers or such persons and institutions here-above mentioned, or (b) during any period of 
twelve (12) consecutive months does not direct more than five (5) offers to sell or buy into Nebraska in any 
manner to persons or institutions other than those specified above. 

To any financial or institutional investor whether acting for itself or others in a fiduciary capacity other than as 
an agent, including a depository institution, insurance company, a separate account of an insurance company, 
investment company as defined in the Investment Company Act, employee pension, profit sharing or benefit 
plan if the plan has total assets in excess of $5,000,000 or its investment decisions are made by a named 
fiduciary, as defined in BRISA, that is either a broker-dealer registered under the Securities Exchange Act, an 
investment adviser registered or exempt from registration under the Investment Advisers Act, a depository 
institution, or an insurance company, or any other institutional buyer, or to any registered broker-dealer, 
whether the purchaser is acting for itself or as a trustee; provided the person making the sale, if not registered in 
Nevada, is registered or is not required to be registered under the Securities Exchange Act, has no place of 
business in Nevada, and (1) effects transactions in Nevada exclusively with or through the Issuer, other broker
dealers registered or exempt from registration and financial or institutional investors; or (2) the broker-dealer is 
licensed under the securities laws of a state in which he maintains a place of business and he offers and sells in 
Nevada to a person who is an existing customer of the broker-dealer and whose principal place of residence is 
not in Nevada; or (3) the broker-dealer is licensed under the securities laws of a state in which he maintains a 
place of business and during any period of twelve (12) consecutive months he does not direct more than five (5) 
persons of Nevada in addition to the transactions with the Issuer, financial or institutional investors, or broker
dealers, whether or not the offeror or an offeree is then present in Nevada. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, pension or profit sharing trust, a venture capital company which operates a Small 
Business Investment Company, as amended, or other financial institution or institutional buyer (defined as an 
organization or person with net worth of more than $25 million), or to a licensed broker-dealer, whether the 
purchaser is acting for itself or in some fiduciary capacity; provided the person making the sale, if not licensed 
in New Hampshire, (1) is a bank, savings institution or trust company; or (2) has no place of business in New 
Hampshire and effects transactions in New Hampshire exclusively with or through such persons or institutions 
as here-above mentioned, other broker-dealers, or the Issuer. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, pension or profit sharing trust, or other financial institution or institutional buyer, or 
to any registered broker-dealer, whether the purchaser is acting for itself or in some fiduciary capacity: provided 
the person making the sale, if not registered in New Jersey, (1) effects transactions in New Jersey exclusively 
with or through such persons or institutions; or (2) effects transactions in New Jersey exclusively with respect to 
governmental securities as descnbed in subdivisions (1) and (2) of section 3(a) of the Uniform Securities Law 
of 1967; or (3) is a bank, savings institution, or trust company. 

To any financial or institutional investor, whether acting for itself or others in a fiduciary capacity other than as 
an agent, including any depository institution, insurance company, separate account of an insurance company, 
investment company as defined in the Investment Company Act, employee pension, profit sharing or benefit 
plan if the plan has total assets in excess of$5,000,000 or if investment decisions are made by a plan fiduciary, 
as defined in BRISA, which is either a depository institution, insurance company, broker-dealer registered under 
the Securities Exchange Act or investment adviser registered or exempt from registration under the Investment 
Advisers Act, or any business development company as defined in the Investment Company Act, or any Small 
Business Investment Company, any entity, other than a natural person, which is directly engaged in the business 
o~ and derives at least eighty percent of its annual growth income from, investing, purchasing, selling or trading 
in securities of more than one issuer and not of its own issue, and that has gross assets in excess of $5,000,000 
at the end of its latest fiscal year, any 50l(c)(3) Organization with total assets in excess of$5,000,000, any state 
or political subdivision of a state or an agency or corporate or other instrumentality of a state or a political 
subdivision of a state; or to any licensed broker-dealer: provided the person making the sale, if not licensed in 
New Mexico, is registered as a broker-dealer under the Securities Exchange Act, has no place of business in 
New Mexico and (1) effects transactions in New Mexico exclusively with or through such persons or 
institutions, or (2) is licensed under the securities act of a state in which the broker-dealer maintains a place of 
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business and the broker-dealer offers and sells in New Mexico to persons who are existing customers of the 
broker-dealer and whose principal place of residence is not in New Mexico. 

To any bank, including a state or national bank, trust company or savings institution incorporated under the 
laws and subject to the examination, supervision and control of any state or of the United States or of any 
insular possession thereof: to any dealer or broker, any syndicate, corporation or group formed for the specific 
purpose of acquiring such securities for resale to the public directly or through other syndicates or groups, any 
corporation, insurance company, investment company, as defined in the Investment Company Act, any pension 
or profit sharing trust or other financial institution or institutional buyer, whether the purchaser is acting for 
itself or in some fiduciary capacity, as part of a private placement; provided the person making the sale, if not 
registered in New York, effects transactions exclusively with or through such persons or institutions. 

To any entity having a net worth in excess of $1,000,000 as determined by generally accepted accounting 
principles, bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, pension or profit sharing trust, or other financial institution or institutional buyer, or 
to any registered dealer, whether the purchaser is acting for itself or in some fiduciary capacity; provided the 
person making the sale, if not registered in North Carolina, (1) is a bank, savings institution, or trust company; 
or has no place of business in North Carolina and (2) effects transactions in North Carolina exclusively with 
such persons or institutions; or (3) is registered as a dealer with the Securities and Exchange Commission under 
the Securities Exchange Act and in one or more states and during any period of twelve (12) consecutive months 
does not effect more than fifteen (15) purchases or sales in North Carolina in any manner with persons other 
than those specified above, whether or not the dealer or any of the purchasers or sellers are then present in 
North Carolina. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, pension or profit sharing trust, qualified institutional buyer or other financial 
institution, or to any dealer, or any government or political subdivision or instrumentality thereof: whether the 
purchaser is acting for itself or in a fiduciary capacity; provided the person making the sale, if not registered in 
North Dakota: (1) effects transactions exclusively with or through broker-dealer registered in North Dakota or 
not required to be registered in North Dakota, an institutional investor or a nonaffiliated federal covered 
investment adviser with investments under management in excess of one hundred million dollars acting for the 
account of others pursuant to discretionary authority in a signed record; or (2) is a bank or savings institution if 
its activities as a broker-dealer are limited to those specified in subsections 3(aX4)(BXi) through (vi), (viii) 
through (x), and (xi) if limited to unsolicited transactions; 3(a)(5)(B) and 3(a)(5XC) of the Securities Exchange 
Act or a bank that satisfies the conditions described in subsection 3(aX4)(E) oft:!1-e Securities Exchange Act. 

To any dealer or institutional investor, including any corporation, bank, insurance company, pension fund or 
pension fund trust, employees' profit sharing fund or employees' profit sharing trust, any association engaged, as 
a substantial part of its business or operations, in purchasing or holding securities, or any trust in respect of 
which a bank is trustee or cotrustee. 

To any of the following, whether acting for itself or for others in a fiduciary capacity: a depository institution or 
international banking institution; an insurance company; a separate account of an insurance company; an 
investment company as defined in the Investment Company Act; a broker-dealer registered under the Securities 
Exchange Act; an employee pension, profit-sharing, or benefit plan if the plan has total assets in excess of 
$10,000,000 or its investment decisions are made by a named fiduciary, as defined in BRISA, that is a broker
dealer registered under the Securities Exchange Act, an investment adviser registered or exempt from 
registration under the Investment Advisers Act, an investment adviser registered under this act, a depository 
institution, or an insurance company; a plan established and maintained by a state, a political subdivision of a 
state, or an agency or instrumentality of a state or a political subdivision of a state for the benefit of its 
employees, if the plan has total assets in excess of $10,000,000 or its investment decisions are made by a duly 
designated public official or by a named fiduciary, as defined in ERISA, that is a broker-dealer registered under 
the Securities Exchange Act, an investment adviser registered or exempt from registration under the Investment 
Advisers Act, an investment adviser registered under this act, a depository institution, or an insurance company; 
a trust, if it has total assets in excess of $10,000,000, its trustee is a depository institution, and its participants 
are exclusively plans of the types identified above, regardless of the size of their assets, except a trust that 
includes as participants self-directed individual retirement accounts or similar self-directed plans; a 501{cX3) 
Organization, corporation, Massachusetts trust or similar business trust, limited liability company, or 
partnership, not formed for the specific purpose of acquiring the securities offered, with total assets in excess of 
$10,000,000; Small Business Investment Company with total assets in excess of $10,000,000; a Private 
Business Development Company with total assets in excess of $10,000,000; a federal covered investment 
adviser; a Qualified Institutional Buyer, other than as defined under Rule 144A(aXIXi)(H), adopted under the 
1933 Act; a Major U.S. Institutional Investor; any other person, other than an individual, of institutional 



Oregon 

Pennsylvania 

character with total assets in excess of $10,000,000 not organized for the specific purpose of evading the act; 
provided that the seller, if not registered in Oklahoma, is: (A) a bank or savings institution if its activities as a 
broker-dealer are limited to those specified in subsections 3(a)(4)(B)(i) through (vi), (viii) through (x), and (xi) 
if limited to unsolicited transactions; 3(a)(5)(B); and 3(a)(5)(C) of the Securities Exchange Act or a bank that 
satisfies the conditions described in subsection 3(a)(4)(E) of the Securities Exchange Act or an international 
banking institution; or (B) is a broker-dealer without a place of business in the state and its only transactions 
effected in the state are with: (i) a registered broker-dealer or a broker-dealer not required to be registered; (ii) 
any of the entities descnbed above; (iii) a nona:ffiliated federal covered investment adviser with investments 
under management in excess of $100,000,000; (iv) a bona fide preexisting customer whose principal place of 
residence is not in the state and the person is registered as a broker-dealer under the Securities Exchange Act or 
not required to be registered under the Securities Exchange Act and is registered under the securities act of the 
state in which the customer maintains a principal place of residence; (v) a bona fide preexisting customer whose 
principal place of residence is in this state but was not present in this state when the customer relationship was 
established, if: (a) the broker-dealer is registered under the Securities Exchange Act or the broker-dealer is not 
required to be registered under the Securities Exchange Act and is registered under the securities laws of the 
state in which the customer relationship was established and where the customer had maintained a principal 
place of residence, and (b) within 45 days after the customer's first transaction in this state, the person files an 
application for registration as a broker-dealer in this state and a further transaction is not effected more than 
seventy-five 75 days after the date on which the application is filed, or, if earlier, the date on which the 
Administrator notifies the person that the Administrator has denied the application for registration or has stayed 
the pendency of the application for cause, (vi) not more than three customers in the state during the previous 12 
months, in addition to those specifically specified above, if the broker-dealer is registered under the Securities 
Exchange Act or not required to be registered under the Securities Exchange Act and is registered 1mder the 
securities act of the state in which the broker-dealer has its principal place of business. 

To any bank, savings institution, trust company, insurance company, investment company, pension or profit 
sharing trust, or other financial institution or institutional buyer, or to any registered broker-dealer, mortgage 
broker or mortgage banker, whether the purchaser is acting for itself or in a fiduciary capacity when the 
purchaser has discretionary authority to make investment decisions. 

To any institutional investor, meaning any bank, insurance company, pension or profit-sharing plan or trust 
(except a municipal pension plan or system), investment company, as defined in the Investment Company Act 
of 1940, or any person, other than an individual, which controls any of the foregoing, the Federal Government, 
state or any agency or political subdivision thereo~ except public school districts of this State, or any other 
person so designated by regulation of the commission, and including (1) a corporation or business trust or a 
wholly-owned subsidiary of the person which has been in existence for 18 months and which has a tangible net 
worth on a consolidated basis, as reflected in its most recent audited financial statements, of $10 million or 
more; (2) A college, university or other public or private institution which is a 50l(c)(3) Organization and 
which has a total endowment or trust funds, including annuity and life income funds, of $5 million or more 
according to its most recent audited financial statements; provided that the aggregate dollar amount of securities 
being sold to the person under the exemption contained in section 203(c) of the Act and this title may not 
exceed 5% of the endowment or trust funds; (3) A wholly-owned subsidiary of a bank as defined in section 
102(d) of 70 P.S. § l-102(d) and § 102.041; (4) A person, except an individual or an entity whose security 
holders consist entirely of one individual or group of individuals who are related, which is organized primarily 
for the purpose of purchasing, in non-public offerings, securities of corporations or issuers engaged in research 
and development activities in conj1mction with a corporation and which complies with one of the following: (i) 
has purchased $5 million or more of the securities excluding both of the following: (A) a purchase of securities 
of a corporation in which the person does not intent to provide direct management to the issuer, is not 
excluded.; (B) a dollar amo1mt of a purchase of securities of a corporation which investment represents more 
than 20% of the person's net worth; (ii) is capitalized at $2.5 million or more and is controlled by an individual 
controlling a person which meets the criteria contained in subparagraph (i); (iii) is capitalized at $10 million or 
more and has purchased $500,000 or more of the securities, excluding a purchase of securities of a corporation 
in which the person directly or beneficially owns more than 50% of the corporation's voting securities; (iv) is 
capitalized at $250,000 or more and is a side-by-side fund as defined in subsection (b)(4); (5) Small Business 
Investment Company which either: (i) has a total capital of $1 million or more; (ii) is controlled by institutional 
investors as defined in section 102(k) or this section; (6) a Seed Capital Fund, as defined in section 2 and 
authorized in section 6 of the Small Business Incubators Act (73 P.S. § § 395.2 and 395.6); (7) a Business 
Development Credit Corporation, as authorized by the Business Development Credit Corporation Law (15 P.S. 
2701-2716); (8) a person whose securityholders consist solely of institutional investors or broker-dealers; (9) a 
person as to which the issuer reasonably believed qualified as an institutional investor under this section at the 
time of the offer or sale of the securities on the basis of written representations made to the issuer by the 
purchaser; (10) a Qualified Institutional Buyer, provided that an institutional investor which purchased 
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securities for the benefit of another person shall be empowered under applicable state or federal law to act as a 
corporate fiduciary and is acting as trustee, guardian, conservator, executor o:r administrator other than for the 
purpose of evading the registration requirements of the act; and further provided that the seller, if not registered 
in Pennsylvania, (1) is a bank which meets the exceptions from the definition of "broker'' under section 
3(aX4)(B) or (E) or the definition of "dealer'' under section 3(a)(5)(B) or (C) of the Securities Exchange Act; 
(2) is an executor, administrator, guardian, conservator or pledgee; or (3) has no place of business in 
Pennsylvania and effects transactions in Pennsylvania exclusively with or through broker-dealers or institutional 
investors; (4) is licensed as a real estate broker or agent under the Real Estate Brokers License Act of 1929, as 
amended, and whose transactions in securities are isolated transactions incidental to that business; (5) is 
registered as a broker-dealer under the Securities Exchange Act, has never previously had a certificate denied 
or revoked under the securities laws of Pennsylvania, has no place of business in Pennsylvania and during any 
period of twelve (12) consecutive months directs offers to sell or buy into Pennsylvania exclusively to broker
dealers, institutional investors, or governmental agencies, or to no more than five (5) other customers in 
Pennsylvania whether or not the offeror or any offeree is then present in Pennsylvania. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Companies Act of Puerto Rico, pension or profit-sharing trust or other financial institution or 
institutional buyer, including a Qualified Institutional Buyer, as defined in Rule 144A under the Securities Act 
of 1933, or to any broker-dealer, whether the purchaser is acting for itself or in some fiduciary capacity, 
provided the person making the offer or sale, if not registered as a broker-dealer in Puerto Rico, has no place of 
business in Puerto Rico and effects transactions in Puerto Rico exclusively with or through such persons or 
institutions, whether the purchasers are acting for themselves or as trustees. 

To a broker-dealer or any :financial or institutional investor whether acting for itself or another in a fiduciary 
capacity, including a depository institution; an insurance company; a separate account of an insurance company; 
an investment company as defined in the Investment Company Act; an employee p'Cnsion, profit sharing or 
benefit plan if the plan has total assets in excess of five million dollars ($5,000,000), or if the investment 
decisions are made by a plan fiduciary, as defined in ERISA, which is either a broker-dealer registered under 
the Securities Exchange Act, an investment adviser registered or exempt from registration under the Investment 
Advisers Act, a depository institution or insurance company; a Qualified Institutional Buyer; any other 
institutional buyer; provided, that the person making the sale, if not registered in Rhode Island, (I) is an issuer 
effecting transactions only with respect to its own securities; or has no place of business in Rhode Island and is 
not required to be registered under the Securities Exchange Act and (2) effects transactions exclusively with or 
through (a) the Issuer, (b) other exempt or licensed broker-dealers, or (c) financial or institutional investors; 
except that broker-dealers who deal exclusively in governmental securities and are not registered under the 
Securities Exchange Act must be subject to supervision as a dealer in government securities by the Federal 
Reserve Board; or (3) is licensed under the securities laws of a state in which the broker-dealer maintains a 
place of business and the broker-dealer offers and sells in Rhode Island to an existing customer of the broker
dealer whose principal place of business is not in Rhode Island 

To (a) depository institution or international banking institution; (b) an insurance company; (c) a separate 
account ofan insurance company; (d) an investment company as defined in the Investment Company Act; (e) a 
broker-dealer registered under the Securities Exchange Act; (f) an employee pension, profit-sharing or benefit 
plan if the plan has total assets in excess of $10,000,000 or its investment decisions are made by a named 
:fiduciary, as defined in ERISA, that is a broker-dealer registered under the Securities Exchange Act, an 
investment adviser registered or exempt from registration under the Investment Advisers Act, an investment 
adviser registered under this chapter, a depository institution or an insurance company; (g) a plan established 
and maintained by a state, a political subdivision of a state or an agency or instrumentality of a state or a 
political subdivision of a state for the benefit of its employees, if the plan has total assets in excess of 
$10,000,000 or its investment decisions are made by a duly designated public official or by a named fiduciary, 
as defined in BRISA, that is a broker-dealer registered under the Securities Exchange Act, an investment adviser 
registered or exempt from registration under the Investment Advisers Act, an investment adviser registered 
under the laws of South Carolina, a depository institution or an insurance company; (h) a trust, if it has total 
assets in excess of$10,000,000, its trustee is a depository institution and its participants are exclusively plans of 
the types identified in paragraph (f) or (g), regardless of the size of their assets, except a trust that includes as 
participants self-directed individual retirement accounts or similar self-directed plans; (i) a 50l(c)(3) 
Organization, a corporation, a Massachusetts trust or similar business trust, a limited liability company or 
partnership, not formed for the specific purpose of acquiring the securities offered, with total assets in excess of 
$10,000,000; G) a Small Business Investment Company with total assets in excess of$10,000,000; (k) a Private 



South Dakota 

Business Development Company with total assets in excess of $10,000,000; (1) a federal covered investment 
adviser acting for its own account; (m) a Qualified Institutional Buyer, except as defined in 17 C.F.R 
230.144A(aX1Xi)(H); (n) a Major U.S. Institutional Investor; or (o) any other person, other than an individual, 
of institutional character with total assets in excess of $10,000,000 not organized for the specific purpose of 
evading the South Carolina security laws; provided the person making the sale, if not registered in South 
Carolina, (1) is a bank or savings institution if its activities as a broker-dealer are limited to those specified in 
subsections 3(aX4)(b) and 3(aX5XB), and, if a bank, 3(aX5XC) of the Securities Exchange Act, or an 
international banking institution; or (2) has no place of business in South Carolina and effects transactions in 
South Carolina exclusively with (A) a registered broker-dealer, (B) any of the persons descnbed in (a) through 
(o) above, (C) a nona:ffiliated federal covered investment adviser with investments under management in excess 
of $100,000,000 acting for the account of others pursuant to discretionary authority in a signed record; (D) a 
bona fide preexisting customer whose principal place of residence is not in South Carolina; or (E) a bona fide 
preexisting customer whose principal place of residence is in South Carolina but who was not present in South 
Carolina when the customer relationship was established, if: within 45 days after the customer's first transaction 
in South Carolina, the person files an application for registration as a broker-dealer in South Carolina and a 
further transaction is not effected more than 75 days after the date on which the application is filed, or (E) not 
more than 3 customers in South Carolina during the previous 12 months, in addition to those customers 
specified above, U: in the case of (D) and (E), the broker-dealer is registered under the Securities Exchange Act 
or not required to be so registered and is registered under the securities act of the state in which the broker
dealer has its principal place of business. 

To (a) a depository institution, (b) a trust company organized or chartered under the laws of South Dakota, (c) 
an international banking institution; an insurance company; or separate account ofan insurance company, (d) an 
investment company as defined in the Investment Company Act, ( e) a broker-dealer registered under the 
Securities Exchange Act, (f) An employee pension, profit-sharing, or benefit plan if the plan has total assets in 
excess of $10,000,000 or its investment decisions are made by a named fiduciary, as defined in BRISA, that is a 
broker-dealer registered under the Securities Exchange Act, an investment adviser registered or exempt from 
registration under the Investment Advisers Act, an investment adviser registered under this chapter, a depository 
institution, or an insurance company; (g) a plan established and maintained by a state, a political subdivision of 
a state, or an agency or instrumentality of a state or a political subdivision of a state for the benefit of its 
employees, if the plan has total assets in excess of $10,000,000 or its investment decisions are made by a duly 
designated public official or by a named fiduciary, as defined in BRISA, that is a broker-dealer registered under 
the Securities Exchange Act, an investment adviser registered or exempt from registration under the Investment 
Advisers Act, an investment adviser registered under this chapter, a depository institution, or an insurance 
company; (h) a trust, ifit has total assets in excess of$10,000,000, its trustee is a depository institution, and its 
participants are exclusively plans of the types identified in (f) or (g) above, regardless of the size of their assets, 
except a trust that includes as participants self-directed individual retirement accounts or similar self-directed 
plans; (i) a 50l(c)(3) Organization, a corporation, a Massachusetts trust or similar business trust, a limited 
liability company, or a partnership, not formed for the specific purpose of acquiring the securities offered, with 
total assets in excess of $10,000,000, G) a Small Business Investment Company with total assets in excess of 
$10,000,000, (k) a Private Business Development Company with total assets in excess of $10,000,000, (1) A 
federal covered investment adviser, (m) a Qualified Institutional Buyer, other than as defined in rule 
144A(aXI)(i)(H), adopted under the Securities Act, (n) a Major U.S. Institutional Investor, or (o) any other 
person, other than an individual, of institutional character with total assets in excess of $10,000,000 not 
organized for the specific purpose of evading the South Dakota securities laws; provided the person making the 
sale, if not registered in South Dakota, (1) is a bank, a trust company organized or chartered under the laws of 
South Dakota, or a savings institution if its activities as a broker-dealer are limited to those specified in 
subsections 3(aX4)(bXi) through (vi), (viii) through (x), and (xi) if limited to unsolicited transactions; 
3(aX5XB); and 3(aX5XC) of the Securities Exchange Act or a bank that satisfies the conditions descn'bed in 
subsection 3(aX4XE) of the Securities Exchange Act, or an international banking institution; or (2) has no place 
of business in South Dakota and effects transactions in South Dakota exclusively with (A) a registered broker
dealer, (B) any of the persons described in (a) through (o) above, (C) a bona fide preexisting customer whose 
principal place of residence is not in South Dakota; or (D} a bona fide preexisting customer whose principal 
place of residence is in South Dakota but who was not present in South Dakota when the customer relationship 
was established, if: within 45 days after the customer's first transaction in South Dakota, the person files an 
application for registration as a broker-dealer in South Dakota and a further transaction is not effected more 
than 75 days after the date on which the application is filed, or (E) not more than 3 customers in South Dakota 
during the previous 12 months, in addition to those customers specified above, U: in the case of(C) through (E), 
the broker-dealer is registered under the Securities Exchange Act or not required to be so registered and is 
registered under the securities act of the state in which the broker-dealer has its principal place of business. 
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To any institutional investor, inclucling any bank (unless the bank is acting as a broker-dealer), trust company, 
insurance company, investment company registered under the Investment Company Act, as amended, a holcling 
company which controls any of the foregoing, a trust or fund over which any of the foregoing has or shares 
investment discretion, a pension or profit sharing plan, an institutional buyer, or any other person ( except a 
broker-dealer) engaged as a substantial part of its business in investing in securities, in each case having a net 
worth in excess of $1,000,000, or to any registered broker-dealer: provided the person making the sale, if not 
registered in Tennessee, (I) is an institutional investor; or has no place of business in Tennessee and is (2) 
registered as a broker-dealer with the Securities and Exchange Commission or the National Association of 
Securities Dealers and effects transactions in Tennessee exclusively with or through (a) such persons or 
institutions; or (b) the Issuer; or (c) other broker-dealers; or (3) during any period of twelve (12) consecutive 
months does not effect more than fifteen (15) transactions in securities from, in, or into Tennessee other than to 
persons or institutions specified here-above. 

To any bank, trust company, builcling and loan association, insurance company, surety or guaranty company, 
savings institution (including any state or federally chartered credit union, savings and loan association, or 
federal savings bank and any credit union or savings and loan association chartered under the laws of any state 
of the United States), investment company as defined in the Investment Company Act, Small Business 
Investment Company, an accredited investor as defined in SEC Rule 50l(a)(l)-(4), (7) and (8) (exclucling any 
self-directed employee benefit plan with investment decisions made solely by persons who are accredited 
investors), a Qualified Institutional Buyer, or a corporation, partnership, trust, estate, or other entity (other than 
an individual) having a net worth of not le.ss than $5 million, or a wholly-owned subsidiary thereof (which 
subsidiary is not formed solely for the purpose of holding securities): provided such financial institution or 
institutional investor is not acting only as agent for another purchaser that is not a financial institution ot other 
institutional investor specified above and is otherwise acting for its own account or as a bona fide trustee of a 
trust organized and existing other than for the purpose of acquiring the specific securities for which the seller is 
claiming an exemption; or to any registered dealer actually engaged in buying and selling securities. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, pension or profit sharing trust, or other financial institution or institutional buyer, or 
to any broker-dealer, whether the purchaser is acting for itself or in some fiduciary capacity; provided the 
person making the sale, if not registered in Utah, (1) is a bank, savings institution, or trust company; or has no 
place of business in Utah and either (a) effects transactions in Utah exclusively with or through the Issuer, other 
broker-dealers, or such persons or institutions here-above mentioned; or (b) during any period of twelve (12) 
consecutive months he does not direct more than fifteen (15) offers to sell or buy into Utah in any manner to 
persons or institutions other than those specified above, whether or not the offeror or any of the offerees are 
then present in Utah. 

To (a) a depository institution or international banking institution, (b) an insurance company; (c) a separate 
account ofan insurance company, (d) an investment company as defined in the Investment Company Act, (e) a 
broker-dealer registered under the Securities Exchange Act, (t) an employee pension, profit-sharing, or benefit 
plan if the plan has total assets in excess of $10,000,000 or its investment decisions are made by a named 
fiduciary, as defined in BRISA, that is a broker-dealer registered under the Securities Exchange Act, an 
investment adviser registered or exempt from registration under the Investment Advisers Act, ~an investment 
adviser registered under this chapter, a depository institution, or an insurance company; (g) a ptan established 
and maintained by a state, a political subdivision of a state, or an agency or instrumentality of a state or a 
political subdivision of a state for the benefit of its employees, if the plan has total assets in excess of 
$10,000,000 or its investment decisions are made by a duly designated public official or by a named fiduciary, 
as defined in BRISA, that is a broker-dealer registered under the Securities Exchange Act, an investment adviser 
registered or exempt from registration under the Investment Advisers Act, an investment adviser registered 
under this chapter, a depository institution, or an insurance company; (h) a trust, if it has total assets in excess of 
$10,000,000, its trustee is a depository institution, and its participants are exclusively plans of the types 
identified in (t) or (g) above, regardless of the size of their assets, except a trust that includes as participants 
self-directed individual retirement accounts or similar self-directed plans; (i) a 50l(cX3) Organization, a 
corporation, a Massachusetts trust or similar business trust, a limited liability company, or a partnership, not 
formed for the specific purpose of acquiring the securities offered, with total assets in excess of $10,000,000, (i) 
a Small Business Investment Company with total assets in excess of $10,000,000, (k) a Private Business 
Development Company with total assets in excess of$10,000,000, (l) a federal covered investment adviser, (m) 
a Qualified Institutional Buyer, other than as defined in rule 144A(aX1Xi)(H), adopted under the Securities Act, 
(n) a Major U.S. Institutional Investor, or (o) any other person, other than an individual, of institutional 
character with total assets in excess of $10,000,000 not organized for the specific purpose of evading the 
Vermont securities laws; provided the person making the sale, if not registered in Vermont, (1) is a bank, a trust 
company organized or chartered under the laws of Vermont, or a savings institution if its activities as a broker-



Virginia 

Washington 

West Virginia 

Wisconsin 

dealer are limited to those specified in subsections 3(a)(4)(bXi) through (vi), (viii) through (x), and (xi) if 
limited to unsolicited transactions; 3(a)(5)(B); .and 3(aX5XC) of the Securities Exchange Act or a bank that 
satisfies the conditions described in subsection 3(aX4XE) of the Securities Exchange Act, or an international 
banlcing institution; or (2) has no place of business in Vermont and effects transactions in Vermont exclusively 
with (A) a registered broker-dealer, (B) any of the persons descnbed in (a) through (o) above, (C) a 
nonaffiliated federal covered investment adviser with investments under management in excess of $100,000,000 
acting for the account of others pursuant to discretionmy authority in a signed record (D) a bona fide preexisting 
customer whose principal place of residence is not in Vermont; or (E) a bona fide preexisting customer whose 
principal place of residence is in Vermont but who was not present in Vermont when the customer relationship 
was established, if: within 45 days after the customer's first transaction in Vermont, the person files an 
application for registration as a broker-dealer in Vermont and a further transaction is not effected more than 75 
days after the date on which the application is filed, or (F) not more than 3 customers in Vermont during the 
previous 12 months, in addition to those customers specified above, it: in the case of (D) through (F), the 
broker-dealer is registered under the Securities Exchange Act or not required to be so registered and is 
registered under the securities act of the state in which the broker-dealer has its principal place of business. 

To any corporation, investment company, pension or profit sharing trust or to any registered broker-dealer. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, pension or profit sharing trust, or other financial institution or institutional buyer, 
including (i) a corporation, business trust, or partnership or wholly owned subsidiary of such an entity, which 
has been operating for at least 12 months and which has a net worth on a consolidated basis of at least $10 
million as determined by the entity's most. recent audited financial statements, such statements to be dated 
within 16 months of the transaction made in reliance upon this exemption, (ii) any 50l(cX3) Organization 
which has a total endowment or trust funds of $5 million or more according to its most recent audited financial 
statements, such statements to be dated within 16 months of the transaction made in reliance upon this 
exemption or (iii) any wholly owned subsidiary of a bank, savings institution, insurance company, or 
investment company as defined in the Investment Company Act, or to any registered broker-dealer, whether the 
purchaser is acting for itself or in some fiduciary capacity; provided, the person making the sale, if not 
registered in Washington, (1) is a bank, savings institution or trust company; or (2) has no place of business in 
Washington and (a) effects transactions in Washington exclusively with or through (i) such persons or 
institutions, (ii) the Issuer, or (iii) other broker-dealers; or (3) during any period of twelve (12) consecutive 
months does not direct more than fifteen (15) offers to sell or buy into Washington or make more than five (5) 
sales in Washington in any manner to persons other than those specified above. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, pension or profit sharing trust, or other financial institution or institutional buyer, or 
to any registered broker-dealer, whether the purchaser is acting for itself or in some fiduciary capacity; provided 
the person making the sale, if not registered in West Virginia, (1) is a bank, savings institution or trust company; 
or (2) has no place of business in West Virginia and (a) effects transactions in West Virginia exclusively with or 
through either (i) such persons or institutions, or (ii) the Issuer, or (iii) other broker-dealers; or (b) during any 
period of twelve (12) consecutive months does not direct more than fifteen (15) offers to sell or buy into West 
Virginia in any manner to persons or institutions other than those specified above, whether or not the offeror or 
any of the offerees are then present in West Virginia 

To (a) depository institution or international banking institution; (b) an insurance company; (c) a separate 
account of an insurance company; ( d) an investment company as defined in the Investment Company Act; ( e) a 
broker-dealer registered under the Securities Exchange Act; (f) an employee pension, profit-sharing or benefit 
plan if the plan has total assets in excess of $10,000,000 or its investment decisions are made by a named 
fiduciary, as defined in BRISA, that is a broker-dealer registered under the Securities Exchange Act, an 
investment adviser registered or exempt from registration under the Investment Advisers Act, an investment 
adviser registered under this chapter, a depository institution or an insurance company; (g) a plan established 
and maintained by a state, a political subdivision of a state or an agency or instrumentality of a state or a 
political subdivision of a state for the benefit of its employees, if the plan has total assets in excess of 
$10,000,000 or its investment decisions are made by a duly designated public official or by a named fiduciary, 
as defined in BRISA, that is a broker-dealer registered under the Securities Exchange Act, an investment adviser 
registered or exempt from registration under the Investment Advisers Act, an investment adviser registered 
under the laws of Wisconsin, a depository institution or an insurance company; (h) a trust, if it has total assets in 
excess of $10,000,000, its trustee is a depository institution and its participants are exclusively plans of the 
types identified in paragraph (f) or (g), regardless of the size of their assets, except a trust that includes as 
participants self-directed individual retirement accounts or similar self-directed plans; (i) a 50l(c)(3) 
Organization, a corporation, a Massachusetts trust or similar business trust, a limited liability company or 



Wyoming 

partnership, not formed for the specific purpose of acquiring the securities offered, with total assets in excess of 
$10,000,000; 0) a Small Business Investment Company with total assets in excess of$10,000,000; (k:} a Private 
Business Development Company with total assets in excess of $10,000,000; Q) a federal covered investment 
adviser acting for its own account; (m) a Qualified Institutional Buyer, except as defined in 17 C.F.R 
230.144A(a)(1Xi}(H); (n) a Major U.S. Institutional Investor; or (o) any other person, other than an individual, 
of institutional character with total assets in excess of $10,000,000 not organized for the specific purpose of 
evading the Wisconsin security laws; provided the person making the sale, if not registered in WISCOnsin, (1) is 
a bank or savings institution if its activities as a broker-dealer are limited to those specified in sections 3(aX4) 
and 3(a)(5) of the Securities Exchange, or a bank that satisfies the conditions specified in section 3(aX4)(E) of 
the Securities Exchange Act or an international banking institution; or (2) effects transactions in Wisconsin 
exclusively with (A) a registered broker-dealer, (B) any of the persons descnbed in (a) through (o) above, (C) a 
nonaffiliated federal covered investment adviser with investments under management in excess of $100,000,000 
acting for the account of others pursuant to discretionary authority in a signed record; (D) a bona fide 
preexisting customer whose principal place of residence is not in Wisconsin; or (E) a bona fide preexisting 
customer whose principal place of residence is in Wisconsin but who was not present in Wisconsin when the 
customer relationship was established, if within 45 days after the customer's first transaction in Wisconsin, the 
person files an application for registration as a broker-dealer in Wisconsin and no further transaction is effected 
more than 75 days after the date on which the application is filed, or, if earlier, the date on which the person is 
granted registration or denied the application for registration or the pendency of the application is stayed for 
good cause; in the case of (D} and (E) the broker-dealer is registered under the Securities Exchange Act or not 
required to be so registered and is registered under the securities act of the state in which the customer 
maintains a principal place ofresidence. 

To any bank, savings institution, trust company, insurance company, investment company as defined in the 
Investment Company Act, pension or profit sharing trust, or other financial institution or institutional buyer, or 
to any registered broker-dealer, whether the purchaser is acting for itself or in some fiduciary capacity; provided 
the person making the sale, if not registered in Wyoming, (1) is a bank, savings institution, or trust company 
engaging in securities transactions limited to trust or banking :functions and not with the general public; or (2) 
has no place of business in Wyoming and effects transactions in Wyoming exclusively with or through (a) such 
persons or institutions, or (b) the Issuer, or (c) other broker-dealers; or (3) during any period of twelve (12) 
consecutive months does not direct more than fifteen (15) offers to sell or buy into Wyoming in any manner to 
persons or institutions other than those specified above, whether or not the offeror or any of the offerees are 
then present in Wyoming. 
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May 5, 2010 

Mr. Uri Monson 
Acting Executive Director 
Pennsylvania Intergovernmental Cooperation Authority 
1429 Walnut Street 14th Floor 
Philadelphia, PA 19102 

Dear Mr. Monson: 

FitchRatings 
One State Street Plaza 
New York, NY 10004-

T 212 908 0500 I BOO 75 FITCH 
www.fitchratings.com 

Fitch Ratings has assigned one or more ratings and/or otherwise taken rating action(s), as detailed on the attached 
Notice of Rating Action. 

Ratings assigned by Fitch are based on documents and Information provided to us by Issuers, obllgors, and/or their 
experts and agents, and are subject to receipt of the final closing documents. Fitch does not audit or verify the truth 
or accuracy of such information. 

Ratings are not a recommendation or suggestion, directly or Indirectly, to you or any other person, to buy, sell, make 
or hold any investment, loan or security or to undertake any Investment strategy with respect to any Investment, loan 
or security or any issuer. Ratings do not comment on the adequacy of market price, the suitability of any Investment, 
loan or security for a particular Investor (Including without limitation, any accounting and/or regulatory treatment), or 
the tax-exempt nature or taxabllity of payments made in respect of any investment, loan or security. Fitch is not your 
advisor, nor Is Fitch providing to you or any other party any financial advice, or any legal, auditing, accounting, 
appraisal, valuation or actuarial services. A rating should not be viewed as a replacement for such advice or 
services. 

It Is important that Fitch be provided with all information that may be material to Its ratings so that they continue to 
accurately reflect the status of the rated Issues. Ratings may be changed, withdrawn, suspended or placed on Rating 
Watch due to changes In, additions to or the inadequacy of Information. 

Ratings are not recommendations to buy, sell or hold securities. Ratings do not comment on the adequacy of market 
price, the suitability of any security for a particular Investor, or the tax-exempt nature or taxablllty of payments made 
in respect of any security. 

The assignment of a rating by Fitch shall not constitute a consent by Fitch to use Its name as an expert in connection 
with any registration statement or other filing under U.S., U.K., or any other relevant securities laws. 

We are pleased to have had the opportunity to be of service to you. If we can be of further assistance, please feel 
free to contact us at any time. 

DTLJjh 

Enc: Notice of Rating Action 
(Doc ID: 143450) 

Slnire~I, -·~:::;, , 

A ,, .. c.----
t,,•;,~/ .,/ 

David Lltvack 
Managing Director 
U.S. Publlc Finance 



Notice of Rating Action 

Outlook/ 
Bond Description Rating Type Action RaUng Watch Eff Date Notes 

Pennsylvania Intergovernmental Cooperation Authority Long Term 
(PA) (Philadelphia Funding Prog) special tax rev rfdg 
bonds ser 201 O 

New Rating AA RO:Sta 

rtif !=~~1~ei~~!it~~o~'~~~/;,:Jon~J~§-· fAtnrmed?\'\ • •• >AA •••••• ,· <[~():$~ 

Key: RO: Rating Outlook, RW: Rating Watch; Pos: Positive, Neg: Negative, Sta: Stable, Evo: Evolving 

(Doc ID: 143450) 
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Moony's 
INVESTORS SERVICE 

April 28, 2010 

Mr. Uri Monson 
Executive Director 
Pennsylvania, Intergovernmental Cooperati"on Authority 
1500 Walnut Street, !.6th Floor 
Phrfadelphia, PA '19102 

Dear Mr. Manson: 

7 World Trade Center 
2511 Gi:eenwti:h Street 
Neo.v York, NY 10007 
www.moodys.i.om 

We wish to inform you that on April 28,.20J O, Moody's Investors Service 1-eviewed.and assigned a 
rating.of Ali2 to Pennsylvan la,lntergovemmental • Cooperation Authority's Special Tax Revenue Refunding 
Bonds (CitY. of Phitadelphia· Furiding,Pro~raml Seriesiof 20 IO: • 

In ei:det for usto maintain the cm·rency of our ratings, we·request that you provide ongoing 
disclosure, of current financial and statistical infonnation; 

Moody's will monitor this rating and reserves the dght, at its sole discretior.1, to revise or 
Withd('aw this rating at any time in the-future. 

The ratirig, as well as any revisions or withdrawals thereof, will ·be publicly disseminated by 
Moody's through normal print and.electronic media andi-ri response to verbal requests to Moody's 
Rati.ng,Desk. • • • 

Should you have any questions regarding the above, please do not hesitate to contact me at 212-
553-0_~2 I, 

Sincei"ely,- • • 

.. -· ._/>/ ~?-~ 
•. • M~Je;f'.die Thompson • 
- Vic.e l?reiident/S.e~ior Analyst 

cc: Mt . .'\Ian Jaffe 
Ge>]d)natl Sa~hs & Go. 
85· Broac;l Stre~~. 24th Floqr 
New Yprk, NY I 0004 

s~a.Mohanty 
M~h.an()' 9atgiulp 

• lQO·Park Ave,, Suite 1600 
•• New· York, NY IO_O f? 



April is, 20 ro . ;_-
. ,I. 

•• . PeJ.tiisi,lvafila:Jiifutg◊vemtnental_ Cooperaiiori Alithori~ . 
• 1429-WafuutSttee~-l4thFloor 
-Philadelphia:; PA 191"02 
Att~ntion: Mr. Uri Monsmi~ l!xecutive Director 

55 Water Street, 38th Floor 
New York, NY 10041-II003 
tei 212 438-2066 
reference no.: 112t688 

·.··:":Cle: /(lS$2'06~580,0110 Pe11.11$jlvania Intergovernmental Cooperation Aathority, Special Tax 
. • ·: .Rev-enfl.e Re/u:ttditig:Bonds (City of Philadelphia Funding Program), Series of 2010, dated: 

• • : ..• -Dtite:oflltli1'e,p, .. dtte:J_une 15, 2()22 

•. bettt:Mr, M<>~on~--

• . Pufstla.fit to your•_tcit~ £bi ti" Standard & Poot' s rating on the above;.referenced obligations,. we 
.. • .J1avete'Vfewed.tb.e.ilifor:tnation. submitted to us and, subject to the enclosed Terms and Conditions, 
. ..· .• ·have-assi.~ed at'Ming of''M'', Standard & Poor's views the outlook for this rating as stable. A 

• • • ·:· .• ' •• • 'oo{}y 6f the ratiottafo :s°upf>brting the rating is en¢losed. 
·-:.'.-· • • 

the tiltii1g is not .i.tivestmen~- financial, _or other advice and you should not $d camiot rely upon . 
. ·the ·rtttihg :as Stich._ The iatrng,is based on information supplied to us by you or by :yam ageiltS but 

. • does"'not.~pt~nt mi-a"iidi( _We'Wl.dettake no duty of due diligence or independent verification of 
: ·. ·.-. • • atty info'.tftlation. the Msignm.ent of"a rating does not create a fiduciary relationship between us 

. ): •. • · • •. and you ot between us and other recipients of the raiing. We have not consented to and will not 
: ••• :· ·.: . co~t to being named an "''expert'; under the applicable securities laws, including without 

•• •. : ; ; linutatibti; Sectidn 1 of the· Securities Act of 1933. The rating is not a "market rating'' ftor is it a 
• • - ·: . -•~mtiiendatidn_to bu~~ hold, or sell.the obligations. . 

• .. · .. 

"This letter cob.stitutes Stahdatd & Poor's permission to you to disseminate the above-assigned 
ratib.g to interested.partie'.s. Standard & l>oor's reserves the.right to inform its own clients, 

. :subscribers, anq the ~lie oftlre rating: 

; ... ·• ,_: Stdriilatd & J>dt>t's reiies on the i;suet/obligor and its counsel, ·accountants, and other experts for 
• . • • • the,acc'l'.ti'aty arid ~tn.pletenbSS ·of the infonilation submitted in connection with the rating. This 

. •. • tafihg is·. based on fi.iia:i'rcialJrifonnation and documents we received prior to the issuance of this 
• letter. Standard & Poor' s SSSW'.l'les that the documents you have provided to us are final. lf any 

·: ·subsequent changes were ri1ade in the final documents, you must notify us of such changes by 
sending us the tevised_final documents with the changes clearly IJ:!.l:trked. 

To maintain the rating, Standard & Poor's must receive all relevant financial information as soon 
•. as such information is available. Placing us on a distribution list for this information would 
• facilitate the process. You ~ust promptly notify us o( ail material changes in the financial 



Mt; Uri Monson .. 
Page 2 . 

• April 28, 2010 

.· . • it:i:foi':ttiaiioi'i and the ·docmnen~ .. Standard & Poor' s may change, suspend, withdraw, or place on 
Credit-Watch the rating as a :result of changes in, or unavailability of, such information. Standard 
& Foot's teserves the right.to request additional information if necessary to maintain the rating. 

Please send all ittfortnationto: 
Standard & Poor's Ratings Services 
Public Finance bepa:rtment 
ss _.Watet Street· 

. New· Yotk;·-NY I 0041-0003 

• Stiuidartl & p·obt's is ·pleased to be of service to you. For mote information on Standard & Poor's, 
• plea-se vit:iit our website at www;standatdandpoors.com. Ifwe can be of help in any other way, 

plewle call or contact us at.nypublicfinance@standardandpoors.com. Thank you for choosing 
. Standartl -& Pour's and we ldok forward to working with you again . 

• ··sfueertilyyotii'S;, •• 

• • • • ·sWiuatd & Pcror's ltatin_gs S~ces .. 
. • • a:$tal(datd & Poor's Fmat1<!1al Services ttc business 

J!.µwf _..- ~,iJr'., /u.r 
-.-. af . 
•• • • :ettcfosUres· 

· .. •-· 

'->I.,\\; l l;\i{i l -;.hHlf{°:•; 



STANDARD 
. -~- .. · • -

&P.OO~s-

·Sta:ndarti & Poor;s Ratings Services 
• ierms-and Conditions 

. Applicable To 
• U.S. Public F"inance Ratings 

. . . 

&,West fot a rating. Standard & Poor's issues publit finance ratings for a fee upon request from an issuer, or from an 
tib.de:twriter, finaiiciill advisdr, investor, itmunmce company, or other entity, provided that the obli~r"and issuer (if 
-di:ffeten.ffrti'fn the obligdr}'"eachhas knowledge of the request The term "issuer/obligor" in these TermS and 
Conditions me-amdhe iss'lilit and the o'btigor if the obligor is different from the issuer . 

. Airi"~l'tttA~tftSbns atid Ccinditrons. Stan'dard & Poor's assigns Public Finance ratings subject to the terms 
. . ·ati.d co:oditions stated herein and i'.ii. the rating letter. The issuer/obliger's use ofa Standard & Poor's public finance 
·.: tll.ting• constitutes agteemenl t6 cofl'lply in all respetts with the terms and conditions contained herein and in the mting 

' _. ·-letter mifad.ciibwledges the ias'liet/obligo:t's understanding of the scope and limitations of the S~datd & Poor's rating 
ass~herein arid mtlie rating lettctt . 

. •• Fee& and '~es. li'i cim$i.de'rati.6fi of ot)r snalytic review anci is'suail.ce of the rating, the issuer/obligor agrees to pay 
-$1:a'.Udatd & Poor's a raimg fee. Payrtleltt of the fee is not conditioned on Standard & Poor's issuance of any particular · 

. · M:ing .. ln: tttollt ca.s~ an aliliufil. }i~iTumce fee will be charged for so long as we maintain the mting. The 
. issuer/obligdr will reirtibuiie· Sfa'.nda:td & l>oo:r's for reasonable travel and legal ex:perises if such expenses ate no1 

itrcliii:fud in tlie.fee. Sliottld the rating not.be issued, the isslier/obligor agrees to compensate Stimdard & Poor's based on 
tlie·,tfib.e, efrdit,. aiid" ·cha'rg-es incfu'ted thtough the da:te u.pon which it is determined that the rating will not be issued. 

;. -~-0¥.itatmg. Tru: ~stlei/o~figb~ ntiderstmds and agr~ that (i) an ISSUer rating reflects Standard & Poor's current 
, ~b'.11 :~the, issuer/obligdr's 6-venill mmncial capacity to pay ifs financial obligations as they co:tne d.w; (ii) an isSue 

.. -·mii:lig:~fl~~ Stmid'atd &:_Poor~s' elhtimt ()pinion: oftb.e likelihobd that the issuer/obligor will IIiak.e payment's of principal 
• . :and:-i:M.ete& on a 'tiinely _1?4sis iii acccttdailce 'with_ the tetiDS o:f t1m obligation, (iii) a rating is an opinion and is not a 

·verifiable st'atemenlof.fuct; (iv) ra1mgs ate based on information supplied to Standard & Poor's by the issuer/obligor or 
by ifs agents afld upon other mfdrimttion obtained by Standard & Poor's from other sources it considers reliable, (v) 
S1attda'rd & :i>O()f's doos not pllif'6i:m au audit in connection with any rating and a rating does nOt reprt:sent an audit by 

• . Sta:ndai'd & Poor;s, (vi) Staridln'd & Poet's relies oil the issuctt/obligot, its accoun~, counsel, and other ex:pertS for the 
. . .. ·:: ~y arid oomp~·teMs~rof'tlw ilil'omiation submitted in connection with the rating and surveillance t>t<>cess, (vii) 

. . . . .. : · ... : . : : "Sti'mnti-d-&·PObt'§ ~ no' duty_of d® dili~ O? indepexident vooncatiott of any information, (vfu) Standard & 
· . : ._ • • • , · Poor!s :d&s ri:dt il'di:rca11iiot ~,tlre_ ltcc1.ltacY, co'iiipleteness, or timeliness of the infoimation relied on in connection 

.·'Wim a: l's.ting bt ffun·esrili:s' o~ :ifdm the use of such information, (ix) Standard & Poor's tl:lly raise, lower, suspend, 
:p1ate·o11 CteditWaleb, oi ~w·-~ fai:J'l1g at any time, in Standard & Pocir's sole discretion, and (x)" a rating is not a 
"mm:'la!i" ~ not a: ~~b"ift6 _buy, hold, of seil any financial obligation. 

Publication. Standa'.rd &. '.Poors teser\l'dS the right to publish, disseminate, or license others to publish or disseminate the 
'rating and the Iltibnale for the rating unless the issuer/obligor specifically requests that the rating be assigned iµid 
imdiiramerl oil a· oon:6det?fta1 basis. If a confidential rating subseq:uently becolllt':s public through disclosure by the 
~obligor or a third party other tlian Standard & Poor's, Stµidard & i:>oor's reserves the right to publish it 

. Standard & Poor's IXlAY publish:t:q;liinations of Standard & Poor's ratings criteria from time to time and nothing in this 
Agteettierit shall be ~ a:s linliting S1andard & Poor's ability to modify or refine Standard & Poor's ¢teria at any 
·tb'ne as Standard & Poor's deems ax,propriate. 

• :information to.be Provided by tb,e.Issuer/obligor. The issuer/obligor shall meet with Standard & Poor's for an analytic 
r~view at any ·reasonable time Standard & Poor's r~ests. The issuer/obligor also agrees to provide Standar4 & 
Poor's promptly With all infomlation relevant to the rating and surveillance of the rating including informatio:n on 

. material changes to mfoimation previously supplied to Standard & Poor's. The rating may be affected by Standard & 
• Jioor'S opinion of the accuracy, completeileSs, timeliness, and reliability of information received from the 
·issuer/obligot or its agents. Standard & Poor's undertakes no duty of due diligence or independent verification of 

'.',. I:-\?"' O.\ !UJ 
-:-.h.HtR:" 



iriforinatiM pro-rided by the ~obligor or its agents. Standard & Poor's reserves thli right to withdraw the rating if 
the issuer/obfigor or its ·ageilfs fails to provide Standard & Poor's with accurate, complete, timely, or reliable 
informatiott. 

Stmdard & Pgor's Not a'n AdvisoT; Fidrtciazy. or E,mert. The issuer/obligor understands and agrees that Standard & 
• Poor's is not acting as an invesuiieht, :furancial, or other advisor to the issuer/obligor and that the issuer/obligor should 
. • not liiid ca:nlibt relr lipoii. the ratfug or any other information provided by Standard & )?oar's as investment or financial 

ativice .. No'thiitg in this _A~t is intended to or should be construed as creatiiig a fiduciary relationship between 
• :_·-Stm1faid'& Podf~s artd tire isstret/obligor or·between Standard & Poor's and recipients of the rating. The issuer/obligor 

i:i:b.detstands and a~ that Sfahdfu:ti & Poor's has not consented to and will not consent to being ruuned an "expert" 
·_tmder the a:ppli~le sec'l.ltities laws-, including withont limitation, Section 7 of the U.S. Securities Act of 19_33. 

Liinitlilion (1ii:Dabiages. Tm: miruir/obligor agrees that Standard & Poor's, its offieen, clitectors, shareholders, and 
employees shall J:'lot be liable to the issuer/obligot or any other person for any actions, damages, claims, liabilities, 
costs·, ejq,enses, or losses in any wli.y arising out of or relating to the rating or the related analytic services provided for 
i11,·an aggregate am.olllit in excess of the aggregate fees paid to Standard & Poor's for the rating, except for Standard & 

· Poor1s gros-s n-egligettce or willful fnisc(ihduct In no event shall Standard & Poor's, its officers, directors, 
shareho[ders, o-r employees be.liable for oonsequential, special, in.direct, incidental, punitive or exemplary damages, 

• costs, ~es, legal fees, or fosses (including, w.ithdttt liinitatiott, lost profits and opportunity costs). In furtherarice 
ii.iJ.d nbt iri lifrri.tation of the foreg'oing~ Standard & Poor's will not be liable in respect of any decisions made by the 

. issilWobligor ot any other person as a tesult of the issuance of the rating or the related lillal.ytic services provided by 
• Stamlatd & Pot>r's hereMder ot bMed on a'dything that appears to be-advice or recomtt1endati011S. The provisions of 

• tl1is pata.gtaph·$hhll apt>ly regatdl~'s o!the form oiaction; damage, ci.aim, liability, cost, expense, or loss, ~ether in 
. coftttjcf, sta.tu~ tort (:i11cluding, vt,ithbut limitation, negligence), ot otherwise. the issner/obligor acknowledges and 

• • •. ·agxeffli that StandMd & '.Poor's does nt>t waive any ptotections, privileges, or defenses it may have under law, including 
, . but m>t lmnted to, the First Amendxnen:t of the Constitution of the United States of America. 

• . : •. Temi.. this Agreement shall ~fiilfuate when the ratings ~ wiib.drawn. Notwithstanding the foregoing, the paragraphs 
abov.e,. ''Stahdatd & Poet's :N'ot ah Advisor, Fiduciary, or Expert,. and "Limitation on DatDages", shall SUl'VlVe the 
fMlimation of°fuis·Agreement or aiiy withdta:wal of a rating .. 

. : T1iu-d l>attidil .. Nothing· hf this Agteement, Cir the rating vihen issued, is intended ot should be construed as creating atiy 
•• •• °I'igli.fs on beruill' df any third p!ities1 iilcluding, without limitation, any recipient of the rating. No person is intended as 
• •. · a t1i:ita. pa:rty Seneiiciafy to this A~e'ement or to tlie rating when issued. • 

. ' : __ • • . • ·. : '. J!iridhig E.fteet ~~shall be binding on, and inute to the benefit o:t: the parties hereto and their successors 
= ' • ••• ·mid assigns. • 

' • ... ' .. • 
.·.::':. 
•- .... ,•.: 

• ·seveiability: .In. the event that«ti)>" ~ oi: provision ofthis Agreement shall be held to be invalid, voi~ or 
utteilfoteeable, then.the te~·ofthis Agreement shall not be affected, impaired, or invalidated, and each such term 

• and provision: shall be valid and enforceable to tlie full~ extent permitted by law. • 

Complefe Agreement. Tins Agreell'lent constitutes ·the complete agreement between the~ with~ to its subject 
-rmi.'ttet: This Agtffli:leht inay not be. b1odified except in a writing signed by authorized representatives of both parties. 

· • ddvemfog i,mv. • 'i'hi$·A~t ittld die rating letter shall be govemed by the internal laws of the State of New York. 
• The parties ligtee that the sttlte a:nd fedetai courts of New York shali be the exclusive for\llilS for any dispute arising 
. out of this Agt6enlent ~ the pai'ties·hereby coi'lse:nt to the pergmial jurisdiction of such courts. 

'Sl~\,:t\R:J 
... l '1, ~ ··1Jr:.. 



. \RalfngsDfrect 
• .·Pulil~ DatfJ 
. -April28,2010 

• Pennsylvania Intergovernmental Cooperation Authority 

Credit Profil~ 

P~l~ra IJQro~tmn•~f Coop:~ ~1-(Cltj ~f Philad;~biJ Fdg Prog)(AGM) 
. l,ong:TllflllR&ting • '· AAA/A-1+/NeQatiYe Affumed . 

• Unenhanced f!atlng . . · • . : AA!SPUR}/Stable • , _. . Affirmed 

P~vanla .lntergovemmental ~~ (City of Philadelphia Fund!rig Progl earned incQme.(wage tax) 
Unenhanced Rati1111 • • .• • • AAISPURVStable • Aff1rme1L 

Many issues are enhanced by bond insurance. 

Rationale 
Standard & Poor's Ratings Services assigned its 'AA' long-tenn rating, and stable outlook, to 

Pennsylvania Intergovernmental Cooperation Authority's (PICA) special tax revenue refunding · 
bonds (City of Philadelphia Funding Program) series 2010. At the same time, Standard & 

Poor's affirmed its 'AA' long-term rating, with a stable outlook, on the authority's parity 
obligations outstanding. 

The ratings reflect our view of: 
• Enabling legislation that precludes additional future debt issuance; 
• Strong debt service coverage that bas ranged from 3.5x-4.7x in the past six fiscal years; 
• Projected debt service coverage that is expected to steadily improve annually as new debt 

issuance (excluding refundings) are prohibited and annual debt service requirements on 

existing debt declines; 

• An economically sensitive revenue stream that has performed reasonably well over time; and 



Pennsylvania Intergovernmental Coopera-tion Authority 

• Philadelphia's employment base, which is projected to grow at a moderate pace in the long term. 

We understand that proceeds from the serie.s 2010 bonds will be used to refund, on a 
rurrent basis, Series 2008 special tax revenue refunding bonds outstanding and pay the costs of 
temiinating an interest rate swap transaction. 

The bonds ate secured by a first lien on a 1.5% wage ta:' levied _oil city residents and on the net 

profits earned In business, professions, and other activities conducted by residents of the city. PICA 

was created in June 1991 to provi~e a financing vehicle to assist in resolving Philadelphia's fiscal ctisis. 

By legislation, this portion of the tax was ceded to PICA by the city in June 1991. The city has no 

recourse to these taxes until PICA debt service needs, as well as indenture requirements for reserves, are 

. fully funded; excess wage taxes then flow as surplus for general city purposes. 

PICA's enabling legislation prohibited.new money debt issuance after Dec. 31, 1996. The lack of 

future debt issuance, and rapidly declining debt service structure should result in coverage levels 

strengthening considerably. 

Historically, coverage levels of maximum annual debt service requirements have exceeded the 3.00x 

test, ranging from 2.82x in 1999 to 4.7x in fiscal 2009. Coverage levels have been increasing in the past 

nin~ years due to savings generated from previous refundings, as well as growth in the wage tax due to 

•. overall gradual improvetnent in Philadelphia's econoiny. While it is unlikely that current fiscal year tax 

receipts {$256.2 million through the end of March} will meet the $354.3 million in the city's financial 

·plan, "coverage will still remain strong at more than 4x. 
Standard & P6or's maintains a debt derivative profile score on PICA of '1.5' on a scale of '1' to '4', 

with '1' representing the lowest risk and '4' the highest. The '1.5' debt derivative profile score of 

indicates that PICA's swap portfolio represents a low risk to its credit rating. 

Outlook 

.The stable outlook reflects our expectation of strong coverage and declining amortization costs, which 

-would provide a cushion should pledged revenue decline, coupled with a statutory inability to issue 

additional debt. 

Related Criteria And Research 

USPF Criteria:: Special Tax Bonds, June 13, 2007 

Standard & Poor's I ANALYSIS 2 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
SPECIAL TAX REVENUE REFUNDING BONDS 

(CITY OF PHILADELPHIA FUNDING PROGRAM) 
SERIES OF 2010 

CERTIFICATE OF TRUSTEE 

This Certificate is delivered in connection with the execution and delivery of documents related 
to the issuance by the Pennsylvania Intergovernmental Cooperation Authority (the "Authority") 
to U. S. Bank National Association, as Trustee (the "Bank") of $206,960,000 principal amount 
of the Pennsylvania Intergovernmental Cooperation Authority Special Tax Revenue Refunding 
Bonds (City of Philadelphia Funding Program), Series of 2010 (the "2010 Bonds"). The 
undersigned hereby certifies on behalf of the Bank as follows: 

I, Ralph E. Jones, Vice President, of U. S. Bank National Association (the "Bank") 
hereby certifies: 

I. The Bank has accepted its appointment by the Authority to serve as trustee, 
paying agent, authentication agent and registrar in respect of the Bonds and in connection 
therewith the Bank has duly authorized, executed and delivered the Seventh Supplement to the 
Amended and Restated Indenture dated as of May I, 2010 (the "Indenture"), between the Bank 
and the Authority. The Indenture is the valid and binding agreement of the Bank. The Bank has 
full corporate power and authority to act in this regard. ' 

2. The individuals named below have been duly authorized to execute and deliver 
the Indenture and all other papers relating to the Bonds on behalf of the Bank in its capacity as 
trustee, paying agent, authentication agent, and registrar. Such individuals hold the respective 
offices set opposite their respective names, and the signatures of such individuals set opposite 
their respective offices are their genuine signatures. 

Ralph E. Jones 

Stacy L. Mitchell 

Office 

Vice President 

Assistant Vice President 

3. The Bank is a national banking association duly organize and validly existing 
under the laws of the United States of America with lawful corporate and trust power and 
authority to carry out and perform the duties and obligations contemplated of it as trustee, paying 
agent, authentication agent, and registrar for the Bonds under the Indenture. Attached hereto as 
Exhibit A is a true, correct and complete copy of the By-laws and the Articles of Association of 
the Bank, which are in effect at the date hereof and are in full force and effect, and which 
evidence the authority of the officers so named to act on behalf of the Trustee. 

4. The Bank has created the various funds and accounts contemplated under the 
Indenture to be established with the Bank, as trustee. All moneys and securities delivered to the 

862164_1 



Bank as trustee under the Indenture have been duly deposited to the credit of the appropriate 
funds established under or in accordance with the Indenture or otherwise applied as provided .in 
the Indenture. As trustee under the Indenture, the Bank has received all of the documents and 
instruments required to. be delivered to it there under in connection with the issuance and 
delivery of the Bonds. 

5. Pursuant to written instructions from the Authority, the Bank, as trustee and 
authentication agent, has authenticated the Bonds and delivered the Bonds to or upon the order of 
Goldman, Sachs & Co., through the book-entry-only facilities of The Depository Trust Company 

Witness the due execution hereof this 14th date of May, 2010. 

ASSOCIATION 

. 
Title: Vice President 

862164_1 



AMENDED AND RESTATED 

BYLAWS 
OF 

U.S. BANK NATIONAL ASSOCIATION 

ARTICLE I. 
MEETINGS OF SHAREHOLDERS 

Annex A 

Section 1. Annual Meeting. The annual meeting of shareholders shall be held at the main banking 
house of the Association or other convenient place duly authorized by the Board of Directors (the "Board") 
at 11 :00 a.m. on the second Tuesday in March of each year, or such other date or time which the Board 
may designate at any Board meeting held prior to the required date for sending notice of the annual meeting 
to the shareholders. Notice of such meeting shall be mailed to shareholders not less than ten (10) or more 
than sixty (60) days prior to the meeting date. 

Section 2. Special Meetings. Special meetings of shareholders may be called and held at such 
times and upon such notice as is specified in the Articles of Association. 

Section 3. Quorum. A majority of the outstanding capital stock represented in person or by proxy 
shall constitute a quorum of any meeting of the shareholders, unless otherwise provided by law, but less 
than a quorum may adjourn any meeting, from time to time, and the meeting may be held as adjourned 
without further notice. 

Section 4. Inspectors. The Board of Directors may, and in the event of its failure so to do, the 
Chairman of the Board may appoint Inspectors of Election who shall determine the presence of quorum, the 
validity of proxies, and the results of all elections and all other matters voted upon by shareholders at all 
annual and special meetings of shareholders. 

Section 5. Voting. In deciding on questions at meetings of shareholders, except in the election of 
directors, each shareholder shall be entitled to one vote for each share of stock held. A majority of votes 
cast shall decide each matter submitted to the shareholders, except where by law a larger vote is required. 
In all elections of directors, each shareholder shall have the right to vote the number of shares owned by 
him for as many persons as there are directors to be elected, or to cumulate such shares and give one 
candidate as many votes as the number of directors multiplied by the number of his shares equal, or to 
distribute them on the same principle among as many candidates as he shall think fit. 

Section 6. Waiver and Consent. The shareholders may act without notice or a meeting by a 
unanimous written consent by all shareholders. 

ARTICLED. 
BOARD OF DIRECTORS 

Section 1. Term of Office. The directors of this Association shall hold office for one year and until 
their successors are duly elected and qualified. 

Section 2. Number. As provided in the Articles of Association, the Board of this Association shall 
consist ofnot less than five nor more than twenty-five members. At any meeting of the shareholders held 



for the purpose of electing directors, or changing the number thereof, the number of directors may be 
determined by a majority of the votes cast by the shareholders in person or by proxy. Any vacancy 
occurring in the Board shall be filled by the remaining directors. Between meetings of the shareholders held 
for the purpose of electing directors, the Board by a majority vote of the full Board may increase the size of 
the Board by not more than four directors in any one but not to more than a total of twenty-five directors, 
and fill any vacancy so created in the Board. All directors shall hold office until their successors are elected 
and qualified. 

Section 3. Regular Meetings. The organizational meeting of the Board of Directors shall be held as 
soon as practicable following the annual meeting of shareholders at such time and place as the Chairman or 
President may designate. Other regular meetings of the Board of Directors shall be held quarterly at such 
time and place as may be designated in the notice of the meeting. When any regular meeting of the Board 
falls on a holiday, the meeting shall be held on the next banking business day, unless the Board shall 
designate some other day. 

Section 4. Special Meetings. Special meetings of the Board of Directors may be called by the 
Chairman of the Board of the Association, or at the request of three or more Directors. Notice of the time, 
place and purposes of such meetings shall be given by letter, by telephone, in person, by facsimile, by 
electronic mail or other reasonable manner to _every Director. 

Section 5. Quorum. A majority of the entire membership of the Board shall constitute a quorum of 
any meeting of the Board. 

Section 6. Necessary Vote. A majority of those Directors present and voting at any meeting of the 
Board of Directors shall decide each matter considered, except where otherwise required by law or the 
Articles or Bylaws of this Association. 

Section 7. Compensation. Directors, excluding full-time employees of the Bank, shall receive such 
reasonable compensation as may be fixed from time to time by the Board of Directors. 

ARTICLE ID. 
OFFICERS 

Section l. Who Shall Constitute. The Officers of the Association shall be a Chairman of the Board, 
Chief Executive Officer, a President, a Secretary, and other officers such as Vice Chairman of the Board, 
Executive Vice Presidents, Senior Vice Presidents, Vice Presidents, Assistant Vice Presidents, Assistant 
Secretaries, Trust Officers, Assistant Trust Officers, Controller, and Assistant Controller, as the Board may 
appoint from time to time. The Board may choose to delegate authority to elect officers other than the 
Chairman, Chief Executive Officer, President, Secretary, Vice Chairman and Executive Vice Presidents, to 
the Chief Executive Officer or President. Any person may hold two offices. The Chief Executive Officer 
and the President shall at all times be members of the Board of Directors. 

Section 2. Term of Office. All officers shall be elected for and shall hold office until their 
respective successors are elected and qualified or until their earlier death, resignation, retirement, 
disqualification or removal from office, subject to the right of the Board of Directors in its sole discretion to 
discharge any officer at any time. 

Section 3. Chairman of the Board The Chairman of the Board shall have general executive 
powers and duties and shall perform such other duties as may be assigned from time to time by the Board 
of Directors. He shall, when present, preside at all meetings of the shareholders and directors and shall be 
ex officio a member of all committees of the Board. 



Section 4. Chief Executive Officer. The Chief Executive Officer, who may also be the Chairman or 
the President, shall have general executive powers and duties and shall perform such other duties as may be 
assigned from time to time by the Board of Directors. 

Section 5. President. The President shall have general executive powers and duties and shall 
perform such other duties as may be assigned from time to time by the board of Directors. In addition, if 
designated by the Board of Directors, the President shall be the Chief Executive Officer and shall have all 
the powers and duties of the Chief Executive Officer, including the same power to name temporarily a 
Chief Executive Officer to serve in the absence of the President if there is a vacancy in the position of the 
chairman or in the event of the absence or incapacity of the Chairman. 

Section 6. Vice Chairmen of the Board The Board of Directors shall have the power to elect one 
or more Vice Chairmen of the Board of Directors. Any such Vice Chairman of the Board shall participate 
in the formation of the policies of the Association and shall have such other duties as may be assigned to 
him from time to time by the Chairman of the Board or by the Board of Directors. 

Section 7. Other Officers. The Secretary and all other officers appointed by the Board of Directors 
shall have such duties as defined by law and as may from time to time be assigned to them by the Chief 
Executive Officer or the Board of Directors. 

ARTICLE IV. 
COMMITTEES 

Section 1. Compensation Committee. The duties of the Compensation Committee ofthe 
Association shall be carried out by the Compensation Committee of the financial holding company that is 
the parent of this Association. 

Section 2. Committee on Audit. The duties of the Audit Committee of the Association shall be 
carried out by the Audit Committee of the financial holding company that is the parent of this Association. 

Section 3. Trust Risk Management Committee. The Board of Directors of this Association shall 
appoint a Trust Risk Management Committee to provide oversight of the fiduciary activities of the 
Association. The Trust Risk Management Committee shall determine policies governing fiduciary 
activities. The Trust Risk Management Committee or such sub-committees, officers or others as may be 
duly designated by the Trust Risk Management Committee shall oversee the processes related to fiduciary 
activities to assure conformity with fiduciary policies it establishes, including ratifying the acceptance and 
the closing out or relinquishment of all trusts. All actions of the Trust Risk Committee shall be reported to 
the Board of Directors. 

Section 4. Other Committees. The Board of Directors may appoint, from time to time, other 
committees for such purposes and with such powers as the Board may direct. 

ARTICLEV. 
MINUTE BOOK 

The organization papers of this Association, the Bylaws as revised or amended from time to time and 
the proceedings of all regular and special meetings of the shareholders and the directors shall be recorded in 
a minute book or books. All reports of committees required to be made to the Board shall be recorded in a 
minute book or shall be filed by the recording officer. The minutes of each meeting of the shareholders and 
the Board shall be signed by the recording officer. 



ARTICLE VI. 
CONVEYANCES, CONTRACTS, ETC. 

All transfers and conveyances of real estate, mortgages, and transfers, endorsements or assignments of 
stock, bonds, notes, debentures or other negotiable instruments, securities or personal property shall be 
signed by any elected or appointed officer. 

All checks, drafts, certificates of deposit and all funds of the Association held in its own or in a 
fiduciary capacity may be paid out by an order, draft or check bearing the manual or facsimile signature of 
any elected or appointed officer of the Association. 

All mortgage satisfactions, releases, all types of loan agreements, all routine transactional documents 
of the Association, and all other instruments not specifically provided for, whether to be executed in a 
fiduciary capacity or otherwise, may be signed on behalf of the Association by any elected or appointed 
officer thereof. 

The Secretary or any Assistant Secretary of the Association or other proper officer may execute and 
certify that required action or authority has been given or has taken place by resolution of the Board under 
this Bylaw without the necessity of further action by the Board. 

ARTICLE VIL 
SEAL 

The Association shall have no corporate seal. 

ARTICLE VIII. 
INDEMNIFICATION OF DIRECTORS, 

OFFICERS, AND EMPLOYEES 

Section 1. General. The Association shall indemnify to the full extent permitted by and in the 
manner permissible under the Delaware General Corporation Law, as amended from time to time (but, in 
the case of any such amendment, only to the extent that such amendment permits the Association to 
provide broader indemnification rights than said law permitted the Association to provide prior to such 
amendment), any person made, or threatened to be made, a party to any action, suit, or proceeding, whether 
criminal, civil, administrative, or investigative, by reason of the fact that such person (i) is or was a 
director, advisory director, or officer of the Association or any predecessor of the Association, or (ii) is or 
was a director, advisory director or officer of the Association or any predecessor of the Association and 
served any other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise as a 
director, advisory director, officer, partner, trustee, employee or agent at the request of the Association or 
any predecessor of the Association; provided, however, that except as provided in Section 4 of this 
Article VIII, the Association shall indemnify any such person seeking indemnification in connection with a 
proceeding ( or part thereof) initiated by such person only if such proceeding ( or part thereof) was 
authorized by the Board of Directors. 

Section 2. Advancement of Experzses. The right to indemnification conferred in this Article VIII 
shall be a contract right and shall include the right to be paid by the Association the expenses incurred in 
defending any such proceeding in advance of its final disposition, such advances to be paid by the 
Association within 20 days after the receipt by the Association of a statement or statements from the 
claimant requesting such advance or advances from time to time; provided, however, that if the General 
Corporation Law of the State of Delaware requires, the payment of such expenses incurred by a director, 
advisory director or officer in his or her capacity as a director, advisory director or officer (and not in any 



other capacity in which service was or is rendered by such person while a director, advisory director or 
officer, including, without limitation, service to an employee benefit plan) in advance of the final 
disposition of a proceeding, shall be made only upon delivery to the Association of an undertaking by or on 
behalf of such director, advisory director or officer, to repay all amounts so advanced if it shall ultimately 
be determined that such director, advisory director or officer is not entitled to be indemnified under this 
Article VIIl or otherwise. 

Section 3. Procedure for Indemnification. To obtain indemnification under this Article VIIl, a 
claimant shall submit to the Association a written request, including therein or therewith such 
documentation and information as is reasonably available to the claimant and is reasonably necessary to 
determine whether and to what extent the claimant is entitled to indemnification. Upon written request by a 
claimant for indemnification pursuant to the first sentence of this Section 3, a determination, if required by 
applicable law, with respect to the claimant's entitlement thereto shall be made as follows: (1) if requested 
by the claimant, by Independent Counsel (as hereinafter defined), or (2) ifno request is made by the 
claimant for a determination by Independent Counsel, (i) by a majority vote of the Disinterested Directors 
(as h~reinafter defined), even though less than a quorum, or by a majority vote of a committee of 
Disinterested Directors designated by a majority vote of Disinterested Directors, even though less than a 
quorum, or (ii) if there are no Disinterested Directors or if the Disinterested Directors so direct, by 
Independent Counsel in a written opinion to the Board of Directors, a copy of which shall be delivered to 
the claimant. In the event the determination of entitlement to indemnification is to be made by Independent 
Counsel at the request of the claimant, the Independent Counsel shall be selected by the Board of Directors. 
If it is so determined that the claimant is entitled to indemnification, payment to the claimant shall be made 
within 10 days after such determination. 

Section 4. Certain Remedies. If a claim under Section 1 of this Article VIII is not paid in full by 
the Association within thirty days after a written claim pursuant to Section 3 of this Article VIIl has been 
received by the Association, the claimant may at any time thereafter bring suit against the Association to 
recover the unpaid amount of the claim and, if successful in whole or in part, the claimant shall be entitled 
to be paid also the expense of prosecuting such claim. It shall be a defense to any such action (other than an 
action brought to enforce a claim for expenses incurred in defending any proceeding in advance of its final 
disposition where the required undertaking, if any is required, has been tendered to the Association) that the 
claimant has not met the standard of conduct which makes it permissible under the General Corporation 
Law of the State of Delaware for the Association to indemnify the claimant for the amount claimed, but the 
burden of proving such defense shall be on the Association. Neither the failure of the Association 
(including its Board of Directors or Independent Counsel) to have made a determination prior to the 
commencement of such action that indemnification of the claimant is proper in the circumstances because 
he or she has met the applicable standard of conduct set forth in the General Corporation Law of the State 
of Delaware, nor an actual determination by the Association (including its Board of Directors or 
Independent Counsel) that the claimant has not met such applicable standard of conduct, shall be a defense 
to the action or create a presumption that the claimant has not met the applicable standard of conduct. 

Section 5. Binding Effect. If a determination shall have been made pursuant to Section 3 of this 
Article VIIl that the claimant is entitled to indemnification, the Association shall be bound by such 
determination in any judicial proceeding commenced pursuant to Section 4 of this Article VIIl. 

Section 6. Validity of this Article VI/L The Association shall be precluded from asserting in any 
judicial proceeding commenced pursuant to Section 4 of this Article vm that the procedures and 
presumptions of this Article VIIl are not valid, binding and enforceable and shall stipulate in such 
proceeding that the Association is bound by all the provisions of this Article VIIl. 

Section 7. N onexclusivity, etc. The right to indemnification and the payment of expenses incurred 
in defending a proceeding in advance of its final disposition conferred in this Article VIII shall not be 
exclusive of any other right which any person may have or hereafter acquire under any statute, provision of 
the Articles of Association, Bylaws, agreement, vote of shareholders or Disinterested Directors or 
otherwise. No repeal or modification of this Article VIII shall in any way diminish or adversely affect the 



rights of any present or former director, advisory director, officer, employee or agent of the Association or 
any predecessor thereof hereunder in respect of any occurrence or matter arising prior to any such repeal or 
modification. 

Section 8. Insurance. The Association may maintain insurance, at its expense, to protect itself and 
any director, officer, employee or agent of the Association or another corporation, partnership, joint 
venture, trust or other enterprise against any expense, liability or loss, whether or not the Association would 
have the power to indemnify such person against such expense, liability or loss under the General 
Corporation Law of the State of Delaware. To the extent that the Association maintains any policy or 
policies providing such insurance, each such director or officer, and each such agent or employee to whom 
rights to indemnification have been granted as provided in Section 9 of this Article VIII, shall be_ covered 
by such policy or policies in accordance with its or their terms to the maximum extent of the coverage 
thereunder for any such director, officer, employee or agent. 

Section 9. Indemnification of Other Persons. The Association may grant rights to indemnification, 
and rights to be paid by the Association the expenses incurred in defending any proceeding in advance of 
its final disposition, to any present or former employee or agent of the Association or any predecessor of 
the Association to the fullest extent of the provisions of this Article VIII with respect to the indemnification 
and advancement of expenses of directors, advisory directors and officers of the Association. 

Section I 0. Severability. If any provision or provisions of this Article VID shall be held to be 
invalid, illegal or unenforceable for any reason whatsoever: (I) the validity, legality and enforceability of 
the remaining provisions of this Article VIII (including, without limitation, each portion of any paragraph 
of this Article VIII containing any such provision held to be invalid, illegal or unenforceable, that is not 
itselfheld to be invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby; and 
(2) to the fullest extent possible, the provisions of this Article VIII (including, without limitation, each such 
portion of any paragraph of this Article VIII containing any such provision held to be invalid, illegal or 
unenforceable) shall be construed so as to give effect to the intent manifested by the provision held invalid, 
illegal or unenforceable. 

Section 11. Certain Definitions. For purposes of this Article VI: 

(1) "Disinterested Director" means a director of the Association who is not and was not a 
party to the matter in respect of which indemnification is sought by the claimant. 

(2) "Independent Counsel" means a law firm, a member of a law firm, or an independent 
practitioner that is experienced in matters of corporation law and shall include any such person 
who, under the applicable standards of professional conduct then prevailing, would not have a 
conflict of interest in representing either the Association or the claimant in an action to determine 
the claimant's rights under this Article VIII. 

Section 12. Notices. Any notice, request or other communication required or permitted to be given 
to the Association under this Article VIII shall be in writing and either delivered in person or sent by 
telecopy, telex, telegram, overnight mail or courier service, or certified or registered mail, postage prepaid, 
return receipt requested, to the Secretary of the Association and shall be effective only upon receipt by the 
Secretary. 

Section 13. Payments Notwithstanding any other provision of this Article VIII, however, (a) any 
indemnification payments to an institution-affiliated party, as defined at 12 USC 1813(u), for an 
administrative proceeding or civil action initiated by a federal banking agency, shall be reasonable and 
consistent with the requirements of 12 USC 1828(k) and the associated regulations; and (b) any 
indemnification payments and advancement of costs and expenses to an institution-affiliated party, as 
defined at 12 USC 1813(u), in cases involving an administrative proceeding or civil action not initiated by 
a federal banking agency, shall be consistent with safe and sound banking practices. 



ARTICLE IX. 
AMENDMENTS 

These Bylaws, or any of them, may be added to, altered, amended or repealed by the Board at any 
regular or special meeting of the Board. 

ARTICLEX. 
GOVERNING LAW 

This Association designates the Delaware General Corporation Law, as amended from time to time, as 
the governing law for its corporate governance procedures, to the extent not inconsistent with Federal 
banking statutes and regulations. 

June 6, 2007 



U.S. BANKNATIONALASSOCIATION 

CHARTER NO. 24 

AMENDED AND RESTATED 
ARTICLES OF ASSOCIATION 

These Amended and Restated Articles of Association supersede the Articles of 
Association of Firstar Bank, National Association, being renamed U.S. Bank National 
Association (the "Association"), heretofore in effect. 

FIRST: The title of the Association shall be "U.S. Bank National Association." 

SECOND: The main office of the Association shall be in the City of Cincinnati, County 
of Hamilton, State of Ohio. The general business of the Association shall be conducted at its 
main office and its branches. 

THIRD: The Board of Directors of the Association shall consist of not less than five (5) 
nor more than twenty-five (25) shareholders, the exact number of Directors within such 
minimum and maximum limits to be fixed and determined from time to time by resolution of a 
majority of the full Board of Directors or by resolution of the shareholders at any annual or 
special meeting thereof. Unless otherwise provided by the laws of the United States, any 
vacancy in the Board of Directors for any reason, including an increase in the number thereof, 
may be filled by action of the Board of Directors. 

FOURTH: The annual meeting of the shareholders for the election of Directors and the 
transaction of whatever other business may be brought before said meeting shall be held at the 
main office or such other place as the Board of Directors may designate, on the day of each year 
specified thereof by the Bylaws, but if no election is held on that day, it may be held on any 
subsequent day according to the provisions of law; and all elections shall be held according to 
the provisions of law; and all elections shall be held according to such lawful regulations as may 
be prescribed by the Board of Directors. 

FIFTH: The aggregate number of shares of common stock that the Association has 
authority to issue is 3,640,000, all of which are of one class only, each such share having a par 
value of $5.00 (the "Common Stock"). The Association shall also have authority to issue 
2,411,935 shares of preferred stock, without par value (the "Preferred Stock"). 

No holder of shares of the capital stock of any class of the Association shall have any 
pre-emptive or preferential right of subscription to any shares of any class of stock of the 
Association, whether now or hereafter authorized, or to any obligations convertible into stock of 
the Association issued or sold, nor any right of subscription to any thereof other than such, if 
any, as the Board of Directors, in its discretion, may from time to time determine and at such 
price as the Board of Directors may from time to time fix. 
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The Association, at any time and from time to time, may authorize and issue debt 
obligations, whether or not subordinated, without the approval of the shareholders. 

Section 5.01. Series A Preferred Stock. Pursuant to the provisions of this Article Fifth, 
a series of Series A Non-Cumulative Preferred Stock, consisting of one hundred sixty-seven 
thousand (167,000) shares, is hereby established and authorized to be issued, and in addition to 
such matters specified elsewhere in this Article Fifth, such Series A Non-Cumulative Preferred 
Stock shall have the following powers, preferences and relative, participating, optional or other 
special rights and qualifications, limitations or restrictions: 

(a) Designation and Amount. The shares of Preferred Stock shall be designated as 
the Series A Non-Cumulative Preferred Stock (the "Series A Preferred Stock"), and the number 
of shares constituting the Series A Preferred Stock shall be one hundred sixty-seven thousand 
(167,000). The liquidation preference of the Series A Preferred Stock shall be $1,000 per share 
(the "Series A Liquidation Value"). 

(b) Rank. The • Series A· Preferred Stock shall, with respect to dividend rights and 
upon liquidation, dissolution and winding up of the Association, rank (i) senior to all classes and 
series of Common Stock of the Association and to all classes and series of capital stock of the 
Association now or hereafter authorized, issued or outstanding, which by their terms expressly 
provide that they are junior to the Series A Preferred Stock as to dividend distributions and 
distributions upon the liquidation, dissolution or winding up of the Association, or which do not 
specify their rank ( collectively with the Common Stock, the "Series A Junior Securities"); (ii) on 
a parity with the Series B Preferred Stock and the Series C Preferred Stock and each other class 
of capital stock or series of preferred stock issued by the Association after the date hereof, the 
terms of which specifically provide that such class or series will rank on a parity with the Series 
A Preferred Stock as to dividend distributions and distributions upon the liquidation, dissolution 
or winding up of the Association (collectively with the Series B Preferred Stock and the Series C 
Preferred Stock, the "Series A Parity Securities"); and (iii) junior to each other class of capital 
stock or series of preferred stock issued by the Association after the date hereof, the terms of 
which specifically provide that such class or series will rank senior to the Series A Preferred 
Stock as to dividend distributions and distributions upon the liquidation, dissolution or winding 
up of the Association (collectively, the "Series A Senior Securities"). 

(c) Dividends. Dividends are payable on the Series A Preferred Stock as follows: 

(i) The holders of shares of the Series A Preferred Stock in preference to the 
Series A Junior Securities shall be entitled to receive, out of funds legally available for 
that purpose, and when, as, and if declared by the Board of Directors of the Association, 
dividends payable in cash at the annual rate of eight percent (8%) of the Series A 
Liquidation Value (the "Series A Dividend Rate"). 

(ii) Dividends on the Series A Preferred Stock shall be non-cumulative. 
Dividends not paid on any Series A Dividend Payment Date shall not accumulate 
thereafter. Dividends shall accumulate from the first day of any Series A Dividend 
Period to but excluding the immediately succeeding Series A Dividend Payment Date. 
Dividends, if and when declared, shall be payable in arrears in cash on each Series A 
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Dividend Payment Date of each year with respect to the Series A Dividend Period ending 
on the day immediately prior to such Series A Dividend Payment Date at the Series A 
Dividend Rate to holders of record at the close of business on the applicable Record Date, 
commencing on December 31, 2000 with respect to any shares of Series A Preferred 
Stock issued prior to that Series A Dividend Payment Date; provided that dividends 
payable on the Series A Preferred Stock on the Series A Dividend Payment Date 
immediately following the first Series A Dividend Period following the Issue Date ( and 
any dividend payable for a period less than a full semiannual period) shall be prorated for 
the period and computed on the basis of a 360-day year of twelve 30-day months and the 
actual number of days in such Series A Dividend Period; and provided, further, that 
dividends payable on the Series A Preferred Stock on the Series A Dividend Payment 
Date immediately following the first Series A Dividend Period following the Issue Date 
shall include any accumulated and unpaid dividends on the Realty Company Series B 
Exchangeable Stock exchanged for the Series A Preferred Stock as of the Exchange Date 
for the then current dividend period. Dividends on such Series A Preferred Stock shall be 
paid only in cash. 

(iii) No dividends on shares of Series A Preferred Stock shall be declared by 
the Board of Directors or paid or set apart for payment by the Board of Directors or paid 
or set apart for payment by the Association if such declaration or payment shall be 
restricted or prohibited by law. 

(iv) Holders of shares of Series A Preferred Stock shall not be entitled to any 
dividends in excess of full dividends declared, as herein provided, on the shares of Series 
A Preferred Stock. No interest, or sum of money in lieu of interest, shall be payable in 
respect of any dividend payment on the shares of Series A Preferred Stock that may be in 
arrears. 

(v) (A) So long as any shares of Series A Preferred Stock are outstanding, 
no dividends ( other than dividends or distributions paid in shares of, or options, warrants 
or rights to subscribe for or purchase shares of, Series A Junior Securities and other than 
as provided in clause (B) below) shall be declared, paid or set aside for payment or other 
distribution upon any Series A Junior Securities or any other Series A Parity Securities, 
nor shall any shares of any Series A Junior Securities or any other Series A Parity 
Securities be redeemed, purchased or otherwise acquired for any consideration ( or any 
moneys be paid to or set aside or made available for a sinking fund for the redemption of 
any shares of any such stock) by the Association ( except by conversion into or exchange 
for shares of, or options, warrants or rights to subscribe for or purchase, Series A Junior 
Securities) unless, in each case, the full dividends on all outstanding shares of the Series 
A Preferred Stock shall have been declared and paid, when due, for the Series A 
Dividend Period, if any, terminating on or immediately prior to the date of payment in 
respect of such dividend, distribution, redemption, purchase or acquisition. 

(B) When dividends for any Series A Dividend Period are not paid in 
full, as provided in clause (A) above, on the shares of the Series A Preferred Stock or any 
other Series A Parity Securities, dividends may be declared and paid on any such shares 
for any dividend period therefor, but only if such dividends are declared and paid pro rata 
so that the amount of dividends declared and paid per share on the shares of the Series A 
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Preferred Stock and any other Series A Parity Securities, in all cases shall bear to each 
other the same ratio that the amount of unpaid dividends per share on the shares of the 
Series A Preferred Stock for such Series A Dividend Period and such other Series A 
Parity Securities for the corresponding dividend period bear to each other. 

( d) Liquidation Preference. 

(i) In the event of any voluntary or involuntary liquidation, dissolution or 
winding up of the affairs of the Association, the holders of shares of Series A Preferred 
Stock then outstanding shall be entitled to be paid out of the assets of the Association 
available for distribution to its shareholders an amount in cash equal to the Series A 
Liquidation Value for each share outstanding, plus an amount in cash equal to all unpaid 
dividends thereon for the then current Series A Dividend Period, whether or not earned or 
declared, before any payment shall be made or any assets distributed to the holders of 
Series A Junior Securities. If the assets of the Association are not sufficient to pay in full 
the liquidation payments payable to the holders of outstanding shares of the Series A 
Preferred Stock and any Series A Parity Securities, then the holders of all such shares 
shall share ratably in such distribution of assets in accordance with the amount which 
would be payable on such distribution if the amounts to which the holders of outstanding 
shares of Series A Preferred Stock and the holders of outstanding shares of such Series A 
Parity Securities are entitled were paid in full. 

(ii) For the purpose of this Section 5.0l(d), neither the voluntary sale, 
conveyance, exchange or transfer (for cash, shares of stock, securities or other 
consideration) of all or substantially all of the property or assets of the Association, nor 
the consolidation or merger of the Association, shall be deemed to be a voluntary or 
involuntary liquidation, dissolution or winding up of the Association, unless such 
voluntary sale, conveyance, exchange or transfer shall be in connection with a plan of 
liquidation, dissolution or winding up of the Association. 

(e) Redemption. The Series A Preferred Stock is not redeemable prior to December 
31, 2021. On or after such date, the Series A Preferred Stock shall be redeemable, in whole or in 
part, at the option of the Association, but with the consent of the Comptroller of the Currency 
and any other appropriate regulatory authorities, if required, for cash out of any source of funds 
legally available, at a redemption price equal to 100% of the Series A Liquidation Value per 
share plus unpaid dividends thereon accumulated since the immediately preceding Series A 
Dividend Payment Date (the "Series A Redemption Price"). Any date of such redemption is 
referred to as the "Series A Redemption Date." If fewer than all the outstanding shares of Series 
A Preferred Stock are to be redeemed, the Association will select those to be redeemed by lot or 
pro rata or by any other method as may be determined by the Board of Directors to be equitable. 

The Series A Preferred Stock is not subject to any sinking fund. 

(f) Procedure for Redemption. 

(i) Upon redemption of the Series A Preferred Stock pursuant to Section 
5.0l(e) hereof, notice of such redemption (a "Series A Notice of Redemption") shall be 
mailed by first-class mail, postage prepaid, not less than thirty (30) days nor more than 
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sixty ( 60) days prior to the Series A Redemption Date to the holders of record of the 
shares to be redeemed at their respective addresses as they shall appear in the records of 
the Association; provided, however, that failure to give such notice or any defect therein 
or in the mailing thereof shall not affect the validity of the proceeding for the redemption 
of any shares so to be redeemed except as to the holder to whom the Association has 
failed to give such notice or except as to the holder to whom notice was defective. Each 
such notice shall state: (A) the Series A Redemption Date; (B) the Series A Redemption 
Price; (C) the place or places where certificates for such shares are to be surrendered for 
payment of the Series A Redemption Price; and (D) the CUSIP number of the shares 
being redeemed. 

(ii) If a Series A Notice of Redemption shall have been given as aforesaid and 
the Association shall have deposited on or before the Series A Redemption Date a sum 
sufficient to redeem the shares of Series A Preferred Stock as to which a Series A Notice 
of Redemption has been given in trust with the Transfer Agent with irrevocable 
instructions and authority to pay the Series A Redemption Price to the holders thereof, or 
if no such deposit is made, then upon the Series A Redemption Date (unless the 
Association shall default in making payment of the Series A Redemption Price), all rights 
of the holders thereof as shareholders of the Association by reason of the ownership of 
such shares ( except their right to receive the Series A Redemption Price thereof without 
interest) shall cease and terminate, and such shares shall no longer be deemed outstanding 
for any purpose. The Association shall be entitled to receive, from time to time, from the 
Transfer Agent the interest, if any, earned on such moneys deposited with it, and the 
holders of any shares so redeemed shall have no claim to any such interest. In case the 
holder of any shares of Series A Preferred Stock so called for redemption shall not claim 
the Series A Redemption Price for its shares within twelve (12) months after the related 
Series A Redemption Date, the Transfer Agent shall, upon demand, pay over to the 
Association such amount remainine on deposit, and the Transfer Agent shall thereupon 
be relieved of all responsibility to the holder of such shares, and such holder shall look 
only to the Association for payment thereof. 

(iii) Not later than 1 :30 p.m., Eastern Standard Time, on the Business Day 
immediately preceding the Series A Redemption Date, the Association shall irrevocably 
deposit with the Transfer Agent sufficient funds for the payment of the Series A 
Redemption Price for the shares to be redeemed on the Series A Redemption Date and 
shall give the Transfer Agent irrevocable instructions to apply such funds, and, if 
applicable and so specified in the instructions, the income and proceeds therefrom, to the 
payment of such Series A Redemption Price. The Association may direct the Transfer 
Agent to invest any such available funds, provided that the proceeds of any such 
investment will be available to the Transfer Agent in Milwaukee, Wisconsin at the 
opening of business on such Series A Redemption Date. 

(iv) Except as otherwise expressly set forth in this Section 5.0l(f), nothing 
contained in these Amended and Restated Articles of Association shall limit any legal 
right of the Association to purchase or otherwise acquire any shares of Series A Preferred 
Stock at any price, whether higher or lower than the Series A Redemption Price, in 
private negotiated transactions, the over-the-counter market or otherwise. 
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(v) If the Association shall not have funds legally available for the redemption 
of all of the shares of Series A Preferred Stock on any Series A Redemption Date, the 
Association shall redeem on the Series A Redemption Date only the number of shares of 
Series A Preferred Stock as it shall have legally available funds to redeem, as determined 
in an equitable manner, and the remainder of the shares of Series A Preferred Stock shall 
be redeemed, at the option of the Association, on the earliest practicable date next 
following the day on which the Association shall first have funds legally available for the 
redemption of such shares. 

(g) Reacquired Shares. Shares of the Series A Preferred Stock that have been 
redeemed, purchased or otherwise acquired by the Association are not subject to reissuance or 
resale as shares of Series A Preferred Stock and shall be held in treasury. Such shares shall 
revert to the status of authorized but unissued shares of preferred stock, undesignated as to series, 
until the Board of Directors of the Association shall designate them again for issuance as part of 
a series. 

(h) Voting Rights. Except as otherwise required by applicable law, the holders of 
Series A Preferred Stock shall not have any voting rights. 

Section 5.02. Series B Preferred Stock. Pursuant to the provisions of this Article Fifth, 
a series of Series B Non-Cumulative Preferred Stock, consisting of one million four hundred 
ninety-four thousand nine hundred thirty-five (1,494,935) shares, is hereby established and 
authorized to be issued, and in addition to such matters specified elsewhere in this Article Fifth, 
such Series B Non-Cumulative Preferred Stock shall have the following powers, preferences and 
relative, participating, optional or other special rights and qualifications, limitations or 
restrictions: 

(a) Designation and Amount. The shares of Preferred Stock shall be designated as 
the Series B Non-Cumulative Preferred Stock (the "Series B Preferred Stock"), and the number 
of shares constituting the Series B Preferred Stock shall be one million four hundred ninety-four 
thousand nine hundred thirty-five (1,494,935). The liquidation preference of the Series B 
Preferred Stock shall be $1,000 per share (the "Series B Liquidation Value"). 

(b) Rank. The Series B Preferred Stock shall,. with respect to dividend rights and 
upon liquidation, dissolution and winding up of the Association, rank (i) senior to all classes and 
series of Common Stock of the Association and to all classes and series of capital stock of the 
Association now or hereafter authorized, issued or outstanding, which by their terms expressly 
provide that they are junior to the Series B Preferred Stock as to dividend distributions and 
distributions upon the liquidation, dissolution or winding up of the Association, or which do not 
specify their rank ( collectively with the Common Stock, the "Series B Junior Securities"); (ii) on 
a parity with the Series A Preferred Stock and the Series C Preferred Stock and each other class 
of capital stock or series of preferred stock issued by the Association after the date hereof, the 
terms of which specifically provide that such class or series will rank on a parity with the Series 
B Preferred Stock as to dividend distributions and distributions upon the liquidation, dissolution 
or winding up of the Association ( collectively with the Series A Preferred Stock and the Series C 
Preferred Stock, the "Series B' Parity Securities"); and (iii) junior to each other class of capital 
stock or series of preferred stock issued by the Association after the date hereof, the terms of 
which specifically provide that such class or series will rank senior to the· Series B Preferred 
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Stock as to dividend distributions and distributions upon the liquidation, dissolution or winding 
up of the Association (collectively, the "Series B Senior Securities"). 

(c) Dividends. Dividends are payable on the Series B Preferred Stock as follows: 

(i) The holders of the Series B Preferred Stock in preference to the 
Series B Junior Securities shall be entitled to receive, out of funds legally 
available for that purpose, and when, as, and if declared by the Board of Directors 
of the Association, dividends payable in cash at the applicable annual rate set 
forth in this Section 5.02(c)(i) below of the Series B Liquidation Value (the 
"Series B Dividend Rate"): 

(1) With respect to dividends payable on each Series B 
Dividend Payment Date occurring from the Issue Date through December 
31, 2005, the Series B Dividend Rate shall be eight and seven-eighths 
percent (8.875%); and 

(2) Thereafter, dividends shall accrue at a variable rate per 
annum equal to the 5-year CMT Rate plus two percent (2% ). On 
December 31, 2005, and on December 31 every five (5) years thereafter, 
the previous dividend rate shall be replaced by the then-current 5-year 
CMT Rate plus two percent (2%). The 5-year CMT Rate for each 5-year 
period shall be determined by the Calculation Agent on the second 
Business Day immediately preceding the first day of such period ( each a 
"CMT Determination Date"). 

(ii) Dividends on the Series B Preferred Stock shall be non-cumulative. 
Dividends not paid on any Series B Dividend Payment Date shall not accumulate 
thereafter. Dividends shall accumulate from the first day of any Series A Dividend Period 
to but excluding the immediately succeeding Series A Dividend Payment Date. 
Dividends, if and when declared, shall be payable in arrears in cash on each Series B 
Dividend Payment Date of each year with respect to the Series B Dividend Period ending 
on the day immediately prior to such Series B Dividend Payment Date at the Series B 
Dividend Rate per share to holders of record at the close of business on the applicable 
Record Date, commencing on the Exchange Date with respect to any shares of Series B 
Preferred Stock issued prior to that Series B Dividend Payment Date; provided that 
dividends payable on the Series B Preferred Stock on the Series B Dividend Payment 
Date immediately following the first Series B Dividend Period following the Issue Date 
(and any dividend payable for a period less than a full quarterly period) shall be prorated 
for the period and computed on the basis of a 360-day year of twelve 30-day months and 
the actual number of days in such Series B Dividend Period; and provided, further, that 
dividends payable on the Series B Preferred Stock on the Series B Dividend Payment 
Date immediately following the first Series B Dividend Period following the Issue Date 
shall include any accumulated and unpaid dividends on the Realty Company Series C 
Exchangeable Stock exchanged for the Series B Preferred Stock as of the Exchange Date 
for the then current dividend period. Dividends on such Series B Preferred Stock shall be 
paid only in cash. 
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(iii) No dividends on shares of Series B Preferred Stock shall be declared by 
the Board of Directors or paid or set apart for payment by the Board of Directors or paid 
or set apart for payment by the Association if such declaration or payment shall be 
restricted or prohibited by law. 

(iv) Holders of shares of Series B Preferred Stock shall not be entitled to any 
dividends in excess of full dividends declared, as herein provided, on the shares of Series 
B Preferred Stock. No interest, or sum of money in lieu of interest, shall be payable in 
respect of any dividend payment on the shares of Series B Preferred Stock that may be in 
arrears. 

(v) (A) So long as any shares of Series B Preferred Stock are outstanding, 
no dividends ( other than dividends or distributions paid in shares of, or options, warrants 
or rights to subscribe for or purchase shares of, Series B Junior Securities and other than 
as provided in clause (B) below) shall be declared, paid or set aside for payment or other 
distribution upon any Series B Junior Securities or any other Series B Parity Securities, 
nor shall any shares of any Series B Junior Securities or any other Series B Parity 
Securities be redeemed, purchased or otherwise acquired for any consideration ( or any 
moneys be paid to or set aside or made available for a sinking fund for the redemption of 
any shares of any such stock) by the Association ( except by conversion into or exchange 
for shares of, or options, warrants or rights to subscribe for or purchase, Series B Junior 
Securities) unless, in each case, the full dividends on all outstanding shares of the Series 
B Preferred Stock shall have been declared and paid, when due, for the Series B Dividend 
Period, if any, terminating on or immediately prior to the date of payment in respect of 
such dividend, distribution, redemption, purchase or acquisition. 

(B) When dividends for any Series B Dividend Period are not paid in 
full, as provided in clause (A) above, on the shares of the Series B Preferred Stock or any 
other Series B Parity Securities, dividends may be declared and paid on any such shares 
for any dividend period therefor, but only if such dividends are declared and paid pro rata 
so that the amount of dividends declared and paid per share on the shares of the Series B 
Preferred Stock and any other Series B Parity Securities, in all cases shall bear to each 
other the same ratio that the amount of unpaid dividends per share on the shares of the 
Series B Preferred Stock for such Series B Dividend Period and such other Series B 
Parity Securities for the corresponding dividend period bear to each other. 

( d) Liquidation Preference. 

(i) In the event of any voluntary or involuntary liquidation, dissolution or 
winding up of the affairs of the Association, the holders of shares of Series B Preferred 
Stock then outstanding shall be entitled to be paid out of the assets of the Association 
available for distribution to its shareholders an amount in cash equal to the Series B 
Liquidation Value for each share outstanding, plus an amount in cash equal to all unpaid 
dividends thereon for the then current Series B Dividend Period, whether or not earned or 
declared, before any payment shall be made or any assets distributed to the holders of 
Series B Junior Securities. If the assets of the Association are not sufficient to pay in full 
the liquidation payments payable to the holders of outstanding shares of the Series B 
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Preferred Stock and any Series B Parity Securities, then the holders of all such shares 
shall share ratably in such distribution of assets in accordance with the amount which 
would be payable on such distribution if the amounts to which the holders of outstanding 
shares of Series B Preferred Stock and the holders of outstanding shares of such Series B 
Parity Securities are entitled were paid in full. 

(ii) For the purpose of this Section 5.02(d), neither the voluntary sale, 
conveyance, exchange or transfer (for cash, shares of stock, securities or other 
consideration) of all or substantially all of the property or assets of the Association, nor 
the consolidation or merger of the Association, shall be deemed to be a voluntary or 
involuntary liquidation, dissolution or winding up of the Association, unless such 
voluntary sale, conveyance, exchange or transfer shall be in connection with a plan of 
liquidation, dissolution or winding up of the Association. 

(e) Redemption. The Series B Preferred Stock is not redeemable prior to December 
31, 2005. On such date and on each fifth anniversary of such date, the Series B Preferred Stock 
shall be redeemable, in whole or in part, at the option of the Association, but with the consent of 
the Comptroller of the Currency and any other appropriate regulatory authorities, if required, for 
cash out of any source of funds legally available, at a redemption price equal to 100% of the 
Series B Liquidation Value per share plus unpaid dividends thereon accumulated since the 
immediately preceding Series B Dividend Payment Date (the "Series B Redemption Price"). 
Any date of such redemption is referred to as the "Series B Redemption Date." If fewer than all 
the outstanding shares of Series B Preferred Stock are to be redeemed, the Association will select 
those to be redeemed by lot or pro rata or by any other method as may be determined by the 
Board of Directors to be equitable. 

The Series B Preferred Stock is not subject to any sinking fund. 

(t) Procedure for Redemption. 

(i) Upon redemption of the Series B Preferred Stock pursuant to 
Section 5.02(e) hereof, notice of such redemption (a "Series B Notice of Redemption") 
shall be mailed by first-class mail, postage prepaid, not less than thirty (30) days nor 
more than sixty (60) days prior to the Series B Redemption Date to the holders of record 
of the shares to be redeemed at their respective addresses as they shall appear in the 
records of the Association; provided, however, that failure to give such notice or any 
defect therein or in the mailing thereof shall not affect the validity of the proceeding for 
the redemption of any shares so to be redeemed except as to the holder to whom the 
Association has failed to give such notice or except as to the holder to whom notice was 
defective. Each such notice shall state: (A) the Series B Redemption Date; (B) the Series 
B Redemption Price; (C) the place or places where certificates for such shares are to be 
surrendered for payment of the Series B Redemption Price; and (D) the CUSIP number of 
the shares being redeemed. 

(ii) If a Series B Notice of Redemption shall have been given as aforesaid and 
the Association shall have deposited on or before the Series B Redemption Date a sum 
sufficient to redeem the shares of Series B Preferred Stock as to which a Series B Notice 
of Redemption has been given in trust with the Transfer Agent with irrevocable 
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instructions and authority to pay the Series B Redemption Price to the holders thereof, or 
if no such deposit is made, then upon the Series B Redemption Date (unless the 
Association shall default in making payment of the Series B Redemption Price), all rights 
of the holders thereof as shareholders of the Association by reason of the ownership of 
such shares ( except their right to receive the Series B Redemption Price thereof without 
interest) shall cease and terminate, and such shares shall no longer be deemed outstanding 
for any purpose. The Association shall be entitled to receive, from time to time, from the 
Transfer Agent the interest, if any, earned on such moneys deposited with it, and the 
holders of any shares so redeemed shall have no claim to any such interest. In case the 
holder of any shares of Series B Preferred Stock so called for redemption shall not claim 
the Series B Redemption Price for its shares within twelve (12) months after the related 
Series B Redemption Date, the Transfer Agent shall, upon demand, pay over to the 
Association such amount remaining on deposit, and the Transfer Agent shall thereupon 
be relieved of all responsibility to the holder of such shares, and such holder shall look 
only to the Association for payment thereof. 

(iii) Not later than 1 :30 p.m., Eastern Standard Time, on the Business Day 
immediately preceding the Series B Redemption Date, the Association shall irrevocably 
deposit with the Transfer Agent sufficient funds for the payment of the Series B 
Redemption Price for the shares to be redeemed on the Series B Redemption Date and 
shall give the Transfer Agent irrevocable instructions to apply such funds, and, if 
applicable and so specified in the instructions, the income and proceeds therefrom, to the 
payment of such Series B Redemption Price. The Association may direct the Transfer 
Agent to invest any such available funds, provided that the proceeds of any such 
investment will be available to the Transfer Agent in Milwaukee, Wisconsin at the 
opening of business on such Series B Redemption Date. 

(iv) Except as otherwise expressly set forth in this Section 5.02(f), nothing 
contained in these Amended and Restated Articles of Association shall limit any legal 
right of the Association to purchase or otherwise acquire any shares of Series B Preferred 
Stock at any price, whether higher or lower than the Series B Redemption Price, in 
private negotiated transactions, the over-the-counter market or otherwise. 

(v) If the Association shall not have funds legally available for the redemption 
of all of the shares of Series B Preferred Stock on any Series B Redemption Date, the 
Association shall redeem on the Series B Redemption Date only the number of shares of 
Series B Preferred Stock as it shall have legally available funds to redeem, as determined 
in an equitable manner, and the remainder of the shares of Series B Preferred Stock shall 
be redeemed, at the option of the Association, on the earliest practicable date. next 
following the day on which the Association shall first have funds legally available for the 
redemption of such shares. 
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(g) Reacquired Shares. Shares of the Series B Preferred Stock that have been 
redeemed, purchased or otherwise acquired by the Association are not subject to reissuance or 
resale as shares of Series B Preferred Stock and shall be held in treasury. Such shares shall 
revert to the status of authorized but unissued shares of preferred stock, undesignated as to series, 
until the Board of Directors of the Association shall designate them again for issuance as part of 
a series. 

(h) Voting Rights. Except as otherwise required by applicable law, the holders of 
Series B Preferred Stock shall not have any voting rights. 

Section 5.03. Series C Preferred Stock. Pursuant to the provisions of this Article 
Fifth, a series of Series C Non-Cumulative Preferred Stock, consisting of seven hundred fifty 
thousand (750,000) shares, is hereby established and authorized to be issued, and in addition to 
such matters specified elsewhere in this Article Fifth, such Series C Non-Cumulative Preferred 
Stock shall have the following powers, preferences and relative, participating, optional or other 
special rights and qualifications, limitations or restrictions: 

(a) Designation and Amount. The shares of Preferred Stock shall be designated as 
the Series C Non-Cumulative Preferred Stock (the "Series C Preferred Stock"), and the number 
of shares constituting the Series C Preferred Stock shall be seven hundred fifty thousand 
(750,000). The liquidation preference of the Series C Preferred Stock shall be $1,000 per share 
(the "Series C Liquidation Value"). 

(b) Rank. The Series C Preferred Stock shall, with respect to dividend rights and 
upon liquidation, dissolution and winding up of the Association, rank (i) senior to all classes and 
series of Common Stock of the Association and to all classes and series of capital stock of the 
Association now or hereafter authorized, issued or outstanding, which by their terms expressly 
provide that they are junior to the Series C Preferred Stock as to dividend distributions and 
distributions upon the liquidation, dissolution or winding up of the Association, or which do not 
specify their rank ( collectively with the Common Stock, the "Series C Junior Securities"); (ii) on 
a parity with the Series A Preferred Stock and the Series B Preferred Stock and each other class 
of capital stock or series of preferred stock issued by the Association after the date hereof, the 
terms of which specifically provide that such class or series will rank on a parity with the Series 
C Preferred Stock as to dividend distributions and distributions upon the liquidation, dissolution 
or winding up of the Association ( collectively with the Series A Preferred Stock and the Series B 
Preferred Stock, the "Series C Parity Securities"); and (iii) junior to each other class of capital 
stock or series of preferred stock issued by the Association after the date hereof, the terms of 
which specifically provide that such class or series will rank senior to the Series C Preferred 
Stock as to dividend distributions and distributions upon the liquidation, dissolution or winding 
up of the Association (collectively, the "Series C Senior Securities"). 

(c) Dividends. Dividends are payable on the Series C Preferred Stock as follows: 

(i) The holders of the Series C Preferred Stock in preference to the 
Series C Junior Securities shall be entitled to receive, out of funds legally 
available for that purpose, and when, as, and if declared by the Board of Directors 
of the Association, dividends payable in cash at the annual rate of 7.75% of the 
Series C Liquidation Value (the "Series C Dividend Rate"). 
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(ii) Dividends on the Series C Preferred Stock shall be non-cumulative. 
Dividends not paid on any Series C Dividend Payment Date shall not accumulate 
thereafter. Dividends shall accumulate from the first day of any Series C Dividend Period 
to but excluding the immediately succeeding Series C Dividend Payment Date. 
Dividends, if and when declared, shall be payable in arrears in cash on each Series C 
Dividend Payment Date of each year with respect to the Series C Dividend Period ending 
on the day immediately prior to such Series C Dividend Payment Date at the Series C 
Dividend Rate per share to holders of record at the close of business on the applicable 
Record Date, commencing on the Exchange Date with respect to any shares of Series C 
Preferred Stock issued prior to that Series C Dividend Payment Date; provided that 
dividends payable on the Series C Preferred Stock on the Series C Dividend Payment 
Date immediately following the first Series C Dividend Period following the Issue Date 
(and any dividend payable for a period less than a full quarterly period) shall be prorated 
for the period and computed on the basis of a 360-day year of twelve 30-day months and 
the actual number of days in such Series C Dividend Period; and provided, further, that 
dividends payable on the Series C Preferred Stock on the Series C Dividend Payment 
Date immediately following the first Series C Dividend Period following the Issue Date 
shall include any accumulated and unpaid dividends on the Funding Company 
Exchangeable Securities exchanged for the Series C Preferred Stock as of the Exchange 
Date for the then current dividend period. Dividends on such Series C Preferred Stock 
shall be paid only in cash. 

(iii) No dividends on shares of Series C Preferred Stock shall be declared by 
the Board of Directors or paid or set apart for payment by the Board of Directors or paid 
or set apart for payment by the Association if such declaration or payment shall be 
restricted or prohibited by law. 

(iv) Holders of shares of Series C Preferred Stock shall not be entitled to any 
dividends in excess of full dividends declared, as herein provided, on the shares of Series 
C Preferred Stock. No interest, or sum of money in lieu of interest, shall be payable in 
respect of any dividend payment on the shares of Series C Preferred Stock that may be in 
arrears. 

(v) (A) So long as any shares of Series C Preferred Stock are outstanding, 
no dividends ( other than dividends or distributions paid in shares of, or options, warrants 
or rights to subscribe for or purchase shares of, Series C Junior Securities and other than 
as provided in clause (B) below) shall be declared, paid or set aside for payment or other 
distribution upon any Series C Junior Securities or any other Series C Parity Securities, 
nor shall any shares of any Series C Junior Securities or any other Series C Parity 
Securities be redeemed, purchased or otherwise acquired for any consideration ( or any 
moneys be paid to or set aside or made available for a sinking fund for the redemption of 
any shares of any such stock) by the Association ( except by conversion into or exchange 
for shares of, or options, warrants or rights to subscribe for or purchase, Series C Junior 
Securities) unless, in each case, the full dividends on all outstanding shares of the Series 
C Preferred Stock shall have been declared and paid, when due, for the Series C Dividend 
Period, if any, terminating on or immediately prior to the date of payment in respect of 
such dividend, distribution, redemption, purchase or acquisition. 
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(B) When dividends for any Series C Dividend Period are not paid in 
full, as provided in clause (A) above, on the shares of the Series C Preferred Stock or any 
other Series C Parity Securities, dividends may be declared and paid on any such shares 
for any dividend period therefor, but only if such dividends are declared and paid pro rata 
so that the amount of dividends declared and paid per share on the shares of the Series C 
Preferred Stock and any other Series C Parity Securities, in all cases shall bear to each 
other the same ratio that the amount of unpaid dividends per share on the shares of the 
Series C Preferred Stock for such Series C Dividend Period and such other Series C 
Parity Securities for the corresponding dividend period bear to each other. 

(d) Liquidation Preference. 

(i) In the event of any voluntary or involuntary liquidation, dissolution or 
winding up of the affairs of the Association, the holders of shares of Series C Preferred 
Stock then outstanding shall be entitled to be paid out of the assets of the Association 
available for distribution to its shareholders an amount in cash equal to the Series C 
Liquidation Value for each share outstanding, plus an amount in cash equal to all unpaid 
dividends thereon for the then current Series C Dividend Period, whether or not earned or 
declared, before any payment shall be made or any assets distributed to the holders of 
Series C Junior Securities. If the assets of the Association are not sufficient to pay in full 
the liquidation payments payable to the holders of outstanding shares of the Series C 
Preferred Stock and any Series C Parity Securities, then the holders of all such shares 
shall share ratably in such distribution of assets in accordance with the amount which 
would be payable on such distribution if the amounts to which the holders of outstanding 
shares of Series C Preferred Stock and the holders of outstanding shares of such Series C 
Parity Securities are entitled were paid in full. 

(ii) For the purpose of this Section 5.03(d), neither the voluntary sale, 
conveyance, exchange or transfer (for cash, shares of stock, securities or other 
consideration) of all or substantially all of the property or assets of the Association, nor 
the consolidation or merger of the Association, shall be deemed to be a voluntary or 
involuntary liquidation, dissolution or winding up of the Association, unless such 
voluntary sale, conveyance, exchange or transfer shall be in connection with a plan of • 
liquidation, dissolution or winding up of the Association. 

( e) Redemption. The Series C Preferred Stock shall be redeemable at any time, in 
whole or in part, at the option of the Association, but with the consent of the Comptroller of the 
Currency and any other appropriate regulatory authorities, if required, for cash out of any source 
of funds legally available, at a redemption price equal to 100% of the Series C Liquidation Value 
per share plus unpaid dividends thereon accumulated since the immediately preceding Series C 
Dividend Payment Date (the "Series C Redemption Price"). Any date of such redemption is 
referred to as the "Series C Redemption Date." If fewer than all the outstanding shares of Series 
C Preferred Stock are to be redeemed, the Association will select those to be redeemed by lot or 
pro rata or by any other method as may be determined by the Board of Directors to be equitable. 

The Series C Preferred Stock is not subject to any sinking fund. 
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(t) Procedure for Redemption. 

(i) Upon redemption of the Series C Preferred Stock pursuant to 
Section 5.03(e) hereof, notice of such redemption (a "Series C Notice of Redemption") 
shall be mailed by first-class mail, postage prepaid, not less than thirty (30) days nor 
more than sixty ( 60) days prior to the Series C Redemption Date to the holders of record 
of the shares to be redeemed at their respective addresses as they shall appear in the 
records of the Association; provided, however, that failure to give such notice or any 
defect therein or in the mailing thereof shall not affect the validity of the proceeding for 
the redemption of any shares so to be redeemed except as to the holder to whom the 
Association has failed to give such notice or except as to the holder to whom notice was 
defective. Each such notice shall state: (A) the Series C Redemption Date; (B) the Series 
C Redemption Price; (C) the place or places where certificates for such shares are to be 
surrendered for payment of the Series C Redemption Price; and (D) the CUSIP number of 
the shares being redeemed. 

(ii) If a Series C Notice of Redemption shall have been given as aforesaid and 
the Association shall have deposited on or before the Series C Redemption Date a sum 
sufficient to redeem the shares of Series C Preferred Stock as to which a Series C Notice 
of Redemption has been given in trust with the Transfer Agent with irrevocable 
instructions and authority to pay the Series C Redemption Price to the holders thereof, or 
if no such deposit is made, then upon the Series C Redemption Date (unless the 
Association shall default in making payment of the Series C Redemption Price), all rights 
of the holders thereof as shareholders of the Association by reason of the ownership of 
such shares ( except their right to receive the Series C Redemption Price thereof without 
interest) shall cease and terminate, and such shares shall no longer be deemed outstanding 
for any purpose. The Association shall be entitled to receive, from time to time, from the 
Transfer Agent the interest, if any, earned on such moneys deposited with it, and the 
holders of any shares so redeemed shall have no claim to any such interest. In case the 
holder of any shares of Series C Preferred Stock so called for redemption shall not claim 
the Series C Redemption Price for its shares within twelve (12) months after the related 
Series C Redemption Date, the Transfer Agent shall, upon demand, pay over to the 
Association such amount remaining on deposit, and the Transfer Agent shall thereupon 
be relieved of all responsibility to the holder of such shares, and such holder shall look 
only to the Association for payment thereof. 

(iii) Not later than 1 :30 p.m., Eastern Standard Time, on the Business Day 
immediately preceding the Series C Redemption Date, the Association shall irrevocably 
deposit with the Transfer Agent sufficient funds for the payment of the Series C 
Redemption Price for the shares to be redeemed on the Series C Redemption Date and 
shall give the Transfer Agent irrevocable instructions to apply such funds, and, if 
applicable and so specified in the instructions, the income and proceeds therefrom, to the 

" payment of such Series C Redemption Price. The Association may direct the Transfer 
Agent to invest any such available funds, provided that the proceeds of any such 
investment will be available to the Transfer Agent in Milwaukee, Wisconsin at the 
opening of business on such Series C Redemption Date. 
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(iv) Except as otherwise expressly set forth in this Section 5.03(f), nothing 
contained in these Amended and Restated Articles of Association shall limit any legal 
right of the Association to purchase or otherwise acquire any shares of Series C Preferred 
Stock at any price, whether higher or lower than the Series C Redemption Price, in 
private negotiated transactions, the over-the-counter market or otherwise. 

(v) If the Association shall not have funds legally available for the redemption 
of all of the shares of Series C Preferred Stock on any Series C Redemption Date, the 
Association shall redeem on the Series C Redemption Date only the number of shares of 
Series C Preferred Stock as it shall have legally available funds to redeem, as determined 
in an equitable manner, and the remainder of the shares of Series C Preferred Stock shall 
be redeemed, at the option of the Association, on the earliest practicable date next 
following the day on which the Association shall first have funds legally available for the 
redemption of such shares. 

(g) Reacquired Shares. Shares of the Series C Preferred Stock that have been 
redeemed, purchased or otherwise acquired by the Association are not subject to reissuance or 
resale as shares of Series C Preferred Stock and shall be held in treasury. Such shares shall 
revert to the status of authorized but unissued shares of preferred stock, undesignated as to series, 
until the Board of Directors of the Association shall designate them again for issuance as part of 
a series. 

(h) Voting Rights. Except as otherwise required by applicable law, the holders of 
Series C Preferred Stock shall not have any voting rights. 

Section 5.04. Defmitions. For the purpose of Sections 5.01, 5.02 and 5.03 hereof, the 
following terms shall have the meanings indicated: 

"5-year CMT Rate" for any CMT Determination Date will be the rate equal to: 

(i) the weekly average interest rate of U.S. Treasury securities having an 
index maturity of five years for the week that ends immediately before the 
week in which the relevant CMT Determination Date falls, as such rate 
appears on page "7052" on Telerate ( or such other page as may replace the 
7052 page on that service or any successor services) under the heading " .. . 
Treasury Constant Maturities ... Federal Reserve Board Release H.15 .. . 
Mondays Approximately 3:45 p.m." 

(ii) If the applicable rate described in clause (i) above is not displayed on 
Telerate page 7052 at 3:00 p.m., New York City time, on the relevant 
CMT Determination Date, then the 5-year CMT Rate will be the Treasury 
constant maturity rate applicable to a five-year index maturity for the 
weekly average as published in H.15(519) (as defined below). 

(iii) If the applicable rate described in clause (ii) above does not appear in 
H.15(519) at 3:00 p.m., New York City time, on the relevant CMT 
Determination Date, then the 5-year CMT Rate will be the Treasury 
constant maturity rate, or other U.S. Treasury rate, applicable to a five-
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year index maturity with reference to the relevant CMT Determination 
Date, that: 

(a) is published by the Board of Governors of the Federal Reserve 
System, or the U.S. Department of the Treasury; and 

(b) is determined by the Association to be comparable to the 
applicable rate formerly displayed on Telerate page 7052 and 
published in H.15(519). 

(iv) If the rate described in clause (iii) above does not appear at 3:00 p.m., 
New York City time, on the relevant CMT Determination Date, than the 5-
year CMT Rate will be the yield to maturity of the arithmetic mean of the 
secondary market offered rates for Treasury notes having an original 
maturity of approximately five years and a remaining term to maturity of 
not less than four years, and in a representative amount, as of 
approximately 3:30 p.m., New York City time, on the relevant CMT 
Determination Date, as quoted by three primary U.S. government 
securities dealers in New York City selected by the Association. In 
selecting these offered rates, the Association will request quotations from 
five primary dealers and will disregard the highest quotation - or, if there 
is equality, one of the highest - and the lowest quotation - or, if there is 
equality, one of the lowest. 

(v) If the Association is unable to obtain three quotations of the kind 
described in clause (iv) above, the CMT Rate will be the yield to maturity 
of the arithmetic mean of the secondary market offered rates for Treasury 
notes with an original maturity longer than five years and a remaining 
term to maturity closest to five years, and in a representative amount, as of 
approximately 3:30 p.m., New York City time, on the relevant CMT 
Determination Date, as quoted by the three primary U.S. governmental 
securities dealers in New York City selected by the Association. In 
selecting these offered rates, the Association will request quotations from 
five primary declares and will disregard the highest quotation - or, if there 
is equality, one of the highest - and the lowest quotation, or, if there is 
equality, one of the lowest. 

(vi) If fewer than five but more than two primary dealers are quoting offered 
rates as described above in clause (v), then the 5-year CMT Rate for the 
relevant CMT Determination Date will be based on the arithmetic mean of 
the offered rates so obtained, and neither the highest nor the lowest of 
those quotations will be disregarded. 

(vii) If two or fewer primary dealers are quoting offered rates as described 
above in clause (v), the 5-year CMT Rate in effect for the new dividend 
period will be the 5-year CMT Rate in effect for the prior dividend period. 
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As used in this definition, "H.15(519)" means the weekly statistical release entitled 
"Statistical Release H.15(519)," or any successor publication, published by the Board of 
Governors of the Federal Reserve System. 

Absent manifest error, the Association's determination of the 5-year CMT Rate will be 
final and binding. 

"Association" means U.S. Bank National Association (formerly named Firstar Bank, 
National Association), a national banking association. 

"Business Day" means a day on which the New York Stock Exchange is open for trading 
and which is not a day on which banking institutions in The City of New York and Milwaukee, 
Wisconsin are authorized or required by law or executive order to close. 

"Calculation Agent" means any Person authorized by the Association to determine the 
Series B Dividend Rate, which initially shall be the Association. 

"CMT Determination Date'' has the meaning set forth in Section 5.02(c)(i)(2) hereof. 

"Dividend Payment Date" means, as the context requires, a Series A Dividend Payment 
Date, a Series B Dividend Payment Date or a Series C Dividend Payment Date. 

"Exchange Date" means, as the context requires, any date on which the Realty Company 
Series B Exchangeable Stock is exchanged for the Series A Preferred Stock, any date on which 
the Realty Company Series C Exchangeable Stock is exchanged for the Series B Preferred Stock, 
or any date on which the Funding Company Exchangeable Securities are exchanged for the 
Series C Preferred Stock. 

"Firstar Realty" means Firstar Realty L.L.C., an Illinois limited liability company. 

"Funding Company Exchangeable Securities" means the Non-Cumulative Exchangeable 
Preferred Securities ofUSB Funding LLC, a Delaware limited liability company. 

"Issue Date" means, as the context requires, the first date on which shares of Series A 
Preferred Stock, Series B Preferred Stock or Series C Preferred Stock are issued. 

"Person" means any individual, firm, bank or other entity and shall include any successor 
(by merger or otherwise) of such entity. 

"Realty Company Series B Exchangeable Stock" means the Series B Non-Cumulative 
Exchangeable Preferred Stock ofFirstar Realty. 

"Realty Company Series C Exchangeable Stock" means the Series C Non-Cumulative 
Exchangeable Preferred Stock ofFirstar Realty. 

"Record Date" means the 15th day of the month in which the applicable Dividend 
Payment Date falls for dividends declared by the Board of Directors. 
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"Series A Dividend Payment Date" means each June 30 and December 31 of each year. 

"Series A Dividend Period" is the period from a Series A Dividend Payment Date to, but 
excluding, the next succeeding Series A Dividend Payment Date, except that the initial Series A 
Dividend Period shall commence on the date of the original issuance of shares of Series A 
Preferred Stock. 

"Series A Dividend Rate" has the meaning set forth in Section 5.0l(c)(i) hereof. 

"Series A Junior Securities" has the meaning set forth in Section 5.0l(b) hereof. 

"Series A Liquidation Value" has the meaning set forth in Section 5.0l(a) hereof. 

"Series A Notice of Redemption" has the meaning set forth in Section 5.0l(f)(i) hereof. 

"Series A Parity Securities" has the meaning set forth in Section 5.0l(b) hereof. 

"Series A Preferred Stodc' has the meaning set forth in Section 5.0l(a) hereof. 

"Series A Redemption Date" has the meaning set forth in Section 5.0l(e) hereof. 

"Series A Redemption Price" has the meaning set forth in Section 5.0l(e) hereof. 

"Series A Senior Securities" has the meaning set forth in Section 5.0l(b) hereof. 

"Series B Dividend Payment Date" means each June 30 and December 31 of each year. 

"Series B Dividend Period' is the period from a Series B Dividend Payment Date to, but 
excluding, the next succeeding Series B Dividend Payment Date, except that the initial Series B 
Dividend Period shall commence on the original issuance of shares of Series B Preferred Stock. 

"Series B Dividend Rate" has the meaning set forth in Section 5.02(c)(i) hereof. 

"Series B Junior Securities" has the meaning set forth in Section 5.02(b) hereof. 

"Series B Liquidation Value" has the meaning set forth in Section 5.02(a) hereof. 

"Series B Notice of Redemption" has the meaning set forth in Section 5.02(f)(i) hereof. 

"Series B Parity Securities" has the meaning set forth in Section 5.02(b) hereof. 

"Series B Preferred StocR' has the meaning set forth in Section 5.02(a) hereof. 

"Series B Redemption Date" has the meaning set forth in Section 5.02(e) hereof. 

"Series B Redemption Price" has the meaning set forth in Section 5.02(e) hereof. 
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"Series B Senior Securities" has the meaning set forth in Section 5.02(b) hereof. 

"Series C Dividend Payment Date" means each January 15 and July 15 of each year. 

"Series C Dividend Period' is the period from a Series C Dividend Payment Date to, but 
excluding, the next succeeding Series C Dividend Payment Date, except that the initial Series C 
Dividend Period shall commence on the original issuance of shares of Series C Preferred Stock. 

"Series C Dividend Rate" has the meaning set forth in Section 5.03(c)(i) hereof. 

"Series C Junior Securities" has the meaning set forth in Section 5.03(b) hereof. 

"Series C Liquidation Value" has the meaning set forth in Section 5.03(a) hereof. 

"Series C Notice of Redemption" has the meaning set forth in Section 5.03(f)(i) hereof. 

"Series C Parity Securities" has the meaning set forth in Section 5.03(b) hereof 

"Series C Preferred Stodc' has the meaning set forth in Section 5.03(a) hereof. 

"Series C Redemption Date" has the meaning set forth in Section 5.03(e) hereof. 

"Series C Redemption Price" has the meaning set forth in Section 5.03(e) hereof. 

"Series C Senior Securities" has the meaning set forth in Section 5.03(b) hereof. 

"Transfer Agent'' means a bank or trust company as may be appointed from time to time 
by the Board of Directors of the Association, or a committee thereof, to act as transfer agent, 
paying agent and registrar of the Series A Preferred Stock, the Series B Preferred Stock and the 
Series C Preferred Stock. 

SIXTH: The Board of Directors shall appoint one of its members President of the 
Association, who shall be Chairman of the Board, unless the Board appoints another Director to 
be the Chairman of the Board. The Board of Directors shall have the power to appoint one or 
more Vice Presidents; and to appoint a Cashier and such other officers and employees as may be 
required to transact the Business of the Association. The Board of Directors shall have the 
power to define the duties of the officers and employees of the Association; to fix the salaries to 
be paid to them; to dismiss them; to require bonds from them and to fix the penalty thereof; to 
regulate the manner in which any increase of the capital of the Association shall be made; to 
manage and administer the business affairs of the Association; to make all Bylaws that it may be 
lawful for them to make and generally to do and perform all acts that it may be legal for a Board 
of Directors to do and perform. 

SEVENTH: The Board of Directors, without need for approval of shareholders, shall 
have the power to change the location of the main office of the Association, subject to such 
limitations as from time to time may be provided by law; and shall have the power to establish or 
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change the location of any branch or branches of the Association to any other location, without 
the approval of the shareholders, but subject to the approval of the Comptroller of the Currency. 

EIGHTH: The corporate existence of the Association shall continue until terminated in 
accordance with the laws of the United States. 

NINTH: The Board of Directors of the Association, the Chairman of the Board, the 
President, or any three or more holders of Common Stock owning, in the aggregate, not less than 
twenty-five percent of the Common Stock of this Association, may call a special meeting of 
shareholders at any time. Unless otherwise provided by the laws of the United States, a notice of 

• the time, place, and purpose of every annual and special meeting of the shareholders shall be 
given by first-class mail, postage prepaid, mailed at least ten (10) days prior to the date of such 
meeting to each shareholder of record entitled to vote at such meeting at his address as shown 
upon the books of the Association. 

TENTH: Any person, his heirs, executors, or administrators, may be indemnified or 
reimbursed by the Association for reasonable expenses actually incurred in connection with any 
action, suit, or proceeding, civil or criminal, to which he or they shall be made a party by reason 
of his being or having been a Director, officer, or employee of the Association or of any firm, 
corporation, or organization which he served in any such capacity at the request of the 
Association. Provided, however, that no person shall be so indemnified or reimbursed in relation 
to any matter in such action, suit, or proceeding as to which he shall finally be adjudged to have 
been guilty of or liable for gross negligence, willful misconduct or criminal acts in the 
performance of his duties to the Association. And, provided further, that no person shall be so 
indemnified or reimbursed in relation to any matter in such action, suit, or proceeding which has 
been made the subject of a compromise settlement except with the approval of a court of 
competent jurisdiction, or the holders of record of a majority of the outstanding shares of the 
Association, or the Board of Directors, acting by vote of Directors not parties to the same or 
substantially the same action, suit or proceeding, constituting a majority of the whole number of 
Directors. And, provided further, that no Director, officer or employee shall be so indemnified 
or reimbursed for expenses, penalties or other payments incurred in an administrative proceeding 
or action instituted by an appropriate bank regulatory agency where said proceeding or action 
results in a final order assessing civil money penalties or requiring affirmative action by an 
individual or individuals in the form of payments to the Association. The foregoing right of 
indemnification shall not be exclusive of other rights to which such person, his heirs, executors, 
or administrators, may be entitled as a matter oflaw. The Association may, upon the affirmative 
vote of a majority of its Board of Directors, purchase insurance for the purpose of indemnifying 
its Directors, officers and other employees to the extent that such indemnification is allowed in 
the preceding paragraph. Such insurance may, but need not, be for the benefit of all Directors, 
officers, or employees. 

ELEVENTH: Except as otherwise specifically provided in Article Fifth hereof, these Amended 
and Restated Articles of Association may be amended at any regular or special meeting of the 
shareholders by the affirmative vote of the holders of a majority of the outstanding shares of 
Common Stock of the Association, unless the vote of the holders of a greater amount of stock is 
required by law and in that case by the vote of the holders of such greater amount. 
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Corporate Trust Services 
60 Livingston Avenue 
EP-MN-WS2N 

St. Paul, MN 55107 

XFAST 

CLOSING MEMO 

Submit completed memo to CTS Closings Shared 
cts.closings@usbank.com 

□ NON-FAST DWAC 

To: DTC Transfer Agent Services 
From: U.S. Bank Closings Dept. 

F: (813) 470-1578 
P: (651) 495-7090 

F: (212) 855-4479 
F: (651) 495-8144 

Name Eileen Cassidy 
Address U. S. Bank 

Two Liberty Place 
50 South 16th St 
Philadelphia, PA 19102 

Phone 215-761-9301 
U.S. Bank FINS Number: 

Issuer: Abington Township 
SEI Number: 802900100 

Transfer Aeent Information 
U.S.Bank 
60 Livingston Ave. 
St. Paul, MN 55107 

(651) 495-7090 
201327 

Security Description: Township of Abington, Montgomery County, Pennsylvania 
General Obligation Bonds Series 2010 

BASE-CUSIP SUB-CUSIP 

Transfer Agent Number: 

Trust Capacities: 
X Transfer Agent 
X Trustee (Bonds) 
X Paying Agent (Bond Coupons) 
X Dividend/Interest Disbursements 
X Redemption / Maturity (Bonds) 
D Other: 

EFFECTIVE/NOTIFICATION 
DATE: 06/17/2010 

MATURITY 

9968 

CLoSING CoNTACT: Stacy L Mitchell 

RATE AMOUNT 

(Corporate/Municipal) 

PHONE No: 215-761-9316 
------------

V. 2-22-10 



Corporate Trust Semces 
60 Livingston Avenue 
EP-MN-WS2N 
St. Paul, MN 55107 

ACCOUNT MANAGER: 

V. 2-22-10 

Stacy L Mitchell PBONENO: 215-761-9316 
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305094 

Conditional Notice of Optional Redemption 

Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Refunding Bonds 

(City of Philadelphia Funding Program) 
Series of2008A and Series of2008B 

NOTICE IS HEREBY GIVEN, pursuant to the Amended and Restated Indenture of Trust, dated as of 
December I, 1994, as amended and supplemented, between Pennsylvania Intergovernmental 
Cooperation Authority (the "Authority") and U.S. Bank National Association, as Trustee (the "Trustee"), 
that all of the outstanding bonds described below (the "Bonds") will be redeemed on May 17, 2010, (the 
"Redemption Date") at the redemption price of I 00% of the principal amount thereof. The Bonds have a 
dated date of May 15, 2008, and are otherwise described as follows: 

Series of Bonds 

Series of 2008A 
Series of2008B 

Outstanding Principal 

$126,915,000 
$75,900,000 

Maturity Date 

June 15, 2022 
June 15, 2020 

CUSIP Number• 

708840 HC0 
708840 HD8 

Subject to the condition described below, on the Redemption Date the Bonds will become due and 
payable and should be sent to the Trustee for payment at the following address: 

Hand Delivery or Overnight Mail 
U.S. Bank National Association 
Corporate Trust Services 
60 Livingston Avenue 
1st Floor - Bond Drop Window 
St Paul, MN 55107 

First Class or Registered Mail 
U.S. Bank National Association 
Corporate Trust Services 
P.O. Box 64111 
St Paul, MN 55164 

From and after the Redemption Date, interest on the Bonds will cease to accrue. 

It is suggested that registered or certified mail be used for redeeming the Bonds and that it is not 
necessary to endorse the Bonds unless payment is to be made to someone other that the registered holder. 

This Notice of Redemption is conditional in that it is subject to the deposit of the redemption 
moneys by the Authority with the Trustee not later than the opening of business on the Redemption 
Date. In the event sufficient redemption moneys are not so deposited, this notice shall be of no 
effect and the redemption of the Bonds shall be cancelled. 

IMPORT ANT NOTICE 

Withholding of 28% of any payment of gross redemption proceeds made within the United States may be 
required by the Jobs and Growth Tax Relief Reconciliation Act of2003 unless the Trustee has the correct 
taxpayer identification number (social security or employer identification number) or exemption 
certificate of the payee. Please furnish a properly completed Form W-9 or exemption certificate or 
equivalent when presenting your securities. 

Pennsylvania Intergovernmental Cooperation Authority 

By: U.S. BANK NATIONAL ASSOCIATION, as Trustee 

Date: April 22, 2010 

• The Authority and the Trustee shall not be responsible for the selection or use of CU SIP numbers, and no 
representation is made as to the accuracy of the CUSIP numbers listed herein or printed on the Bonds. The numbers 
are included solely for the convenience of the holders of the Bonds. 



ezDisclose Notice Proof Summary Report 305094 04/22/2010 

Cllent Name: U.S. Bank N.A. (Sl Paul) Reliance: 2 

Notice Issuer: PENNSYLVANIA INTERGOVERNMENTAL COOPERATION 
Issue Title: AUTHORITY SPECIAL TAX REVENUE REFUNDING SERIES 2008A and 20088 
Job Type: Redemption Issue Date: 12/01/1994 Pub Date: 04/22/2010 Call Type: Full Call Date: 05/17/2010 Total Amt Called: $202,815,000.00 

Notice Memo: 

Customers: 

M!;m~E~l1:,;1Ml•'~~~l';iiffi!~~ll!ill:'i'!i:;1I: !i::: ':I H!lli,;:~~!;i ..a] llliB:l:11ll~IJlll2!B 91ii''t~~~iil1Jllj 'llf 11!:ii:l3!1:rll, .... 1~t::1\1:':: lllll'llm1il1]Wll?~~~igl:1! 
Paying Agent U.S. Bank N.A. (Sl Paul) 

Issues: 

096000690 40071706 60. Livingston Avenue 1st Floor, St. Paul 
Bond Drop Window 

MN 55107 651-973-5600 Default Org Paying Agent 
Address 
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ReedSmith 

Greenberg Traurig, LLP 
Philadelphia, Pennsylvania 

May 14, 2010 

Re: Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Refunding Bonds 
(City of Phlladelphia Funding Program) Series of 2010 

Ladies and Gentlemen: 

Reed Smith LLP 
2500 One Liberty Place 

1650 Market Street 
Philadelphia, PA 19103-7301 

215.851.8100 
Fax 215.851.1420 

We have rendered an opinion as counsel to Pennsylvania Intergovernmental Cooperation 
Authority, dated this date and addressed to Goldman, Sachs & Co., in connection with the issuance and 
sale of the above-referenced Bonds. A copy of our said opinion is attached hereto. You are hereby 
authorized to rely on paragraphs 1 and 3 of our said opinion as though it were expressly addressed to 
you. 

SWR:mp 
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Reed Smith 

May 14, 2010 

Goldman, Sachs & Co. 
200 West Street 
New York, NY I 0282 

Re: Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program) Series of 2010 

Ladies and Gentlemen: 

Reed Smith LLP 
2500 One Liberty Place 

1650 Market Street 
Philadelphia, PA 19103-7301 

+1 215 851 8100 
Fax +1 215 8511420 

reedsmith.com 

We have acted as counsel to the Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority"), a body corporate and politic constituting a public authority and instrumentality of the 
Commonwealth of Pennsylvania (the "Commonwealth") created pursuant to the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (the Act of June 5, 1991, P.L. 
9, No. 6), as amended (the "Act"), in connection with the issuance and sale by the Authority on this date 
of $206,960,000 aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 2010 (the "2010 Bonds"). Pursuant to the power and 
authority vested in it by virtue of the Act, and to carry out the public purposes of the Act, the Authority 
is issuing the 2010 Bonds under an Amended and Restated Indenture of Trust, dated as of December 1, 
1994 (the "1994 Indenture"), between the Authority and U.S. Bank National Association, as successor 
trustee (the "Trustee"), as amended and supplemented by the First Supplement to the Amended and 
Restated Indenture of Trust, dated as of May 15, 1996 (the "First Supplemental maentu.re"), by the 
Second Supplement to the Amended and Restated Indenture of Trust, dated as of April 1, 1999 (the 
"Second Supplemental Indenture"), by the Third Supplement to the Amended and Restated Indenture of 
Trust, dated as of June 1, 2003 (the "Third Supplemental Indenture"), by the Fourth Supplement to the 
Amended and Restated Indenture of Trust, dated as of June 1, 2006 (the "Fourth Supplemental 
Indenture"), by the Fifth Supplement to the Amended and Restated Indenture of Trust, dated as of May 
1, 2008 (the "Fifth Supplemental Indenture"), by the Sixth Supplement to the Amended and Restated 
Indenture of Trust, dated as of June 1, 2009 (the "Sixth Supplemental Indenture"), and by the Seventh 
Supplement to the Amended and Restated Indenture of Trust, dated as of May 1, 2010 (the "Seventh 
Supplemental Indenture" and, together with the 1994 Indenture, the First Supplemental Indenture, the 
Second Supplemental Indenture, the Third Supplemental Indenture, the Fourth Supplemental Indenture, 
the Fifth Supplemental Indenture, and the Sixth Supplemental Indenture, the "Indenture"), for the 
purpose of refunding certain outstanding bonds of the Authority, as more particularly described in the 
Indenture. The 2010 Bonds are secured under the Indenture by the Authority's pledge to the Trustee of, 
and the Authority's grant to the Trustee of a security interest in, the proceeds of a 1.5% tax (the 
"Authority Income Tax") on salaries, wages, commissions and other compensation earned by residents 
of the City of Philadelphia, Pennsylvania (the "City") and on net profits earned in business, professions 
and other activities conducted by residents of the City, which has been enacted by the City exclusively 
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Reed Smith 

for the purposes of the Authority pursuant to Section 60l(a)(3) of the Act and pursuant to an ordinance 
(Bill No. 1437) of the City Council of the City, approved by the Mayor of the City on June 12, 1991 (the 
"Authority Income Tax Ordinance"). 

Pursuant to a Bond Purchase Contract, dated May 4, 2010 (the "Bond Purchase Contract") 
between the Authority and Goldman, Sachs & Co (the "Underwriter"), the Authority is selling the 2010 
Bonds to the Underwriter for reoffering by the Underwriter to the public. In connection with such 
public offering of the 2010 Bonds, the Authority has prepared an Official Statement, dated May 4, 2010 
(the "Official Statement"), relating to the 2010 Bonds. 

As contemplated by the Act, the Authority and the City have heretofore entered into an 
Intergovernmental Cooperation Agreement dated as of January 8, 1992 (the "Intergovernmental 
Cooperation Agreement"). 

In connection with the issuance of the 2010 Bonds, the Authority has executed and delivered an 
Arbitrage Certificate, dated May 14, 2010 (the "Tax Compliance Certificate"); and the Authority has 
entered into a Continuing Disclosure Agreement, dated May 14, 2010 (the "Disclosure Agreement'). 

For the purpose of rendering this opinion letter, we have examined originals or copies, certified 
or otherwise identified to our satisfaction, of the Indenture, the Bond Purchase Contract, the 
Intergovernmental Cooperation Agreement, the Official Statement, the Authority Income Tax 
Ordinance, the Tax Compliance Certificate, the Disclosure Agreement, and such other instruments, 
documents, records and certificates, and have made such investigations as to matters of law, as we have 
deemed necessary and appropriate. We also have examined a specimen of the 2010 Bonds. 

In rendering this opinion letter, we have assumed, with respect to all documents and instruments 
reviewed by us, the genuineness of all signatures (other than those of the Authority), the capacity of 
natural persons, the authenticity of all documents submitted to us as originals and the conformity to 
authentic original documents of all documents submitted to us as copies. We have further assumed as 
follows: 

A. We have assumed that each party to the documents specified in paragraph 5 below other 
than the Authority ( each such other party being referred to as an "Other Party") is duly organized, 
validly existing and in good standing under the laws of its jurisdiction of organization and has the lawful 
power and authority to enter into and perform its obligations under such documents; that such 
documents have been duly authorized, executed and delivered by each such Other Party; and that such 
documents constitute the legal, valid and binding obligation of each such Other Party, enforceable 
against each such Other Party in accordance with their respective terms. We have further assumed that 
the 2010 Bonds have been duly authenticated by the Trustee in accordance with the requirements of the 
Indenture. 

B. We have assumed that the City has duly and validly enacted the Authority Income Tax 
pursuant to the Authority Income Tax Ordinance in compliance with all procedural requirements of the 
City's Home Rule Charter, the Philadelphia Code of Ordinances and other applicable law, rules or 
regulations. We have further assumed that the Authority Income Tax Ordinance has not been amended, 
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modified or repealed in whole or in part and is in full force and effect on the date hereof. We have 
further assumed that the City has duly authorized, executed and delivered the Intergovernmental 
Cooperation Agreement. 

C. We have assumed that each Credit Facility Issuer (as defined in the Indenture) is duly 
organized, validly existing and in good standing under the laws of its jurisdiction of incorporation and is 
duly licensed and authorized by all applicable regulatory bodies to issue the Credit Facility (as defined 
in the Indenture) issued by such Credit Facility Issuer. We have further assumed that each Credit 
Facility has been duly authorized, executed and delivered by the relevant Credit Facility Issuer and 
constitutes the legal, valid and binding obligation of such Credit Facility Issuer, enforceable in 
accordance with its terms. 

Based upon and subject to the foregoing, and subject to the further exceptions, qualifications and 
limitations hereinafter set forth, we are pleased to advise you that we are of the following opinions: 

1. The Authority is a body corporate and politic, constituting a public authority and 
instrumentality of the Commonwealth, created pursuant to the Act. 

2. The Authority has the power and the authority under the Act to enter into the Indenture 
and to issue the 2010 Bonds thereunder, and to enter into the Intergovernmental Cooperation 
Agreement, the Bond Purchase Contract, the Tax Compliance Certificate and the Disclosure Agreement. 

3. The Indenture, the 2010 Bonds, the Intergovernmental Cooperation Agreement, the Bond 
Purchase Contract, the Tax Compliance Certificate and the Disclosure Agreement have each been duly 
authorized, executed and delivered by the Authority. 

4. The Official Statement has been duly authorized and executed by the Authority. 

5. The Indenture, the 2010 Bonds, the Intergovernmental Cooperation Agreement, the Bond 
Purchase Contract, the Tax Compliance Certificate and the Disclosure Agreement are each legal, valid 
and binding obligations of the Authority, enforceable against the Authority in accordance with their 
respective terms. We call to your attention, however, that the 2010 Bonds are not general obligations of 
the Authority but are limited obligations of the Authority, payable only out of the revenues from the 
Authority Income Tax and certain funds held by the Trustee under the Indenture, and that neither the 
credit nor the taxing power of the Commonwealth or any political subdivision (including the City) or 
agency thereof, other than the credit of the Authority to the limited extent described above, is pledged 
for the payment of the principal or redemption price of or interest on the 20 IO Bonds. According to the 
Act, the 2010 Bonds do not constitute a debt or obligation of the Commonwealth or any political 
subdivision (including the City) or agency thereof. The Authority itself has no taxing power. 

6. To our knowledge, except as disclosed in the Official Statement, there are no actions or 
proceedings pending, or overtly threatened in writing, against the Authority before any court, 
governmental agency or arbitrator, which seek to restrain or enjoin the issuance or delivery of the 2010 
Bonds by the Authority or which in any way contest the validity or enforceability of the 2010 Bonds, the 
Indenture, the Bond Purchase Contract, the Intergovernmental Cooperation Agreement, the Tax 
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Compliance Certificate, the Disclosure Agreement or the pledge of the revenues from the Authority 
Income Tax under the Indenture. 

7. As provided in the Act, the proceeds of the Authority Income Tax are at all times the 
revenues and property of the Authority, are not property or revenues of the City, and are not subject to 
appropriation by either the Commonwealth or the City. 

8. The Indenture creates a valid lien on, and a valid and binding security interest in, the 
Pledged Revenues ( as defined in the Indenture) for the security of the 20 IO Bonds. 

Although we have not undertaken to determine independently the accuracy, completeness or 
fairness of the information contained in the Official Statement, nothing has come to our attention during 
the course of the performance of our duties as counsel to the Authority that would lead us to believe that 
the information contained in the Official Statement ( except for the information contained in any of the 
Appendices to the Official Statement, any other information concerning the City, any information 
concerning Financial Guaranty Insurance Company (or any of its affiliates) or any other bond insurance 
company, any information under the headings "THE 2010 BONDS - Book-Entry-Only System", "TAX 
MATTERS" and "UNDERWRITING", and any financial or statistical data or projections contained or 
required to be contained in any portion of the Official Statement, as to which we express no opinion or 
belief) contains any untrue statement of a material fact or omits to state any material fact necessary to 
make the statements therein, in light of the circumstances under which they were made, not misleading. 

We express no opinion concerning the exempt status of interest on the 2010 Bonds under any 
Federal or state tax laws or regulations or concerning any other Federal or state tax law consequences of 
owning or disposing of the 2010 Bonds. We express no opinion concerning the status of the Indenture, 
the 20 IO Bonds or the offering or sale of the 20 IO Bonds under any registration or qualification 
requirements of the Federal or state securities laws or regulations. We express no opinion concerning 
the status of the 20 IO Bonds as legal investments for any person or entity under any Federal or state 
laws or regulations. In addition, our opinions expressed herein are subject to, and limited by, (a) 
applicable bankruptcy, insolvency, reorganization, moratorium., arrangement, liquidation or other similar 
laws affecting the rights and remedies of creditors and secured parties generally, (b) general principles 
of equity, public policy considerations, judicial discretion and general requirements of good faith, fair 
dealing and reasonableness (regardless of whether considered in a proceeding at law or in equity) and (c) 
in the particular case of indemnities or rights of contribution, the application of Federal or state 
securities or other laws, regulations or judicial decisions or public policy considerations which may limit 
the validity or enforceability thereof. 

This opinion letter is limited to the present law of the Commonwealth and the present Federal 
law of the United States of America. This opinion letter is limited to the matters expressly stated herein; 
no opinion may be inferred or is implied beyond the matters expressly stated herein to be our opinion; 
and our opinions and other statements herein must be read in conjunction with the assumptions, 
limitations, exceptions and qualifications set forth in this letter. 

The opinions and other statements herein are expressed as of the date hereof only, and not as of 
some future date. We undertake no responsibility to advise you of any change in law or any new laws, 
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regulations, judicial decisions or other developments which may be promulgated or which may 
otherwise occur in the future. The phrase ''to our knowledge" as used in this opinion letter means the 
conscious awareness, without independent investigation, of those attorneys in our firm who have 
devoted substantive attention to matters involving our representation of the Authority in this transaction. 

This opinion letter is being rendered solely for your benefit in connection with the issuance of 
the 2010 Bonds by the Authority. You may not rely on this opinion letter for any other purpose and no 
other person or entity may rely on this opinion letter for any purpose. This opinion letter may not be 
referred to or quoted in whole or in part in any document, report or :financial statement of, or filed with 
or delivered to, any person or entity, without the express written consent of the undersigned, but this 
opinion letter may be included as part of the transcript of closing documents relating to the 20 IO Bonds. 

Very truly yours, 

M 
REED SMITH LLP 

SWRJRKM/mp 

legalop 
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CITY 

Goldman, Sachs & Co. 
85 Broad Street 

OF 

New York, New York 10005 

PHILADELPHIA 
SHELLEY R. SMITH 

City Solicitor 

(215) 683-5003 (Tel) 
(215) 683-5068 (Fax) 

May 14, 2010 

Kutak Rock, LLP • 
Two Liberty Place, Suite 28B 
50 South 16th Street 
Philadelphia, Pennsylvania 19102 

Re: $206,960,000, Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Refunding Bonds 
(City of Philadelphia Program), Series of 2010 

Ladies and Gentlemen: 

The Law Department (the "Department") of the City of Philadelphia, Pennsylvania (the 
"City") has acted on behalf of the City in matters relating to the issuance by the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority") of its $206,960,000, aggregate 
principal amount Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2010 (the "Bonds"). This opinion is being delivered to you pursuant to 
Section 9(e)(xii) of the Bond Purchase Contract dated May 4, 2010, between the Authority and 
Goldman, Sachs & Co., as Underwriter (the "Purchase Contract"). Capitalized terms used herein 
and not otherwise defined herein shall have the meanings ascribed thereto in the Purchase 
Contract. 

In rendering the opm10ns expressed below, the Department has examined such 
proceedings, documents, statutes, and ordinances as we have deemed necessary as the basis for 
the opinions hereinafter expressed, including: 

a. certified copies of the Cooperation Ordinance and the Tax Ordinance (together, 
the "Ordinances"); 

b. a fully executed copy of the Letter of Representations; 

c. a fully executed copy of the Cooperation Agreement; 
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e. a fully executed copy of the Certificate of the City attached to the Arbitrage 
Certificate; 

f. the Official Statement, dated May 4, 2010, relating to the Bonds ("Official 
Statement"). 

As to certain factual matters material to the opinions hereinafter expressed, we have 
relied upon the representations and warranties contained in the Letter of Representations ( except 
for those contained in paragraph 15 of such Letter) and in the Certificate of the Director of 
Finance of even date herewith and on information and advice from officials and representatives 
of the City, including the Certificate of the Chief Clerk of City Council, as a basis for the 
opinions hereinafter expressed. We have not undertaken to verify such factual matters set forth 
therein by independent investigation or inquiry, except as set forth in paragraph 9 herein. 

In our examination of the documents referred to above, the Department has assumed the 
legal capacity ( other than as to City officials) and competence of natural persons, the authenticity 
of all documents submitted to the Department as originals, the genuineness of all signatures 
(other than those of the officials of the City), the due authority of the parties (other than the City) 
executing such documents, and the conformity to the originals of all such documents submitted 
to us as copies. We have also assumed (i) that each of the parties, other than the City, to each of 
the documents, has duly executed and delivered the same, with all necessary power and authority 
( corporate and otherwise, including, without limitation, due authorization by all necessary 
corporate and other action on the part of such party), (ii) that each such party, other than the City, 
has complied in all material respects with all laws, regulations, court orders, and material 
agreements applicable to it that affect the transactions contemplated by such documents, and (iii) 
that such documents are valid as to, binding upon, and enforceable against all parties thereto 
other than the City. 

Based on and subject to the foregoing, and subject to the assumptions, exceptions, 
limitations, and qualifications set forth herein and only with regard to the laws of the 
Commonwealth of Pennsylvania as enacted and construed as of the date hereof, it is the opinion 
of the Department that: 

1. The Ordinances have been duly and validly adopted by City Council and 
approved by the Mayor pursuant to authority granted in the Act and in accordance with the 
Philadelphia Home Rule Charter. 

2. All action taken by City Council, the Mayor and other authorized City officials in 
connection with the enactment of the Ordinances, including, without limitation, publication, 
notice, convening and conduct of the public meetings at which public hearings were held and 
action taken, were in compliance with the Philadelphia Home Rule Charter and Act 1998-93 of 
the General Assembly of the Commonwealth of Pennsylvania, approved October 15, 1998 ( or, in 
the case of any action taken prior to the effective date thereof, the Act approved July 3, 1986, 
No. 84, P.L. 388, as amended). 
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3. The Ordinances have not been modified, amended, repealed or rescinded since the 
respective dates of enactment and adoption thereof, and are valid and in full force and effect as 
of the date hereof. 

4. The City has the power and authority under the Act and the Philadelphia Home 
Rule Charter to execute and deliver the Cooperation Agreement, the Letter of Representations, 
the Tax Collection Agreement, and the Certificate of the City attached to the Arbitrage 
Certificate. The Cooperation Agreement, the Letter of Representations, the Tax Collection 
Agreement and the Certificate of the City attached to the Arbitrage Certificate have been duly 
and validly executed and delivered by the City. 

5. The covenants and agreements of the City in the Tax Ordinance, in Section 
5.02(b) of the Cooperation Agreement, and in the Letter of Representations, the Tax Collection 
Agreement and the Certificate of the City attached to the Tax Compliance Certificate are valid 
and binding obligations of the City, enforceable against the City in accordance with the 
respective terms thereof. 

6. Except as to the possible application of state or federal securities laws, as to 
which no opinion is expressed, there is no authorization, consent, approval, or other action 
required by any governmental authority or agency in connection with the execution by the City 
of the Cooperation Agreement, the Letter of Representations, the Certificate of the City attached 
to the Arbitrage Certificate or the Tax Collection Agreement which has not been obtained. 

7. Except as disclosed in the Official Statement, and except for litigation which in 
the opinion of the Department is without merit, there is, to the knowledge of the Department 
after inquiry within the Department, no action, suit, proceeding or investigation at law or in 
equity before or by any court, public board or body, pending or overtly threatened in writing 
against the City, (i) to restrain or enjoin the City's execution or delivery, or performance under 
the Cooperation Agreement, the Certificate of the City attached to the Arbitrage Certificate or 
the Tax Collection Agreement, or in any way contesting the validity or enforceability of the 
Cooperation Agreement, the Tax Collection Agreement, the Certificate of the City attached to 
the Arbitrage Certificate or the Ordinances, or (ii) contesting in any way the accuracy or 
completeness of the Official Statement as it relates to the City, or (iii) contesting in any way the 
validity or enforceability of the City's obligations under the Ordinances, the Cooperation 
Agreement, the Tax Collection Agreement, the Certificate of the City attached to the Arbitrage 
Certificate or the Letter of Representations. 

8. The enactment of the Ordinances and the execution and delivery of the 
Cooperation Agreement, the Letter of Representations, the Tax Collection Agreement and the 
Certificate of the City attached to the Tax Compliance Certificate and the fulfillment of and 
compliance with the pledge and agreement set forth in the Tax Ordinance and Section 5.02(b) of 
the Cooperation Agreement do not and will not constitute on the part of the City a breach of or 
default under any existing law, regulation, administrative order or decree to which the City is 
subject or, to the knowledge of the Department, in any material respect, any indenture, deed of 
trust or guaranty or other instrument to which the City is a party or by which it is bound. 
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9. To the knowledge of the Department after inquiry within the Department, the 
description contained in Appendix B to the Official Statement under the heading "Litigation" 
does not contain any untrue statement of a material fact or omit to state a material fact with 
respect thereto necessary to be stated therein in order to make the statements therein, in light of 
the circumstances under which they were made, not misleading in any material respect. 

This opinion is subject to the following exceptions, limitations, and qualifications: 

a. This opinion is subject to the effect of applicable bankruptcy, insolvency, 
reorganization, moratorium, fraudulent conveyance, fraudulent transfer, 
marshaling, or similar laws affecting creditors' rights and remedies 
generally, general principles of equity, including, without limitation, 
concepts of materiality, reasonableness, good faith, and fair dealing 
(regardless of whether such enforceability is considered in a proceeding in 
equity or at law); and limitations on enforceability of rights to 
indemnification by federal or state securities laws or regulations or by 
public policy. 

b. The Department expresses no opinion as to the application or requirements 
of state securities, antitrust and unfair competition, environmental, health 
and safety, or tax laws other than those governing the City Wage Tax and 
the Authority Tax in respect of the transactions contemplated by or 
referred to in the Letter of Representations, Cooperation Agreement, Tax 
Collection Agreement or the Certificate of the City attached to the Tax 
Compliance Certificate. 

c. The Department expresses no opinion as to the validity or enforceability 
of any provision of the Letter of Representations, Cooperation Agreement, 
Tax Collection Agreement or the Certificate of the City attached to the 
Tax Compliance Certificate which, directly or indirectly: (i) purports to 
require that waivers must be in writing to the extent that an oral agreement 
or implied agreement by trade practice or course of conduct modifying 
provisions thereof has been made; (ii) purports to be a waiver of the right 
to a jury trial, waiver of any right to object to jurisdiction or venue, a 
waiver of any right to claim damages, or to service of process, or a waiver 
of other rights or benefits bestowed by operation of law, or waiver of 
which is limited by applicable law; (iii) purports to be a waiver of the 
obligations of good faith, fair dealing, diligence, mitigation of damages, or 
commercial reasonableness; (iv) purports to exculpate any party from its 
own negligent acts, or limit any party from certain liabilities; or (v) 
purports to require payment of consequential damages insofar as a court 
could conclude that such consequential damages are punitive in nature. 

This opinion is given to you as of the date hereof and we express no opinion as to any 
matter not expressly set forth herein. No implied opinion may be inferred to extend this opinion 
beyond the matters expressly stated herein. By rendering this opinion, we do not undertake any 
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obligation to advise you of any changes in fact or circumstances which may come to our 
attention after the date hereof or any changes in law which may occur after the date hereof. 

We have rendered this opinion to you solely in connection with the consummation of the 
transactions contemplated by the Purchase Contract and this opinion may not be used or relied 
upon by you or any other person for any other purpose. This opinion may not be distributed or 
disclosed and may not be relied upon by any person, firm, or entity other than those to whom it is 
addressed without the prior written consent, in each instance, of the undersigned. 
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Re: $206,960,000, aggregate principal amount, 
Pennsylvania Intergovernmental Cooperation Authority, 
Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program), Series of 2010 

Ladies and Gentlemen: 
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We have served as special counsel to the City of Philadelphia, Pennsylvania ("City") in 
connection with matters relating to the issuance by the Pennsylvania Intergovernmental 
Cooperation Authority ("Authority") of its $206,960,000, aggregate principal amount, 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of2010 
("Bonds"). 

The Bonds are authorized to be issued by the Authority by virtue of and pursuant to the 
Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class, Act No. 
1991-6, approved by the General Assembly of the Commonwealth of Pennsylvania 
("Commonwealth") on June 5, 1991, as amended ("Act"). 

Pursuant to authority granted by the Act, the City has, by ordinance (Bill No. 1437, 
effective July 1, 1991) adopted by City Council and approved by the Mayor on June 12, 1991 
("Tax Ordinance"), enacted a tax, exclusively for the purposes of the Authority, at the rate of one 
and one-half percent (1.5%) on the salaries, wages, commissions and other compensation 
earned by City residents and on the net profits earned in business, professions and other activities 
conducted by City residents ("Authority Tax"). 

In the Act, the Commonwealth has pledged to and agreed with each and every obligee 
of the Authority acquiring bonds of the Authority secured by the Authority Tax that the 
Commonwealth itself will not, nor will it authorize any government agency levying the 
Authority Tax to, reduce the rate of such tax until all bonds of the Authority so secured by the 
pledge of the Authority, together with the interest thereon, are fully paid or provided for. The 
Act further provides that the terms of the Act as in effect at the time of authorization of the 
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Bonds constitute an agreement between the Authority and the obligees of the Authority, subject 
to modification and limitation as provided in the Act. In addition, the Act expressly requires the 
City to include a pledge similar to that of the Commonwealth described in the first sentence of 
this paragraph in the Tax Ordinance and prohibits the City from repealing the Tax Ordinance or 
reducing the rate of the Authority Tax while any bonds of the Authority secured by the 
Authority's pledge of the Authority Tax are outstanding. Pursuant to the pledge made by the 
Commonwealth and in furtherance of the agreements of the Commonwealth and the mandates 
contained in the Act, the City has, in the Tax Ordinance and the Intergovernmental Cooperation 
Agreement by and between the Authority and the City, dated as of January 8, 1992 
("Cooperation Agreement"), pledged to and agreed with each and every obligee of the Authority 
secured by the Authority pledge of the Authority Tax that the City will not reduce the rate of, or 
repeal in whole or in part, the Authority Tax until the principal amount of all bonds of the 
Authority secured by the Authority Tax, together with interest thereon, is fully paid or provision 
for such payment is made in accordance with the terms of any agreement between the Authority 
and any obligee of the Authority. 

This opinion is rendered pursuant to Section 9( e )(xiii) of the Bond Purchase Contract, 
dated May 4, 2010, between the Authority and Goldman, Sachs & Co., as Underwriter 
("Purchase Contract"). Terms used herein and not otherwise defined have the meanings ascribed 
thereto in the Purchase Contract. 

As the basis for this opinion, we have examined such statutes and other matters of law, 
and such documents, instruments and certifications as we have deemed necessary in order to 
enable us to render this opinion, including, without limiting the generality of the foregoing, the 
Act, certified copies of the Tax Ordinance and the Cooperation Agreement, and the other 
documents and instruments listed in the Closing Agenda prepared in respect of the Bonds and 
filed with the Trustee, and have relied upon the genuineness, truthfulness and completeness of all 
documents, instruments and certifications examined and the authenticity of all signatures 
thereon. We have assumed that the Cooperation Agreement has been duly and validly authorized, 
executed and delivered by the Authority and is a valid and binding obligation of the Authority. We 
have also relied, in the opinion set forth below, upon the opinion of the City Solicitor of even 
date herewith with respect to actions taken by the City in connection with the enactment of the 
Ordinances and the execution and delivery of the Cooperation Agreement. 

Based on the foregoing, we are of the opinion that: 

. 1. The City has the power and authority under the Act to levy the Authority Tax 
exclusively for the purposes of the Authority and the Authority Tax has been duly and validly 
levied by the City pursuant to the Act and the Tax Ordinance exclusively for the purposes of the 
Authority. 
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2. As provided in the Act, the proceeds of the Authority Tax are at all times the 
revenues and property of the Authority, are not property or revenues of the Commonwealth or 
the City and are not subject to appropriation by either the Commonwealth or the City. 

3. The covenants and agreements of the City contained in the Tax Ordinance and in 
Section 5.02(b) of the Cooperation Agreement are valid and binding obligations of the City, 
enforceable against the City in accordance with the respective terms thereof, except as 
enforceability may be affected by bankruptcy, reorganization, insolvency and other laws or legal 
or equitable principles affecting creditors' rights and remedies and by the exercise of judicial 
discretion under general principles of equity. 

We call your attention to the facts that the imposition of the Authority Tax by the City 
pursuant to the Act does not constitute the exercise of the general taxing power of the City for 
City purposes conferred by other acts of the General Assembly of the Commonwealth and that 
the sole agreement by the City with respect to the Authority Tax is its pledge and agreement not 
to reduce the rate of the Authority Tax or to repeal the Authority Tax so long as bonds of the 
Authority secured by the Authority's pledge of the Authority Tax remain outstanding, all in 
accordance with the pledge of the Commonwealth and the mandates contained in the Act. 
Accordingly, as provided in the Act, the Bonds do not and shall not at any time constitute a debt 
or liability of the City of Philadelphia and the obligees of the Authority have no right or claim 
against any property or revenues of the City nor shall they have any recourse to the City for 
payment of the Bonds. 

This opinion letter is rendered on the basis of federal law and the laws of the 
Commonwealth of Pennsylvania as enacted and construed on the date hereof. We undertake no 
obligation to update or supplement this letter under any circumstance including if, after the date 
hereof, facts or events come to our attention or changes in law occur which could affect the 
opinions expressed herein. We express no opinion herein as to any matter not set forth in the 
numbered sections above, including, without limitation, with respect to, and assume no 
responsibility for, the accuracy, adequacy or completeness of the preliminary or definitive 
official statements prepared in respect of the Bonds, including the appendices thereto, and make 
no representation that we have independently verified the contents thereof. This opinion is 
furnished solely for your benefit under the Purchase Contract and may not be relied upon by any 
person or for any other purpose, nor may it be distributed or disclosed to any other person 
without the prior written consent in each instance of a partner of the undersigned firm. 

Very truly yours, 

KUT AK ROCK LLP 
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Goldman, Sachs & Co., 
as representative of the Underwriters 

New York, New York 

Dilworth 
PaxsonUP 

May 14, 2010 

Re: Pennsylvania Intergovernmental Cooperation Authority (PICA) 
Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program) Series of 2010 

Ladies and Gentlemen: 

We have acted as counsel to U.S. Bank National Association, as trustee (the "Trustee"), 
for the purpose of rendering the opinions set forth herein, in connection with the issuance and 
sale by the Pennsylvania Intergovernmental Cooperation Authority (the "Authority") of 
$206,960,000 aggregate principal amount of the Authority's Special Tax Revenue Refunding 
Bonds (City of Philadelphia Funding Program) Series of 2010 (the "2010 Bonds"), pursuant to 
the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class, 
approved June 5, 1991 (P.L. 9, No. 6), as amended (the "Act"). The 2010 Bonds are being issued 
pursuant to an Amended and Restated Indenture of Trust dated as of December 1, 1994 (the 
"1994 Indenture"), between the Authority and the Trustee, as successor trustee to Meridian Bank, 
as amended and supplemented (the "Indenture"), including as amended and supplemented by a 
Seventh Supplement to the Amended and Restated Indenture of Trust dated as of May 1, 2010 
(the "Seventh Supplement"). All capitalized terms not otherwise defined shall have the meanings 
ascribed to such terms in the Indenture. 

We have been informed that the proceeds from the sale of the 2010 Bonds, together with 
other available funds of the Authority, will be used to (i) currently refund the Authority's 
outstanding Special Tax Revenue Bonds (City of Philadelphia Funding Program), Series of 2008, 
(ii) pay the costs of terminating the 2008 Swaps, and (iii) pay the costs of issuing the 2010 
Bonds. 

In providing the opinions set forth herein, we have examined such matters of fact and 
questions of law as we have considered appropriate, except where a statement is qualified as to 
knowledge or awareness, in which case we have made no inquiry. We have also examined an 
executed copy of the Seventh Supplement and such other documents related thereto as we have 
deemed appropriate. 
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Based upon our examination of the documents referred to above, and subject to the 
limitations, qualifications, assumptions, and exceptions hereinafter set forth, it is our opinion 
that: 

1. The Trustee is a national banking association established under the laws of the. 
United States of America, and is lawfully empowered, authorized and duly qualified to serve as 
Trustee under the Indenture, pursuant to 12 U.S.C. §92a (a) and (b) and in accordance with 7 
P.S. § 106 (c). 

2. The Seventh Supplement has been duly authorized, executed and delivered by the 
Trustee and constitutes the legal, valid and binding obligation of the Trustee, enforceable against 
the Trustee in accordance with its terms. 

3. The Trustee has all the necessary corporate power required to carry out its 
obligations under the Seventh Supplement. 

The opinions expressed herein are subject in all respect to the following qualifications, 
assumptions and exceptions. 

(a) In the course of our examination, we have assumed the genuineness of all signatures 
other than those of the Trustee on the Seventh Supplement, the authenticity of all documents 
submitted to us as originals, and the conformity to original documents of all documents 
submitted as certified or photostatic copies. In addition, in making our examination of documents 
executed by entities or persons other than the Trustee we have assumed that each of such other 
entities or persons had the power and authority to enter into and perform all of its obligations 
under such documents, and have also assumed the due execution and delivery of those 
documents by each entity or person, and have further assumed that such documents are valid and 
binding upon the other parties thereto and are enforceable against such parties in accordance with 
the respective terms thereof. 

(b) We express no op1mon with respect to the enforceability of the Seventh 
Supplement, as such enforceability may be limited by: (i) the availability or unavailability of 
equitable remedies including, but not limited to, specific performance and injunctive relief; and 
(ii) the effect of bankruptcy, moratorium, insolvency, reorganization, arrangement or other 
similar laws relating to bank insolvency (including the Federal Deposit Insurance Act) and 
affecting the rights of creditors generally, whether now or hereafter in effect and subject to 
general principles of equity (whether such enforcement is sought at law or in equity). 

( c) Our opinions set forth herein are based upon and rely upon the current state of the 
law and, in all respects, are subject to and may be limited by future legislation as well as by 
developing case law. The opinions expressed herein relate solely to the laws of the 
Commonwealth of Pennsylvania and with respect to the statements in paragraph 1 herein, the 
federal laws of the United States of America. No opinion is expressed with respect to the laws of 
any other jurisdiction or as to the municipality or other local agent of any state. 

( d) Whenever a statement herein is qualified, it is intended to indicate that those 
attorneys at this firm who have rendered legal services in connection with the transactions 
pursuant to the Seventh Supplement have relied solely on the representations and warranties of 
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the Trustee. We have not undertaken any independent investigation to determine the accuracy of 
the Trustee's representations and warranties in the Seventh Supplement, and no inference that we 
have knowledge of any matters pertaining thereto should be drawn from our representation of the 
Trustee. 

(e) No opinion is to be implied or may be inferred beyond the matters expressly 
stated in this letter. We assume no obligation to update or supplement our opinions set forth 
herein to reflect any facts or circumstances that may hereafter come to our attention or any 
changes in laws that may hereafter occur. This opinion is intended for the benefit of the 
addressee and may not, without our express written consent, be otherwise used or relied upon by 
any other person or entity. 

Very truly yours, 

~ P~LLP 

861728_1 
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Goldman, Sachs & Co., 
200 West Street 
New York, NY 10282 

Law Offices of 

Denise Joy Smyler 

109 South Twenty Second Street 
Philadelphia, PA 19103 

215-568.:.6090 
FAX 215-568-6091 

May 14, 2010 

Re: $206,960,000 aggregate principal amount, Pennsylvania Intergovernmental Cooperation 
Authority, Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2010 • 

Ladies and Gentlemen: 

We have acted as Underwriter's Counsel to Goldman, Sachs & Co., as Underwriter in 
connection with the issuance by the Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority") of the above-referenced bonds (the "Bonds"), and the sale of the Bonds pursuant to 
the Bond Purchase Contract dated May 4, 2010 (the "Purchase Contract") between the Authority 
and the Underwriter. 

The Bonds are being issued pursuant to the Pennsylvania Intergovernmental Cooperation 
Authority Act for Cities of the First Class (Act of June 5, 1991, P.L. 9, No. 6), as amended (the 
"Act"), an Amended and Restated Indenture of Trust, dated as of December l, 1994, as amended 
and supplemented from time to time (the "1994 Indenture"), between the Authority and U.S. 
Bank National Association, as successor trustee (the "Trustee"), and the Seventh Supplement to 
the Amended and Restated Indenture of Trust dated as of May 1, 2010 (the "Seventh 
Supplemental Indenture" and, together with the 1994 Indenture as amended and supplemented 



from time to time, the "Trust Indenture") between the Authority and the Trustee. Capitalized 
terms used but not defined herein shall have the meanings ascribed to such terms in the Purchase 
Contract. 

In that connection, we have examined: (a) the Official Statement relating to the. Bonds 
dated May 14, 2010 (the "Official Statement"); (b) executed copies of the certificates dated this 
date and delivered to the Underwriter pursuant to the Purchase Contract; (c) an executed Letter 
of Representations of the City of Philadelphia (the "City") dated May 14, 2010; (d) the approving 
and supplemental opinion letters of Greenburg Traurig, LLP, Bond Counsel; (e) the opinion of 
Reed Smith LLP, the Authority's counsel; (f) the opinion ofKutak. Rock LLP, the City's counsel; 
(g) the Trust Indenture and the Resolution; and (h) an executed copy of the Purchase Contract. 

In addition, we have examined and relied on originals or copies, certified or otherwise, 
identified to our satisfaction, of such other documents, instruments, opinions or corporate records 
• and have made such investigation of law, as we have considered necessary or appropriate for the 
purposes of this opinion. Further, as to various questions of fact material to our opinion 
expressed herein, we have relied upon the representations of the Authority and the City. 

In accordance with our understanding with you, we rendered legal service and assistance 
to you in the course of your investigation pertaining to, and your participation in the preparation 
of the Official Statement. Rendering such assistance involved, among other things, discussions 
and inquiries concerning various legal and related subjects, and reviews of and reports on certain 
documents and proceedings. We also participated in conferences with other participants in the 
transaction, including the Authority, its counsel, Bond Counsel, the City, its counsel, and the 
City's Law Department, during which the contents of the Official Statement and related matters 
were discussed and reviewed. 

The limitations inherent in the verification of factual matters and the character of the 
determinations involved in the preparation of the Official Statement are such, however, that we 
have necessarily assumed the accuracy, completeness and fairness of the statements of fact made 
in the Official Statement. Also, we do not express any opinion or belief as to (i) the Appendices 
to the Official Statement, (ii) the numerical, financial, tabular and statistical information 
contained in the Official Statement and any other information in the Official Statement 
concerning the City and Depository Trust Company ("OTC") and (iii) any information in the 
Official Statement concerning Financial Guaranty Insurance Company ( or any of its affiliates) or 
any other bond insurance company or the Reserve Policy (as defined in the Official Statement). 
We have also assumed but have not independently verified that the signatures on all documents 
and certificates that we examined were genuine. 

On the basis of the information which was developed in the course of the performance of 
the services as described above, and subject to the assumptions and limitations set forth in the 
paragraph, nothing has come to our attention that would lead us to believe that the Official 
Statement ( except for the Appendices, the numerical, :financial, tabular and statistical data, 
projections and information included therein, any other information in the Official Statement 
concerning the City and OTC and any information concerning Financial Guaranty Insurance 
Company (or any of its affiliates} or any other bond insurance company or the Reserve Policy) 



.. 

contains any untrue statement of a material fact or omits to state a material fact necessary in 
• order to make the statements therein, in light of the circumstances under which they were made, 
not misleading. 

This opinion is given as of the date hereof, is limited to the facts, circumstances. and 
matters set forth herein and to laws currently in effect and is furnished by us solely for your 
information and assistance• as Underwriter and may not be relied upon by any person other than 
the Underwriter. We undertake no obligation to update this opinion on account of any event 
occurring after this date. 
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II GreenbergTraurig 

Pennsylvania Intergovernmental Cooperation Authority 
Philadelphia, Pennsylvania 

Goldman, Sachs & Co. 
New York, New York 

May 14, 2010 

Re: $206,960,000 Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program), Series of2010 

Ladies and Gentlemen: 

We have acted as Bond Counsel in connection with the authorization, issuance 
and sale by the Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority") of its $206,960,000 Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 2010 (the "Bonds"). The Bonds are being 
issued pursuant to (i) the Pennsylvania Intergovernmental Cooperation Authority Act 
for Cities of the First Class, approved June 5, 1991 (P.L.9, No. 6), as amended (the 
"Act"), and (ii) an Amended and Restated Indenture of Trust dated as of December 1, 
1994 (the "Amended and Restated Indenture"), between the Authority and U.S. Bank 
National Association, as successor trustee (the "Trustee"), as amended and 
supplemented pursuant to the First Supplement to the Amended and Restated Indenture 
of Trust dated as of May 15, 1996, the Second Supplement to the Amended and 
Restated Indenture of Trust dated as of April 1, 1999, the Third Supplement to the 
Amended and Restated Indenture of Trust dated as of June 1, 2003, the Fourth 
Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2006, 
the Fifth Supplement to the Amended and Restated Indenture of Trust dated as of May 
1, 2008, the Sixth Supplement to the Amended and Restated Indenture of Trust dated as 
of June 1, 2009 and the Seventh Supplement to the Amended and Restated Indenture of 
Trust dated as of May 1, 2010 (the "Seventh Supplement"), each between the Authority 
and the Trustee. The Amended and Restated Indenture, as amended and supplemented 
from to time, including by the Seventh Supplement, shall hereinafter be referred to as 
the "Indenture". All capitalized terms used, but not otherwise defined, herein shall have 
the meanings set forth in the Indenture. 

The Bonds are being issued for the purpose of providing funds which, together 
with other available moneys of the Authority, will be used to: (i) currently refund the 
Authority's Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2008 (the "2008 Bonds"), (ii) pay the costs of terminating an 
interest rate swap transaction which relates to the 2008 Bonds, and (iii) pay the costs of 
issuing the Bonds (collectively, the "Refunding Project"). 
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The Authority, in the Arbitrage Certificate dated the date hereof (the "Tax 
Certificate"), has covenanted that it will not take any action, or fail to take any action, if 
any such action or failure to take action would adversely affect the exclusion from gross 
income of the interest on the Bonds under Section 103 of the Internal Revenue Code of 
1986, as amended (the "Code"), and will not directly or indirectly use or permit the use 
of any proceeds of the Bonds or any other funds of the Authority, or take or omit to take 
any action, that would cause the Bonds to be arbitrage bonds within the meaning of 
Section 148(a) of the Code. The Authority has further covenanted that it will comply 
with all requirements of Section 148 of the Code to the extent applicable to the Bonds, 
including the requirements of Section 148( f) of the Code which provides for the rebate 
of certain arbitrage profits to the United States. An officer of the Authority responsible 
for issuing the Bonds has executed the Tax Certificate, stating the reasonable 
expectations of the Authority on the date of issue as to future events that are material for 
purposes of Section 148 of the Code pertaining to arbitrage. Also, the Authority has 
caused or will cause to be filed with the Internal Revenue Service a report of the 
issuance of the Bonds as required by Section 149( e) of the Code as a condition of the 
exclusion from gross income of the interest on the Bonds. 

In our capacJty as Bond Counsel, we have examined such documents, records of 
the Authority and other instruments as we deem necessary to enable us to express the 
opinions set forth below, including original counterparts or certified copies of the 
Amended and Restated Indenture, the Seventh Supplement, the other documents listed 
on the closing document list in respect of the Bonds filed with the Trustee, and an 
executed Bond, as authenticated by the Trustee. We have also relied, in the opinions set 
forth below, upon the opinion of Authority's counsel as to the due authorization, 
execution and delivery by the Authority of certain operative documents. 

Based upon the foregoing, we are of the opinion that: 

1. The Authority is a body corporate and politic, organized and validly 
existing under the laws of the Commonwealth of Pennsylvania, with full power and 
authority under the Act to undertake the Refunding Project, to execute, deliver and 
perform its obligations under the Seventh Supplement and to issue and sell the Bonds. 

2. The Seventh Supplement has been duly authorized, executed and 
delivered by the Authority and, assuming due authorization, execution and delivery by 
the other party thereto, constitutes the legal, valid and binding obligation of the 
Authority, enforceable in accordance with its terms, except as enforcement may be 
limited by bankruptcy, insolvency, reorganization, moratorium, or other similar laws or 
legal or equitable principles affecting the enforcement of creditors' rights. 

3. The Authority has duly assigned, transferred and pledged to the Trustee, 
for the benefit of the holders of the Bonds, to the extent provided in the Indenture, all of 
its right, title and interest in and to the Pledged Revenues. 
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4. The issuance and sale of the Bonds· have been duly authorized by the 
Authority; the Bonds have been duly executed and delivered by the Authority; and, on 
the assumption that all Bonds have been authenticated by the Trustee, such Bonds are 
entitled to the benefit and security of the Indenture and the trust created thereby and are 
legal, valid and binding obligations of the Authority enforceable in accordance with 
their terms, except as enforcement may be limited by bankruptcy, insolvency, 
reorganization, moratorium, or other similar laws or legal or equitable principles 
affecting the enforcement of creditors' rights. 

5. Assuming the accuracy of the certifications of the Authority and its 
continued compliance with its covenants in the Tax Certificate, interest on the Bonds is 
excludable from gross income of the owners of the Bonds for federal income tax 
purposes under existing law, as currently enacted and construed. Interest on the Bonds 
is not an item of tax preference under the Code for purposes of determining the 
alternative minimum tax imposed on individuals and corporations and interest on a 
Bond held by a corporation (other than an S corporation, regulated investment company, 
real estate investment trust or real estate mortgage investment conduit) will not 
indirectly be subject to alternative minimum tax because of its inclusion in the earnings 
and profits of the corporate holder. Interest on Bonds held by a foreign corporation may 
be subject to the branch profits tax imposed by the Code. 

6. Under the laws of the Commonwealth of Pennsylvania as enacted and 
construed on the date hereof, the Bonds are exempt from personal property taxes in 
Pennsylvania and interest on the Bonds is exempt from Pennsylvania personal income 
tax and corporate net income tax. 

Except as expressly stated in paragraphs 5 and 6 of this opinion, we express no 
opinion as to any federal or state tax consequences of the ownership of, receipt of 
interest on, or disposition of, the Bonds. In giving the opinions set forth in such 
paragraphs, we have assumed the accuracy of certain representations made by the 
Authority, which we have not independently verified, and compliance by the Authority 
with covenants set forth in the Tax Certificate that must be satisfied subsequent to the 
issuance of the Bonds. We call your attention to the fact that interest on the Bonds may 
become subject to federal income taxation retroactively to the date hereof if such 
representations are determined to have been inaccurate or if the Authority fails to 
comply with such covenants. We have not undertaken to monitor compliance with such 
covenants or to advise any party as to changes in law or events that may take place after 
the date hereof that may affect the tax status of interest on the Bonds. 

We do not express any opinion herein with respect to title to any property, the 
perfection or priority of any lien or security interest, the adequacy of the security for the 
Bonds or the sources of payment for the Bonds or the adequacy or accuracy of the 
preliminary official statement, official statement or other information pertaining to the 
offering for sale of the Bonds. 
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We call your attention to the fact that the Bonds are limited obligations of the 
Authority payable only out of Pledged Revenues and certain other moneys available 
therefor held under the Indenture, and that the Bonds do not pledge the credit or taxing 
power of the Commonwealth or any political subdivision thereof. The Authority has no 
taxing power. 

Very truly yours, 

~vf~,L-<,P 
GREENBERG TRAURIG, LLP 

#316557884v3 
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II GreenbergTraurig 

Goldman, Sachs & Co. 
200 West Street 
New York, NY 10282 

May 14, 2010 

Re: $206,960,000 Pennsylvania Intergovernmental Cooperation Authority, 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of2010 

Ladies and Gentlemen: 

We have acted as Bond Counsel in connection with the authorization, issuance and 
sale by the Pennsylvania Intergovernmental Cooperation Authority (the "Authority") of the 
above-referenced bonds (the "2010 Bonds"), pursuant to: (i) the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class, approved June 5, 
1991 (P.L. 9, No. 6), as amended (the "Act"), (ii) an Amended and Restated Indenture of 
Trust dated as of December 1, 1994, as amended and supplemented from time to time (the 
"1994 Indenture"), between the Authority and U.S. Bank National Association, as successor 
trustee (the "Trustee"), and (iii) the Seventh Supplement to the Amended and Restated 
Indenture of Trust dated as of May 1, 2010 (the "Seventh Supplemental Indenture" and, 
together with the 1994 Indenture as amended and supplemented from time to time, the 
"Indenture") between the Authority and the Trustee. 

This opinion is being delivered pursuant to subparagraph 9(e)(vi) of the Bond 
Purchase Contract dated May 4, 2010 (the "Purchase Contract") between the Authority and 
Goldman, Sachs & Co., for the purchase and sale of the 2010 Bonds. In rendering this 
opinion, we have examined originals or copies, certified or otherwise identified to our 
satisfaction, of the documents delivered at the Closing and such matters of law that we 
deemed necessary to enable us to render the below opinions. Capitalized terms used, but not 
otherwise defined, herein shall have the meanings set forth in the Purchase Contract. 

Based on the foregoing, we are of the opinion that: 

l. Each of the Purchase Contract and the Disclosure Agreement has been duly 
authorized, executed and delivered by the Authority and, assuming due authorization, 
execution and delivery by the other party to the Purchase Contract, is a legal, valid and 
binding agreement of the Authority, enforceable in accordance with its terms, except as 
enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other 
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similar laws or legal or equitable principles affecting the enforcement of creditors' rights. 

2. The Official Statement has been duly approved, executed and delivered by 
the Authority. 

3. The 2010 Bonds are not required to be registered under the Securities Act of 
1933, as amended, and the Indenture is exempt from qualification under the Trust Indenture 
Act of 1939, as amended. 

4. The statements contained in the Official Statement, dated May 4, 2010, in the 
sections captioned "INTRODUCTION" (but only the subsections captioned "Authorization 
to Issue the 2010 Bonds", "Description of the 2010 Bonds", "Sources of Payment and 
Security for the 2010 Bonds" and "Additional Bonds"), "PLAN OF FINANCE - General", 
"THE 2010 BONDS" (excluding the information under the subsection captioned "Book
Entry-Only System"), "SOURCES OF PAYMENT AND SECURITY FOR THE 2010 
BONDS" and "LEGAL INVESTMENT", and in Appendix C, accurately and fairly 
summarize, in all material respects, the provisions of the Act, the Indenture and the 2010 
Bonds purported to be summarized theirein. The statements contained in the Official 
Statement in the section captioned "TAX MATTERS" accurately and fairly describe our 
opinion with respect to the matters discussed therein. 

This opinion is delivered to you solely for your benefit and may not be relied upon 
by any other person without our prior written consent. 

Very truly yours, 

°J ' 
GREENBERG TRAURIG,~ 

#316557886v3 
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May-14-2010 01:38 PM JPM Chase 302-634·4933 2/4 

J.P.Morgan 
Termination of' an Interest Rate Swap Transaction 

The purpma of lhJs letw agmment ls to confim.'1 tho total totmlnatlon of the Interest Rate 
Swap Tnmaactfon eateted mm botwccn: 

JPMORGAN CEIASHB.MiOCN.A. 
rJPMoraan"> 

and 

PBNNSYLV ANIA Jlil'BltOOVERNMBNTAL COOPBRATION AUTHOlUTY 
(the "Countcipmty") 

The tmn1S of the pardcular Interest Rate Swap Transaction to which Ibis Confirmation relatl!l1 are u follow1: 

A.. TRANBA.CTION DBTAJLS 

lf'Marpn Deal Nmnblr(s)~ 

Effective Date: 

Tarmimulon Dato: 

Tmniution Amount Payable fntm 
Countarparty: 

PaymentDatm 

0300085001658 
(formerly trade ID S<m60) 

UBD 163,185.000.00 HAmortizlng" 

16Novombor2001 

1S!mm200S 

15Juno2022 

USD Ut3tS,OfJO.OO 

14May20l0 

Bffeoti\le upon the ~ of the Termination Amount an the Payment Dall. the rlgh!B, ablfptlorui and 
liabilidm of JPMorgan and the Countlrp!U"ey under r.ho Ttansaction slla1I be terminated and cllmharged, 
Eilwh party hno aclmowllldgem that, exaept III pravided herein, no paymcmrs or other amounts• owccl to 
it by the other Parl1 hareto nndar or with RSJ>ect to tbe tenninatlon and dfaclmrge a1fectect hereby. 

B.ACCOUNT DE'l'AJLS 
Pa.ynwnra to JPMorgan fn USO: 

Payments 1D Countmparty In US)): 

C.Oli'FICES 

lPMDrgan: 

Countoq,arty. 

Our Ref; 050008.SOOUS.58 - pa 

JPMORGAN CHASBBANIC.N.A. 
JPMORGAN CHASE BANK NATIONAL ASSOClATroN 
DIC: CHAS'US33XXX 
AC Na: 099997979 

As pet )'Out Btandarc1 settlement inatruodDlllli, 

NBWYOlUC 

PHILADBL'PBIA 

Sent: 14May201010:10 Pagelof3 
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J.P.Morgan 

Please confirm that the foregoing correctly sets forth the terms ot 0\11' agm1:11011t by axaanting a copy of 
tb!s Confirmation aud remming it to m or by sending tn us a letter, telex orfacsimlle substantlally s!mllar 
tc this letter, which lettm'. telex or facsimile sets fot1h the material tormS of lhe Transaction to which this 
Confirmation relata! and mdicatcs apomcnt to those tmms. When refeninJ to this Confitmatlon. please 
lndicuto: JPMwpu.Dtlll.l Numbm(s): 0S0008500lriS8 

JPMatgan ChaeBuk, N.A. 

Nam.a: Linda C. Spivak 

Aaocfato 

Accepted and conflnMd as of thtl dlte fim written: 

PBNNS'YLVANlA INTBROOVBRNMENTAL COOPBRA'l10N AUTHORlTY 

Name: 

Title: 

Your reference ll\1mbet: 

Our Ref; OS0008S00115S8-pa Scµt 14 Ml)' 2010 10.10 Pago2of3 
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J.P.Morgan 
atent 8efflll!II! Qmgp 
AD queries reaardlDI CODflnmd:lou abould bo .-toi 

JPMorgan C1u1se Bank, N.A. 

Qmtg,:g 
.1PMol'l8n ccmtaet Teleplmne Mamber 

Clleld.SettlOtll G.-oop • 

Group B-mall addran 
1'i1a1m11e, (DCl1)B80'J3685 
Telell 
Cable: 

'.Please ... tlleJl'Morpllcleallllllllber(1)105000U001'51. 

Our Relf: OS000l5(JQ1658-pa &mi: 14:Mp,y 201010:10 Pap3of3 
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J.P.Morgan 
Termination of an Interest Rate Swap Tramaction 

Tho purposD of this letter qreement is to oonfirm tbe total termination of the Imorest Rate 
Swap Trwaadon entered fnl;g batwaan: 

JNQRGANCEIASBBANIC. N..A. 
("lPMorgan, 

and 

PBNNSYLVAmA lNT.8R.GOVBJ.U.AL COOPBRATION AU'l'HORlTY' 
(thO UCo\mtmparty") 

'l'be tenns of the particular Interest Rate Swap Transacdoa to whiob thiB Confirmation relates are as follows: 

A. T.RANSACI'IONDJ!lTAILS 

JPMo1'gan Deal NUJllbBr(s): 

Notlonal Ammmt: 

Tmle Date: 

Bffdva Dato: 

Tmminatian Dal'e: 

Tcrmfuation Amount hyable from 
CounterpartyJ 

Payment Dataa 

osooooo,07159 

USD 89,5150,000.00 H~ 

16Novtmblr2001 

l51une2006 

1S.Tune20l0 

DID 15,360,000.00 

14May20l0 

Bffectiw upon the payment of the Tcnnination Amount on the :Paymimt Pam, the ri8b1S, obllgat101111 and 
Habllltlu of lPMorpn and Um Co~ undm- the Tnmsaatitln shall be tmnmatad and disahqed. 
Buch patty hereto aolmawledgell thatt oxcept as pmidadhnln. no payments or other amounts am owed to 
It by the other part)' hereto undo:r or with respecr to the termimrtloa 1111d dischqc a:ffeorccl herob)'. 

B,A.CCOUNTDETAILS 
Payments to JPMorgan in USD: J'.PMORGAN CHA.SB BANE.i M.A. 

JPMORGAN CHAS.'R'.BANK NATIONALASSOOATION 
BIC: CHASUB33XXX 
AC No: 099997979 

As pu yaur 8IIUldard settltment bistructlODL 

NHWYOll 

Plm,A)):st.PHIA 

ourRef. 03000005077~-pa-Jkd Sent: 14May201010;10 Pap1Dfl 
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J.P.Morgan 

Please confirm that the for.going comctly m1ts forth the rerms of ollt' agreement by executing a copy of 
thle CoDftmmllon and relUmfag It to us or by scndfns to 118 a letter, telex orftlc,fmlte 111blbmdally Bfmflar 
to this Jettet. which lettl.!11', talmc or facslmlle sets forth the marorial tom'$ of the Trans4ction to wbk:h this 
ConflrmatiDn re1atca and mdicates agreomet to thClliC tmma. When refetrlng to this Conf1tmll.l:iont please 
iDdteate: JPMorgan Deal Nwnber(11); 05000005'07759 

JPMorgau Chase Bank, N.A. 

Name: Linda C. Spivak 

Title: Allaooiato 

Accepted and confimmd as pr the dato fltst written: 

PENNSYLVANIA INTBRGOVBRNMENTAL COOPBRA'IION AUTHORITY 

Name: 

Title: 

Your n:ferenco llUmber. 

OUrRefl QSOOCJOOS077S9-pll• Jkd Benr. l4May 201010:10 

3/4 
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C:U,nt Sta:rn Rnma 
AB ci--npnllq eaaflnnafkaillloulcl be811l1:1m 

JPMmwan Chase Blink, N.A. 

Qmg,:ta 
JPMarpn Contad 

ClfadSctflee~ 

Group kid add1wst 
Faalmlle: 
Telm 
Cabla 

Te1ephcme Number 

(001) BIB 113 360fj 

Pleat quote lbc JPMcqaa cJdl ~)r0$00000S077D. 

Ourlef: 05000003077'9-pa-Jkd. sone 14May2tll0 10:10 
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MohantyGargiulou.c 

Mr. Uri Monson 
Executive Director 
Pennsylvania Intergovernmental Cooperation Authority 
1500 Walnut Street, Suite 1600 
Philadelphia, PA 19102 

May 9, 2010 

Re: Fairness Opinion on the Pricing of the Termination of Two Interest Rate Swaps Between the 
Pennsylvania Intergovernmental Cooperation Authority and JP Morgan Chase Bank, N.A. 

Dear Mr. Monson: 

On May 4, 2010, Mohanty Gargiulo LLC assisted the Pennsylvania Intergovernmental Cooperation 
Authority (the "Authority'') in the unwind of two LIBOR swaps (the "1993A Swap" and the "1996 Swap") 
with JP Morgan Chase Bank N.A. ("JP Morgan"). The swaps were unwound as part of the Authority's 
plan to refund its series 2008A and 2008B variable rate demand bonds with fixed rate bonds. 

The swaps were originally structured as interest rate swap options which the Authority sold to JP 
Morgan on November 16, 2001 to effect the synthetic refunding of the Authority's 1993A and 1996 
bonds. In exchange for these options, the Authority received from JP Morgan a swaption premium 
totaling $16,515,000 ($10,700,000 for the 1993A Swap and $5,815,000 for the 1996 Swap). JP Morgan 
exercised its right to enter into the 1993A and 1996 Swaps on June 15, 2003 and June 15, 2006 
respectively. Under the terms of the 1993A Swap, the Authority paid a fixed rate of between 5.01864% 
and 5.00000%, which changed annually based on a predetermined schedule. The Authority received 
from JP Morgan 67% of one-month USD LIBOR. The initial notional amount of the 1993A Swap was 
$163,185,000, which amortized annually through the final maturity of June 15, 2022 (the notional 
amount at the time of execution was $126,915,000). The Authority will make a payment to JP Morgan 
in the amount of$24,318,000 on May 15,2010 to terminate the transaction. 

Under the terms of the 1996 Swap, the Authority paid a fixed rate of between 5.48419% and 5.52057%, 
which changed annually based on a predetermined schedule. The Authority received from JP Morgan 
67% of one-month USD LIBOR. The initial notional amount of the 1996 Swap was $89,950,000, which 
amortized annually through the final maturity of June 15, 2020 (the notional amount at the time of 
execution was $75,900,000). The Authority will make a payment to JP Morgan in the amount of 
$15,360,000 on May 15,2010 to terminate the transaction. 

At the time of pricing, taking into account relevant live market data, we determined the termination 
amounts for each swap inclusive of hedging costs for the following components 1) the fixed vanilla 
LIBOR swap, 2) the lm / 3m LIBOR basis, and 3) the weekly averaging of one-month LIBOR. It is our 
opinion that the Authority is paying a fair market price to terminate the 1993A and 1996 Swaps, and 
that a different counterparty, in an arms-length market transaction committed to at the time of the 
unwind, would have been willing to receive the same or greater respective payment in return for 
unwinding swaps of the same structure. 



argiuloLLc 
We appreciate the opportunity to work with the Authority. 

Sincerely, 

Seema Mohanty 
Managing Director 

Zaya Gargiulo 
Managing Director 
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