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June 15,2009 

Goldman, Sachs & Co., as Representative 
of the Underwriters 

85 Broad Street 
New York, NY 10005 

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 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 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"), by a Second 
Supplement to the Amended and Restated Indenture of Trust, dated as of April 1, 1999 (the "Second 
Supplemental Indenture"), by the Third Supplement to the Amended and Restated Indenture of Trust, 
dated as of June 1,2003 (the "Third Supplemental Indenture"), 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 60 1 (a)(3) of 
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the Act and pursuant to an ordinance (Bill No. 1437) of the City Council of the City, approved by the 
Mayor of the City on June 12,1991 (the "Authority Income Tax Ordinance"). 

Pursuant to a Bond Purchase Contract dated June 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 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, 



Goldman, Sachs & Co. 
June 15,2009 
Page 3 

ReedSmith 

modified or repealed in whole or in part and is in full force and effect on the date hereof. We have 
further assumed that the City has duly authorized, executed and delivered the Intergovernmental 
Cooperation Agreement. 

C. We have assumed that each Bond Insurer (as defined in the Indenture) and 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   ax 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 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 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. 
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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 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 fiom 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, 
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and our opinions and other statements herein must be read in conjunction with the assumptions, 
limitations, exceptions and qualifications set forth in this letter. 

The opinions and other statements herein are expressed as of the date hereof only, and not as of 
some future date. We undertake no responsibility to advise you of any change in law or any new laws, 
regulations, judicial decisions or other developments which may be promulgated or which may 
otherwise occur in the future. The phrase "to our knowledge" as used in this opinion letter means the 
conscious awareness, without independent investigation, of those attorneys in our firm who have 
devoted substantive attention to matters involving ow 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, ~dw~ LP 
' REED SMITH LLP 
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June 15,2009 

Ballard Spahr Andrews & Ingersoll, LLP 
Philadelphia, Pennsylvania 

Re: Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program) Series of 2009 

Ladies and Gentlemen: 

We have rendered an opinion as counsel to Pennsylvania Intergovernmental Cooperation 
Authority, dated this date and addressed to Goldman, Sachs & Co., as Representative of the 
Underwriters, 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. 

Very truly yo s, N ~ L L P  
REED SMITH LLP 
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