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| NTERGOVERNIVENTAL COOPERATI ON AGREENMENT

THI' S | NTERGOVERNMENTAL COOPERATI ON AGREEMENT nade and
entered into as of the eighth day of January, 1992, by and
bet ween t he PENNSYLVANI A | NTERGOVERNMENTAL COOPERATI ON AUTHORI TY,
a body corporate and politic constituting a public authority and
instrunentality of the Commonweal th of Pennsylvania (the
"Aut hority"), and the CITY OF PH LADELPH A, a city of the first
cl ass of the Commonweal th of Pennsylvania (the "Cty");

WI TNESSETH

WHEREAS, the General Assenbly of the Conmonweal t h of
Pennsyl vani a has enacted the Pennsyl vani a I ntergover nnent al
Cooperation Authority Act for Cities of the First Cass (Act of
June 5, 1991, P.L. , No. 6) (the "Act"); and

VWHEREAS, the Act declares it to be the public policy of
t he Comonweal t h of Pennsyl vania (the "Commonweal th") to exercise
its retained sovereign powers with regard to taxation, debt
i ssuance and matters of state-wi de concern in a manner cal cul ated
to foster the fiscal integrity of cities of the first class to
assure that these cities provide for health, safety and wel fare
of their citizens; pay principal and interest owed on their debt
obl i gati ons when due; neet financial obligations to their
enpl oyees, vendors and suppliers; and provide for proper
fi nanci al planning procedures and budgeting practices; and

WHEREAS, the Act further declares that the inability of
acity of the first class to provide essential services to its



citizens as a result of a fiscal energency has been determned to
af fect adversely the health, safety and welfare not only of the
citizens of that nmunicipality but also of other citizens of the
Commonweal t h; and

WHEREAS, in accordance with the Act, a governing board
of the Authority has been duly appointed and has initiated
actions intended to provide the Gty with access to capital
mar kets for deficit elimnation and to foster sound financi al
pl anni ng and budgetary practices that will address the underlying
probl enms which result in such deficits; and

WHEREAS, in order to inplenent such cooperative
i ntergovernnental actions, it is necessary to further define and
detail the undertakings of the Authority and the City in this
Agreenent as anticipated in the Act; and

WHEREAS, the Act declares that the Commonweal t h may
attach conditions to grants of authority to incur indebtedness or
assistance to the City in order to ensure that deficits are
el imnated and access to capital markets is achi eved and
mai nt ai ned, and that such conditions shall be incorporated into
one or nore intergovernnental cooperation agreenents between the
Aut hority and the City; and

WHEREAS, the Authority and the Gty intend that this
Agreenent constitute such an intergovernnmental cooperation
agreenent incorporating certain of such conditions in accordance
with the Act; and

VWHEREAS, by resol ution approved by a qualified majority
of its governing board, the Authority has authorized the
execution and delivery of this Agreenent by the Authority; and



WHEREAS, by ordi nance of its Gty Council, approved by
the Mayor, the Gty has authorized the execution and delivery of
this Agreenent by the City and has determ ned that this Agreenent
constitutes a service agreenent as provided for in Section 8-
200(3) of the City's Hone Rule Charter; and

WHEREAS, in furtherance of the legislative intent of
the Act and the actions to be undertaken by the Authority
pursuant to the Act and this Agreenent, the Cty, by Odinance
(Bill No. 1437) of its Gty Council, approved by the Mayor on
June 12, 1991, has enacted exclusively for purposes of the
Authority a one and one-half percent (1¥24 tax on wages,
sal ari es, conm ssions and ot her conpensation earned by residents
of the Gty and on the net profits earned in businesses,
prof essions or other activities conducted by residents of the
Cty (the "Authority Tax");

NOW THEREFORE, for good and val uabl e consi deration
and intending to be legally bound hereby, the Authority and the
City agree as follows:

ARTI CLE
DEFI NI TI ONS

Section 1.01. Definitions.

In addition to any words and terns el sewhere
defined in this Agreenent, the follow ng words and terns, when
used in this Agreenent, shall have the follow ng respective
nmeani ngs, unless the context clearly requires otherw se. Any
other words and terns used in this Agreenment which are defined in
the Act are used in this Agreenent as so defined in the Act.



"Act" shall nean the Pennsyl vani a I ntergovernnent al
Cooperation Authority Act for Cities of the First C ass
(Act of June 5, 1991, P.L. , No. 6), as it may be

anended, suppl enmented or otherw se nodified and in
effect fromtine to tine.

"Additional City Docunents" shall nean any and al
addi ti onal docunents, instruments, certificates and
agreenents delivered by or on behalf of the City
pursuant to Section 2.01(d) or 2.03 hereof.

"Agreenment” shall mean this |Intergovernnenta
Cooperation Agreenent, as it may be anended,

suppl emrented or otherwi se nodified and in effect from
time to tine.

"Aut hority Tax" shall have the neaning given to that
termin the recitals to this Agreenent.

"City Account” shall nean the account so designated and
established pursuant to Section 3.01 of this Agreenent.

"City Account Depositary" shall have the neaning given
to that termin Section 3.01 hereof.

"City Controller” shall mean the City Controller of the
Cty.

"City Council" shall nean the Gty Council of the Gty.
"Code" shall mean the Internal Revenue Code of 1986, as

anended, and all regul ations pronulgated fromtine to
time thereunder.



"Commpnweal th" shall nean the Commonweal t h of
Pennsyl vani a.

"Corporate Entity" shall nmean an authority or other
corporate entity, now existing or hereafter created, of
whi ch one or nore of the nenbers of its governing board
are appoi nted by the Mayor and which perforns
governnmental functions for the Cty, and currently
including, without limtation, those authorities and
corporate entities listed in Exhibit "C' attached
her et o.

"Covered Fund" or "Covered Funds" shall nean the
princi pal operating fund or funds of the Gty, now

exi sting or hereafter created, and shall include the
Ceneral Fund, the CGeneral Capital Fund, and the Gants
Revenue Fund and any ot her principal operating fund of
the Gty which becones a nenber of the City's
Consol i dat ed Cash Account.

"Days" shall nmean, with respect to any period of tine
under consideration, the nunber of cal endar days during
such period excluding the first and including the |ast
day of such period. \Wenever the |ast day of any such
period shall fall on a Saturday or Sunday, or on any
day nade a legal holiday by the laws of the GCty, the
Commonweal th, or of the United States, such day shal

be omtted fromthe conputation

"Deficit" shall nean as of any rel evant date of
determ nation or estimation thereof with respect to any
Covered Fund or Funds, the anmount of such negative fund



bal ance as is reasonably estimted, projected or
determned by the City to exist in any such Covered
Fund or Funds as of the close of the relevant fiscal
year, as cal cul ated pursuant to the nodified accrual
basis of accounting according to generally accepted
standards and set forth in the rel evant approved

Fi nanci al Pl an.

"Director of Finance" shall nean the Director of
Fi nance of the City.

"Extraordinary Contract” shall mean any contract or
agreenent to which the City is a party or under or on
account of which the City may be or beconme obli gated,
directly or indirectly, pursuant to which the Gty wll
(or upon the occurrence of certain events or
circunstances or the satisfaction of certain conditions
may) incur a financial obligation or confer a financial
benefit upon another, in either case in excess of one
mllion ($1, 000,000) dollars during any fiscal year of
the Gty during the termof such contract or agreenent
or in excess of five mllion ($5,000,000) dollars in
the aggregate during the termof such contract or
agreenent. The City shall not divide individual
contracts into separate contracts for purposes of
avoiding such limts. Notw thstanding the foregoing,
the term"Extraordinary Contract", (a) shall in al
cases include, without limtation, any contract or
agreenent to which the City is a party and which
relates to the borrowi ng of noney by the Gty
(regardl ess of the anount thereof and regardl ess of
whet her such borrowi ng would legally constitute

i ndebt edness of the City), or the direct or indirect



guaranty or incurrence of a liability by the City
(through an agreenent of guaranty or suretyship, a
service agreenent or |lease with an authority, or

ot herwi se) of or on account of all or any portion of
any i ndebt edness for noney borrowed by anot her person
or entity, (b) shall not include any contracts or
agreenents entered into by the Cty in the ordinary and
usual course of business for the purchase of materials,
equi pnent or supplies or for construction, alteration,
repairs, nmaintenance or other services which are, in
any such case, subject to the conpetitive bidding

requi renents of the Home Rule Charter or other rel evant
Pennsyl vania |law, and (c) shall not include any

col | ective bargaining agreenents entered into by the
City with any |abor union representing any enpl oyees of
the City.

"Financial Plan" shall nean each financial plan of the
Cty, including all anmendnents, supplenents or
revisions thereto fromtine to tinme, required to be
prepared in accordance with the requirenents of Article
| V hereof.

"Governor" shall nean the Governor of the Commpnweal t h

"Hone Rule Charter" shall nean the Phil adel phia Hone
Rul e Charter as adopted by the electors of the Cty of
Phi | adel phia on April 17, 1951, as it may be anended,
suppl enmented or otherwi se nodified and in effect from
time to tine.

“Initial Bonds" shall have the meaning given to that
termin Section 2.01 hereof.



“Initial Bond Request"” shall have the neaning given to
that termin Section 2.01 hereof.

"Mayor" shall nean the Mayor of the City.

"Net Proceeds" shall have the neaning given to that
termin the Act.

"Qut standi ng" shall mean, with respect to any bonds of
the Authority issued fromtine to time, all such bonds
except, (a) bonds purchased by the Authority or the
Cty for cancellation by the Authority or otherw se
required to be canceled by the Authority, and (b) bonds
for the paynment of the principal of and interest on

whi ch noneys or investnents sufficient to make such
paynments tinmely have been irrevocably deposited with a
fiduciary for obligees of the Authority owning such
bonds, in each case subject to such limtations and
such additional requirenents with regard to the paynent
or provision for paynment or cancellation of such bonds
as may be set forth in any agreenent between the

Aut hority and any obligee of the Authority.

"School District" shall mean The School District of
Phi | adel phi a, Pennsyl vani a.

"Secretary of the Budget"” shall nean the Secretary of
t he Budget of the Commonweal t h.

"Special Fund" shall nean any fund (other than the
CGeneral Fund), whether governnental, proprietary or
fiduciary in nature, now existing or hereafter created



on the books of account of the City to account for the
recei pt and use by the Gty of financial resources
dedi cated, earmarked or otherw se in any manner
restricted for a particular purpose.

"Suppl emental Funds" shall nean the Water Fund and the
Avi ation Fund of the Cty.

"Variance" shall have the nmeaning given to that termin
Section 4.10 hereof.

Section 1.02. Rul es of Constructi on.

Unl ess the context of this Agreement clearly
requires otherwi se, references to the plural include the
singular, the singular the plural, and the part the whole. The
words "hereof," "herein,"” "hereunder" and simlar terns in this
Agreenent refer to this Agreenent as a whole and not to any
particul ar provision of this Agreenent. The section and ot her
headi ngs contained in this Agreenent and the table of contents
preceding this Agreenent are for reference purposes only and
shall not control or affect the construction of this Agreenent or
the interpretation thereof in any respect. Section, subsection
and exhibit references are to this Agreenent unless otherw se
specified. References in this Agreenent 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
subsecti ons.

ARTI CLE 1|
| SSUANCE OF BONDS BY THE AUTHORITY

Section 2.01. Initial |Issuance of Bonds to Fi nance a

Deficit.



(a) As soon as practicable after the recei pt by
the Authority of a request by the Cty therefor in accordance
with Section 301(g) of the Act (the "Initial Bond Request") and
the approval (or deened approval) by the Authority of the initial
Financial Plan of the City pursuant to Sections 4.06 or 4.07
hereof, as the case may be, the Authority shall use its best
efforts, subject to the provisions of the Act, to issue and sel
bonds (the "Initial Bonds") for the purposes of:

(1) financing, as contenplated by Section
317 of the Act, the entire Deficit with respect to
the General Fund of the Gty for its fiscal year
ended June 30, 1991, in such anount as shall have
been set forth as such in the initial Financial
Plan of the City referred to above;

(ii) funding twelve (12) nonths' capitalized
interest on the Initial Bonds;

(ti1) funding a debt service reserve fund
for the Initial Bonds, in an amount not to exceed
ten percent (10% of the aggregate principal
amount of the Initial Bonds;

(iv) paying the costs of issuance and of
credit enhancenent, if any, for the Initial Bonds;

(v) funding the initial operating expenses
of the Authority; and

-10-



(vi) any and all other purposes permtted
by the Act, as determ ned by the Authority in its
di scretion.

(b) | f so requested by the City in the Initial
Bond Request, the Authority may, in its sole discretion, issue
the Initial Bonds for the additional purpose of financing all or
a portion of the Deficit with respect to the General Fund of the
Cty for its fiscal year ending June 30, 1992.

(c) The Initial Bonds shall be sold at such
prices, rates of interest and in accordance with such other terns
and conditions as may be determ ned by the Authority inits
di scretion, consistent with the requirenments of the Act. As soon
as practicable after the issuance of the Initial Bonds, the
Aut hority shall furnish to the Gty a conplete copy of the
transcri pt of closing docunents relating to the Initial Bonds.

(d) The City agrees to cooperate fully with the
Aut hority with respect to the issuance and sale of the Initial
Bonds, such cooperation to include, without limtation, (i)
pronptly furnishing to the Authority and to such other entities
as the Authority may reasonably request all such information
(acconpani ed by such certifications of the Gty concerning the
accuracy and conpl eteness of such information as the Authority
may reasonably request) concerning the Gty and its finances and
operations as the Authority may reasonably request at any tine
and fromtime to time (before or after the issuance of the
Initial Bonds) in order to enable the Authority tinely to prepare
or update and distribute to investors or potential investors in
the Initial Bonds disclosure docunents (and anmendnents or
suppl ements thereto) concerning the Initial Bonds and the
security therefor and in order to enable the Authority otherw se

-11-



to comply with all relevant federal and state securities |aws and
regul ations 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 docunments, instrunments, certificates,
agreenents and | egal opinions as may be reasonably determ ned by
the Authority, by bond counsel to the Authority or by the initial
purchasers of the Initial Bonds to be necessary or desirable in
connection with the issuance and sale of the Initial Bonds or to
establish or maintain the exclusion fromgross incone for Federal
i ncome tax purposes of the interest on the Initial Bonds.

(e) The Authority shall use its best efforts to
request the information, certifications, docunents, instrunents,
certificates, agreenents and | egal opinions within a reasonable
period of time prior to the dates needed for delivery of the
foregoing in order to provide the City with a reasonabl e period
for preparation of such information and docunentati on.

Section 2.02. Application of Net Proceeds of Initial

Bonds.

Subj ect to the provisions of the Act (including,
without limtation, Section 202(i) thereof), and subject to the
provi sions of any of the Additional Cty Docunents or other
financi ng docunments executed and delivered by the Authority in
connection with the issuance of the Initial Bonds which may
require that all or any portion of such Net Proceeds be deposited
into an escrow account or simlar segregated account subject to
special provisions as to the disbursenent or application thereof
in order to assure conpliance with the requirenments of the Code
applicable to the Initial Bonds, the Authority shall, on the date
of its custody and control thereof, or on the business day next
succeeding the date of its custody and control thereof, disburse

-12-



or cause to be disbursed the Net Proceeds of the issuance and
sale of the Initial Bonds to the City by wire transfer of

i mredi ately avail able funds to such account of the City as is
designated in witing to the Authority by the Director of

Fi nance. Such di sbursenent of the Net Proceeds of the Initial
Bonds shall constitute a grant of such funds by the Authority to
the Gty wthout obligation on the part of the City to repay such
funds to the Authority.

Section 2.03. Additional Bonds of the Authority.

(a) As and to the extent permtted by the Act,
the Authority may fromtinme to tinme in its discretion issue and
sell one or nore series of bonds in addition to the Initial
Bonds, but only after receiving a proper request by the Gty
therefor to the extent required by the Act. The City
acknow edges that the Authority may, in the exercise of such
di scretion, refuse to issue any such additional bonds. The City
agrees to cooperate fully with the Authority in connection with
t he i ssuance and sal e of any such additional bonds, such
cooperation to include, wthout limtation, (i) pronptly
furnishing to the Authority, and to such other entities as the
Aut hority may reasonably request, all such information
(acconpani ed by such certifications of the City concerning the
accuracy and conpl eteness of such information as the Authority
may reasonably request) concerning the Gty and its finances and
operations as the Authority may reasonably request at any tine
and fromtinme to time (before or after the issuance of such
addi tional bonds) in order to enable the Authority tinely to
prepare or update and distribute to investors or potenti al
investors in such additional bonds disclosure docunents (and
anendnents or suppl enments thereto) concerning such additiona
bonds and the security therefor and in order to enable the
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Aut hority otherwise to conply with all relevant federal and state
securities laws and regulations in respect to the offering and
sal e of such additional bonds, and (ii) the execution and
delivery by or on behalf of the Cty of such additional

docunents, instrunments, certificates, agreenents and | egal

opi nions as may be reasonably determ ned by the Authority, by
bond counsel to the Authority or by the initial purchasers of any
such additional bonds to be necessary or desirable in connection
with the issuance and sale thereof or to establish or maintain

t he exclusion fromgross inconme for Federal incone tax purposes
of the interest thereon.

(b) The Authority shall use its best efforts to
request the information, certifications, docunments, instrunents,
certificates, agreenents and |egal opinions within a reasonabl e
period of time prior to the dates needed for delivery of the
foregoing in order to provide the City with a reasonabl e period
for preparation of such information and docunentati on.

ARTI CLE 111
THE CI TY ACCOUNT

Section 3.01. Establishnment of the City Account.

As contenpl ated by the Act, the Authority has
heretof ore established with CoreStates Bank, N. A, in trust for
t he exclusive benefit of the City, an account designated as the
"City Account." The Authority shall maintain the Gty Account at
all times with CoreStates Bank, N. A or, upon prior witten
notice to the Gty, with any other bank with trust powers or a
trust conpany with a place of business in the Commonweal t h
selected by the Authority in its discretion. CoreStates Bank,
N. A and any other such depositary of the City Account are herein

-14-



referred to as the "Gty Account Depositary." The Cty Account
and all funds and investnents on deposit to the credit thereof
shall at all tinmes constitute trust funds for the exclusive
benefit of the City and shall not, unless the City otherw se
expressly agrees in witing, be subject to lien or attachnment by
or in favor of any creditor or obligee of the Authority.

Section 3.02. Deposits into the Cty Account.

(a) There shall be deposited to the credit of
the Gty Account, weekly prior to the issuance of the Initial
Bonds and thereafter no | ess often than nonthly, the proceeds of
the taxes or other revenues pledged by the Authority or the Cty,
as the case may be, to secure any bonds of the Authority or to
secure any paynents due fromthe Cty to the Authority, but only
if and to the extent such tax proceeds or revenues are in excess
of the follow ng requirenents, as reasonably determ ned by the
Aut hority, and subject to any Iimtations as may be set forth in
any agreenents entered into between the Authority and any
obl i gees of the Authority:

(1) t he paynment requirenents for any bond
paynment account or accounts established by the
Aut hority in respect of any bonds of the Authority
secured by taxes or revenues so pl edged,

(1i) any anount required to cure a
deficiency in any debt service reserve fund or
funds established by the Authority in respect of
any bonds of the Authority secured by taxes or
revenues so pl edged;

-15-



(ti1) any amobunt permtted or required to be
paid to or retained by the Authority for or on
account of the Authority's operating expenses
consistent with its budget as enacted pursuant to
the Act, after exhaustion for such operating
expense purposes of the revenues derived fromthe
i nvestnment incone of the Authority to the extent
such investnent incone is available to the
Aut hority, and any other anounts representing
costs or expenses incurred by the Authority at any
time wwth respect to any bonds of the Authority or
with respect to the Authority's conpliance with
any terns and conditions applicable to such bonds;

(tv) any anmounts required to be paid or set
aside for future paynment by the Authority to the
i ssuer or provider of any credit enhancenent or
liquidity facility issued in respect of any bonds
of the Authority;

(v) any anounts required to be paid or set
aside for future paynment by the Authority under
any interest rate exchange agreenents, interest
rate cap or floor agreenents or other simlar
agreenents or arrangenents entered into by the
Aut hority in respect of any bonds of the
Aut hority;

(vi) any anmounts required to be paid or set
aside for future paynment to the Federal Governnent
in respect of the arbitrage rebate requirenents of
t he Code as applicable to any bonds of the
Aut hority; and

-16-



(vii) any other amounts required to be paid
or set aside for future paynent under or in
connection with any agreenents entered into
bet ween the Authority and any obligees of the
Aut hority or between the Authority and the City.

(b) Not wi t hst andi ng the foregoing, the City
expressly acknow edges and agrees that, until such tinme as the
Aut hority shall have issued and sold the Initial Bonds, the
Aut hority may deduct fromtinme to tinme from such tax proceeds or
revenues before they are deposited to the credit of the Gty
Account, (i) an initial anmount of five hundred fifty thousand
($550, 000) dollars on account of operating expenses of the
Aut hority for the nonths of August and Septenber, 1991 and to
establish an initial operating reserve for the Authority in the
anmount of one hundred fifty six thousand three hundred thirty
ni ne ($156,339) dollars, which five hundred fifty thousand
($550, 000) dollars amount the Authority and the City acknow edge
has been received by the Authority, (ii) additional anounts each
month thereafter on account of operating expenses budgeted to be
incurred by the Authority during the next follow ng nonth and
(ti1) an additional amount sufficient to repay in full the one
hundred fifty thousand ($150,000) dollars advanced to the
Aut hority by the Comonweal th pursuant to Section 701 of the Act.

The Authority agrees, to the extent permtted by the Act, to
issue the Initial Bonds in such aggregate principal amunt as to
fund, inter alia, five hundred thousand ($500,000) dollars of
Aut hority operating expenses and to repay such one hundred fifty

t housand ($150,000) dollars advance fromthe Conmonweal th, and to
the extent the Authority has previously deducted anobunts fromtax
proceeds or revenues pursuant to the inmediately preceding
sentence on account of operating expenses (up to five hundred
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t housand ($500, 000) dollars), or on account of issuance costs of
bonds of the Authority (to the extent such anpbunts are reinbursed
from bond proceeds), or on account of such advance fromthe
Commonweal th, the Authority agrees to pay over to the Cty, as
part of the Net Proceeds of the Initial Bonds, to be paid

i mediately to the GCity, the amounts so deduct ed.

Section 3.03. Investnent of the City Account.

(a) Amounts on deposit to the credit of the Gty
Account shall be invested at the direction of the City only in
investnments permtted by the Act.

(b) The directions of the City as to the
i nvestnment of the City Account shall be provided in witing to
the Gty Account Depositary (wth a copy sent concurrently to the
Aut hority) by the Director of Finance or his or her designee, and
the Authority shall not be liable or responsible for any | oss
suffered on account of any investnent made upon such directions.

(c) The Authority shall direct the Gty Account
Depositary to provide to the Cty and the Authority at |east
nmont hl y an accounting in reasonable detail of all investnents,
i nterest earnings, and fees, costs, expenses and charges in
connection with the City Account. All fees, charges, costs and
expenses associated with the Gty Account and the investnent
t hereof shall be the responsibility of the City and not the
Aut hority.

Section 3.04. Disbursenent of Funds fromthe Cty

Account .
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Subj ect to any suspension of disbursenents
permtted pursuant to Section 4.12 of this Agreenment and Section
210(e) of the Act, the Authority shall cause the disbursenent to
the Gty of all anpbunts on deposit to the credit of the City
Account on a weekly basis, on or before the |ast business day of
each cal endar week, prior to the issuance of the Initial Bonds
and thereafter on a nonthly basis on the |ast business day of
each cal endar nonth so | ong as any bonds are Qutstanding.

Di sbursenents fromthe Cty Account nay be made on a nore
frequent basis as may be requested by the City at any tinme and
agreed to by the Authority in its discretion. Such anmounts shal
be di sbursed by wire transfer of imrediately available funds to
such account of the Cty's General Fund as is designated in
witing to the Authority by the Director of Finance, to be
applied by the Gty to the general expenses of governnent of the
Cty.

ARTI CLE IV
PREPARATI ON, APPROVAL AND EFFECT OF THE CITY'S FI NANCI AL PLAN

Section 4.01. Subm ssion of the Financial Plan.

(a) The Gty shall, as soon as practicabl e,
submt to the Authority an initial Financial Plan prepared in
accordance with the requirenents of this Article 1V and the Act.

The initial Financial Plan shall include projected revenues and
expenditures of the Covered Funds for five (5) fiscal years of
the City consisting of the then-current fiscal year of the Cty
and the next four (4) fiscal years thereafter.

(b) In addition, at |east one hundred (100) Days
(or on or before such other date as the Authority may approve at
the request of the City) prior to the beginning of each fiscal
year of the City so long as any bonds of the Authority are
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Qut st andi ng, the Mayor shall submt to the Authority a revised
Fi nancial Plan prepared in accordance with the requirenents of
this Article IV and the Act. Each such revised Financial Plan
shal | include projected revenues and expenditures of the Covered
Funds for five (5) fiscal years of the City consisting of the
fiscal year of the City beginning on the July 1 next follow ng
the date such Financial Plan is required to be submtted to the
Aut hority pursuant to the i medi ately precedi ng sentence and the
next four (4) fiscal years thereafter.

(c) Each Fi nancial Plan shall include, wthout
[imtation, conponents that wll:

(1) elimnate any Deficit for the current
fiscal year and for subsequent fiscal years;

(1i) restore to Special Fund accounts noney
fromthose accounts used for purposes other than
t hose specifically authorized,

(1i1) balance the current fiscal year budget
and subsequent budgets in the Financial Plan
t hrough sound budgetary practices, including, but
not limted to, reductions in expenditures,
i nprovenents in productivity, increases in
revenues, or a conbination of these steps;

(iv) provide procedures to avoid a fisca
energency condition in the future; and

(v) enhance the ability of the Cty to

regain access to the short-termand | ong-term
credit markets.
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(d) Each Fi nancial Plan shall denonstrate the
City's responsibility to exercise efficient and accountabl e
fiscal practices, such as, but without limtation:

(1) i ncreased manageri al accountability;

(ii) consolidation or elimnation of
inefficient City prograns;

(1i1) recertification of tax-exenpt
properties;

(iv) increased collection of existing tax
revenues,

(v) privatization of appropriate City

servi ces;

(vi) sale of City assets as appropri ate;

(vii) inprovenment of procurenent practices,
i ncl udi ng conpetitive biddi ng procedures;

(viii) review of conpensation and benefits
of City enpl oyees; and

(ix) identification of and requests for
appropriate funding from ot her governnents for

services delivered by the Gity.

Section 4.02. Standards for the Financial Plan.
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(a) Each Financial Plan shall reflect bal anced
budgets for each fiscal year of the City. Al projections of
revenues and expenditures in the Financial Plan shall be based on
assunptions and nethods of estimation determ ned to be reasonabl e
and appropriate by the Authority, all such assunptions and
nmet hods to be consistently applied. Al revenue and
appropriation estimtes shall be on a nodified accrual basis in
accordance with generally accepted standards. Estinates of
revenues shall recognize revenues in the accounting period in
whi ch t hey becone both neasurabl e and avail able. Estinates of
Cty-generated revenues shall be based on current or proposed tax
rates, historical collection patterns and generally recognized
econonetric nodels reasonably acceptable to the Authority.

(b) Esti mates of revenues to be received from
t he Commonweal th shall be based on historical patterns, currently
avail abl e levels, or on levels proposed in a budget by the
Governor. Estimates of revenues to be received fromthe Federal
Government shall be based on historical patterns, currently
avai l abl e l evels, or on levels proposed in a budget by the
President of the United States or in a Congressional budget
resol ution. Nontax revenues shall be based on current or
proposed rates, charges or fees, historical patterns and
general ly recogni zed econonetric nodel s reasonably acceptable to
the Authority. Appropriation estimtes shall include, at a
m nimum all obligations incurred during the fiscal year and
estimated to be payable during the fiscal year or in the twenty-
four (24) nonth period followi ng the close of the current fiscal
year, and all obligations of prior fiscal years not covered by
encunbered funds fromprior fiscal years.

(c) Al'l cash flow projections for the Financial
Pl an shall be based upon assunptions as to sources and uses of
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cash determ ned to be reasonabl e and appropriate by the

Aut hority, including, but not limted to, assunptions as to the
timng of receipt and expenditure of such cash and the issuance
of tax or revenue anticipation notes of the City pursuant to
Chapter 4 of the Act, and shall provide for operations of the
City to be conducted within the resources so projected. All
estimates shall take into account the past and antici pated

col | ection, expenditure and service denmand experience of the Gty
and current and projected econom c conditions.

(d) Any deviations fromthe standards set forth
in this Section 4.02 which the Cty proposes to use in the
preparation of any Financial Plan shall be specifically disclosed
by the City to the Authority not later than the subm ssion to the
Aut hority of such Financial Plan and shall be subject to approval
by a qualified majority of the board of the Authority.

Secti on 4. 03. Form of the Fi nancial Pl an.

(a) Each Financial Plan shall, consistent with
the Home Rule Charter, be in such formas may be prescribed by
the Authority and shall contain the foll ow ng:

(1) for each of the first two (2) fiscal
years of the City covered by the Financial Plan,
with respect to the Covered Funds, such
information as shall reflect the City's total
expenditures by fund and by |unp sum anount for
each board, conmm ssion, departnent or office of
the Gty; and

(ii) for each of the three (3) remaining
fiscal years of the Gty covered by the Financial
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Plan, with respect to the Covered Funds, such
information as shall reflect the City's total
expenditures by fund and by [ unp sum anount for
maj or obj ect classification.

(b) Each Fi nancial Plan shall include
projections of all revenues and expenditures for five (5) fiscal
years, including, but not limted to, projected capital
expenditures and short-term and | ong-term debt incurrence and
cash flow forecasts by Covered Fund for the first year of the
Fi nancial Plan. Each Financial Plan shall include a schedul e of
projected capital conmtments of the City and proposed sources of
funding for such commtnents; shall specifically explain the
estimated or projected inpact, if any, of such capital
commtnments on the Covered Funds; and shall with respect to the
Suppl emrent al Funds and Speci al Funds provide such information as
IS necessary to explain the estimted or projected inpact, if
any, of those Suppl enmental Funds and Special Funds on the Covered
Funds.

Section 4.04. Supporting Information, Opinions, and

Statenents for the Financial Plan

Each Financial Plan submitted by the City to the
Aut hority shall be acconpanied by the foll ow ng supporting
i nformati on:

(a) a schedul e of debt service paynents due or
projected to beconme due in respect of all indebtedness of the
City and all indebtedness of others supported in any nmanner by
the Gty (by guaranty, |ease, service agreenent or otherw se)
during each fiscal year of the City until the final schedul ed
maturity of such indebtedness, such schedule to set forth such
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debt service paynents separately according to the genera
categories of direct general obligation debt, direct revenue
debt, | ease obligations, service agreenent obligations and
guaranty obl i gati ons;

(b) a schedul e of paynments for |egally mandated
services included in the Financial Plan and due or projected to
be due during the fiscal years of the City covered by the
Fi nanci al Pl an;

(c) a statenent describing, in reasonable
detail, the significant assunptions and nethods of estimation
used in arriving at the projections contained in the Financi al
Pl an;

(d) t he Mayor's proposed operating budget and
capital budget for each of the Covered Funds for the next (or in
the case of the initial Financial Plan, the current) fiscal year
of the City, which budgets shall be consistent with the first
year of the Financial Plan and which budgets shall be prepared in
accordance with the Home Rule Charter;

(e) a statenent by the Mayor that the budgets
described in Section 4.04(d) hereof:

(1) are consistent with the Financi al
Pl an;

(1i) contain funding adequate for debt
service paynents, |legally mandated services and
| ease paynents securing bonds of other governnent
agencies or of any other entities; and

- 25-



(1i1) are based on reasonabl e and
appropriate assunptions and net hods of estimation.

() a cash flow forecast for the City's
consol i dated cash account for the first fiscal year of the Gty
covered by the Financial Plan;

(9) an opinion or certification of the Cty
Controller, prepared in accordance with generally accepted
audi ting standards, with respect to the reasonabl eness of the
assunptions and estimates in the Financial Plan; and

(h) a schedul e setting forth the nunber of
aut hori zed enpl oyee positions (filled and unfilled) for the first
year covered by such Financial Plan for each board, conmm ssion,
departnment or office of the Gty, and an estinmate of this
information for the |ater years covered by the Financial Pl an.
The schedul e requi red under this paragraph (h) shall be
acconpani ed by a report setting forth the CGty's estimtes of
wage and benefit |evels for various groups of enployees, such
information to be presented in a manner which will allow the
Aut hority to understand and effectively review the portions of
the Financial Plan which reflect the results of the Cty's | abor
agreenents with its enpl oyees, and an anal ysis of the financi al
effect on the City and its enpl oyees of changes in conpensation
and benefits, in collective bargai ning agreenents, and in other
terms and conditions of enploynment, which changes nay be
appropriate in light of the Gty's current and forecast financi al
condition. The parties agree to cooperate such that the form of
the report required under this paragraph (h), and the subjects
covered, are reasonably satisfactory to the Authority.
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Section 4.05. Authority Consultation with the City in
Preparation of the Financial Plan.

The Authority shall consult with the Gty as it
prepares its Financial Plan and may offer such assistance and
advice as the Authority deens appropriate.

Section 4.06. Authority Review and Approval of the

Fi nanci al Pl an.

(a) The Authority shall pronptly review each
Fi nanci al Pl an, proposed operating budget and capital budget
submtted by the CGty. Not nore than thirty (30) Days after
submi ssion by the Cty of a Financial Plan and proposed operating
and capital budgets, the Authority shall determ ne the follow ng:

(1) whet her the Financial Plan projects
bal anced budgets for the Covered Funds, based on
reasonabl e assunptions, as described in this
Agreenent, for each year of the Financial Plan;
and

(i1) whether the proposed operating budget
and capital budget are consistent with the
proposed Fi nanci al Pl an.

(b) If the Authority determ nes that these
criteria are satisfied, the Authority shall approve such
Financial Plan by vote of a qualified majority of its board. The
Aut hority shall not be bound by any opinions or certifications of
the Gty Controller issued pursuant to the Act or this Agreenent.

If the Authority fails to take any action within thirty (30)
Days of the subm ssion of a proposed Financial Plan, the proposed
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Financial Plan as submtted shall be deened approved by the

Aut hori ty. However, if during such 30-Day period a witten
request by two (2) nenbers of the Authority board for a neeting
and vote on the question of approval of the proposed Financi al

Pl an has been submtted to the chairperson and a neeting and vote
does not take place, the proposed Financial Plan shall be deened
di sappr oved.

Section 4.07. Authority D sapproval of the Financial

Pl an.

| f a proposed Financial Plan is disapproved by the
Aut hority, the Authority shall notify the Gty thereof and shal
state in witing in reasonable detail the reasons for such
di sapproval , including the amount of any estinmated budget
i mbal ance in a Covered Fund. The Gty shall submt a revised
Financial Plan to the Authority within fifteen (15) Days of such
di sapproval, which revised Financial Plan elimnates the budget
i mhal ance. Not nore than fifteen (15) Days after the subm ssion
of such revised Financial Plan, the Authority shall determ ne
whet her the revised Financial Plan satisfies the criteria set
forth in Section 4.06 of this Agreenment. |If the Authority
determ nes that these criteria are satisfied, the Authority shal
approve the revised Financial Plan by vote of a qualified
majority of its board. |If the Authority shall not so approve the
revi sed Financial Plan, then the Authority shall, subject to the
occurrence of the events described in Section 4.12 of this
Agreenent, certify the Cty's nonconpliance with the Financi al
Plan to the Secretary of the Budget.

Section 4. 08. Revi sions to the Financial Pl an.
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(a) Wi |l e any bonds of the Authority remain
Qut st andi ng, each Financial Plan shall be revised on an annual
basis to include, anong other things, the operating and capital
budgets of the City for its next fiscal year and any additi onal
funds which pursuant to the definition of the term"Covered
Funds" becone new Covered Funds at any time during the prior
fiscal year, and to extend the Financial Plan for an additional
fiscal year. Such annual Financial Plans shall be submtted by
the Gty in accordance with Section 4.01 of this Agreenent and
shall be reviewed by the Authority in accordance with Section
4.06 of this Agreenent.

(b) Each Mayor shall, within ninety (90) Days of
assum ng office, propose to the Authority revisions to the
Financial Plan, or certify to the Authority that he or she adopts
the then-existing Financial Plan. [|f the Mayor fails, within
said 90-Day period, to propose revisions to the Financial Plan or
to certify that he or she adopts the then-existing Financial
Pl an, the then-existing Financial Plan shall neverthel ess remain
in full force and effect. In addition, the City may, during the
course of a fiscal year, submt proposed revisions to the then-
exi sting Financial Plan, and the Cty shall submt a proposed
revision to the then-existing Financial Plan for any anmendnent to
the Gity's operating or capital budget within fifteen (15) Days
after such anendnent becones effective and for any additional
fund which, pursuant to the definition of the term "Covered
Funds," becones a new Covered Fund, within fifteen (15) Days
after such fund becomes a Covered Fund. The Authority shal
revi ew each such proposed revision within twenty (20) Days of its
submi ssion. The Authority shall approve the revision if it wll
not, based on assunptions deened reasonabl e by the Authority,
cause the Financial Plan to becone inbalanced. Proposed
revi sions shall becone part of the Financial Plan upon the
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approval of a qualified majority of the board of the Authority,
unl ess sone ot her nethod of approval is permtted by Authority
rul es and regul ati ons approved by a qualified mgjority of the
board of the Authority. [If the Authority fails to take action
within twenty (20) Days on a proposed revision, such subm ssion
shal | be deened approved unless a witten request for a neeting
and vote of the Authority has been nmade in accordance with
Section 4.06 of this Agreenent, in which event if a neeting and
vot e does not take place, the proposed revision shall be deened
to have been disapproved. |If the Cty Council adopts a budget

i nconsistent with an approved Financial Plan, the Cty shal

submit the enacted budget to the Authority as a proposed revision
to such Financial Plan within twenty (20) Days after such budget
has been so enacted. 1In this event, the Authority shall review
the proposed revision within thirty (30) Days of its subm ssion,
in accordance with the criteria set forth in Section 4.06 of this
Agreenent and this Section 4.08(b).

Section 4.09. Suppl enental Reports.

(a) After a Financial Plan has been approved by
the Authority, the City shall prepare and submt to the Authority
and the Authority shall review the periodic reports required by
this Section 4.009.

(b) Wthin forty-five (45) Days of the end of
each fiscal quarter of the Cty, and also nonthly (within thirty
(30) Days after the end of the previous nonth) if a Variance from
t he Financial Plan has been determ ned to have occurred in
accordance with Section 4.10 of this Agreenment, the Mayor shal
provide to the Authority a report describing actual, or current
esti mates of, revenues, expenditures and cash flows by Covered
Fund (excepting the Grants Revenue Fund) conpared to budgeted
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revenues, expenditures and cash flows by Covered Funds (excepting
the Grants Revenue Fund) for such previous quarterly or nonthly
period (as the case may be) and for the year-to-date period from
t he begi nning of the then-current fiscal year of the City to the
| ast day of the fiscal quarter or nonth (as the case may be) just
ended. Each report shall explain any Variance existing as of the
| ast day of such fiscal quarter or nonth, as the case nay be.

(c) Any reports after the original Financial
Plan for the Gants Revenue Fund financial projections wll
assunme the fiscal year 1992 funding | evel throughout the five (5)
year period. The Gty will include a Contingency Account
appropriation which will be utilized to fund any increases in
existing grants or new grants to the City. The Gty will provide
to the Authority within twenty (20) Days after the cl ose of each
of its fiscal quarters a report by departnment of the
di sbursenents fromthe Contingency Account.

(d) At |l east sixty (60) Days prior to the
begi nni ng of each fiscal quarter of the City, the Mayor shal
provide to the Authority a report certified by the City
Control |l er describing for the follow ng quarter the debt service
requi renents on all bonds and notes of the Gty and all |ease
paynents of the City securing the bonds of other governnent
agencies. The reports shall be in such formand contain such
information as may be specified by the Authority, and shall be
updated to reflect any change in debt service immedi ately upon
each issuance of bonds or notes by the City or upon execution of
a |l ease by the Gty which secures bonds of another governnent
agency.

(e) The Director of Finance shall provide within
forty-five (45) Days of the end of each fiscal quarter a report
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of financial operations of each of the Supplenental Funds for
such fiscal quarter.

Section 4. 10. Det erm nati on of Adherence to or

Vari ance fromthe Financial Pl an.

(a) Based upon the reports described in Sections
4.09 and 5.03(e) of this Agreenent or upon such independent
audits, examnations or studies of the CGty's finances as nay be
conducted by or on behalf of the Authority, the Authority shal
determne if the Gty has adhered to or varied fromits Financi al
Plan. For the purposes of this Agreenent, a "Variance" shall be
deened to have occurred as of the end of a reporting period as
reflected on a report submtted pursuant to Section 4.09 hereof
if (i) a net adverse change in the fund bal ance of a Covered Fund
of nore 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 cal culated fromthe 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 fromthe beginning of the fiscal year
for the entire fiscal year. |If the Authority determnes that a
Vari ance exists it shall notify the City in witing. The Cty
shall, within ten (10) Days after request by the Authority,
provide to the Authority such additional information as the
Aut hority deens necessary to explain the Variance.

(b) The Authority shall take no action with

respect to the Cty for Variances fromthe Financial Plan in any
fiscal quarter if:
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(1) the Gty, within thirty (30) Days
after receipt of notification fromthe Authority
pursuant to Section 4.10(a) hereof, provides a
witten explanation for the Variance that the
Aut hority deens reasonabl e;

(i1i) the Gty, within forty-five (45) Days
after receipt of notification fromthe Authority
pursuant to Section 4.10(a) hereof, proposes
remedi al action which the Authority believes wll
restore the GCity's overall conpliance with the
Fi nanci al Pl an;

(ti1) information provided by the Gty to
the Authority in the i medi ately succeedi ng
quarterly financial report pursuant to Section
4.09(b) hereof denobnstrates, to the reasonable
satisfaction of the Authority, that the Gty is
t aki ng such remedi al action and is otherw se
conplying with the Financial Plan; and

(tv) the Gty submits nonthly suppl enenta
reports in accordance with Section 4.09(b) of this
Agreenment until it regains conpliance with the
Fi nanci al Pl an.

Section 4.11. Authority Reconmendati ons.

The Authority may at any tinme issue
recommendations as to howthe Gty may achieve conpliance with
t he Fi nancial Plan, and shall provide copies of such
recommendations to the Mayor, the Cty Controller, the Cty
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Council, the Governor, the presiding officers of the Senate and
t he House of Representatives of the Commonweal th, and the

Chai rpersons of the Appropriations Commttees of the Senate and
t he House of Representatives of the Commonweal th

Section 4.12. W thhol di ng of Funds.

(a) The Authority shall certify to the Secretary
of the Budget the Cty's nonconpliance with any Financial Plan
during any period when the Authority has determ ned by the vote
of a qualified majority of its board that the Cty has not
adhered to such Financial Plan and has not taken acceptable
remedi al action during the next fiscal quarter follow ng such
departure fromthe Financial Plan. In addition, the Authority
shall certify to the Secretary of the Budget that the Cty is not
in conpliance with its Financial Plan if the Gty:

(1) has no Financial Plan approved by the
Aut hority at any time, or has failed to file any
Financial Plan with the Authority as required
hereunder or under the Act; or

(i) has failed to file with the Authority
mandatory revisions to any Financial Plan required
by the Act or Sections 4.08, 5.06(b), 5.07(b) and
5.08(e) of this Agreenent or reports as required
by the Act or Section 4.09 of this Agreenent; and

(1i1) has not been conpelled to file a
Financial Plan, a mandatory revision to a
Fi nancial Plan, or a report through a mandanus
action authorized under Section 5.10 of this
Agreenent and Section 210(j) of the Act.
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(b) The Gty and the Authority acknow edge that
the Act provides that if the Authority certifies that the Gty is
not in conpliance with any Financial Plan in accordance with this
Section 4.12, the Secretary of the Budget shall notify the Gty
that such certification has been made and that each grant, | oan,
entitlement or paynment to the Gty by the Coormonweal th, or any of
its agencies, of Commonweal th funds and paynent to the City from
the Gty Account, shall be suspended pendi ng conpliance with such
Financial Plan. Funds wi thheld shall be held in escrow by the
Commonweal th or, in the case of the City Account, shall be
retained in the City Account until conpliance with the Financial

Plan is restored as set forth below. The Act provides that
funds held in escrow pursuant to this Section 4.12(b) shall not
| apse pursuant to Section 621 of the act of April 9, 1929 (P.L.
177, No. 175), known as The Adm ni strative Code of 1929, or any
ot her | aw.

(c) The Authority shall, by a qualified majority
of its board, determ ne when the conditions which caused the City
to be certified as not in conpliance with a Financial Plan have
ceased to exist, and shall pronptly notify the Secretary of the
Budget of such determ nation. The Cty and the Authority
acknow edge that the Act provides that the Secretary of the
Budget shall thereupon release all funds held in escrow, together
with all interest and incone earned thereon during the period
held in escrow, and the disbursenents to the Gty of amobunts in
the Gty Account shall resume as provided in Section 3.04 of this
Agreenment (with all amounts then on deposit to the credit of the
Cty Account which would have been, but for the suspension of
di sbursenents referred to in this Section 4.12, previously
distributed to the Gty to be disbursed to the City within one
(1) business day follow ng such rel ease).
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Section 4.13. Exenptions to Wthhol ding by the
Commonweal t h.

Not wi t hst andi ng the provisions of Section 4.12 of
this Agreenent, the Authority and the Cty acknow edge that the
Act provides that the follow ng shall not be withheld fromthe
City by the Commonweal t h:

(a) funds for capital projects under contract in
pr ogr ess;

(b) funds granted or allocated to the City
directly froman agency of the Commonweal th, or fromthe Federa
Governnment for distribution by the Commonweal th after the
decl aration of a disaster resulting froma catastrophe;

(c) pensi on fund paynents required by | aw,

(d) funds adm nistered by the GCity's Departnent
of Human Services or Departnent of Health that provide benefits
or services to recipients;

(e) funds that the Gty has pledged to repay
bonds or notes issued under the act of Cctober 18, 1972 (P.L
955, No. 234), known as The First Class Cty Revenue Bond Act;
and

(f) funds appropriated by the Comonweal th for
the court systemor correctional prograns of the Cty.

Except as otherwise permtted by law, the City agrees
that it shall apply any such funds it receives on account of any
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of the foregoing obligations or purposes solely to such

obl i gati ons and purposes (or, to the extent permtted by |aw and
by the ternms of any relevant contract or agreenent, to reinburse
itself for prior paynents it has made from ot her sources on
account of such obligations and purposes in anticipation of
recei pt of such funds) and for no other obligations or purposes.
The Gty shall pronptly furnish to the Authority such
information in such detail as the Authority may reasonably
request fromtinme to tine to evidence the Cty's conpliance with
the i medi ately precedi ng sentence.

Section 4.14. Commonwealth's Failure to D sburse

Funds.

The wi thhol di ng provisions set forth in Section
4.12 of this Agreenent shall not apply, and the Gty shall not be
found to have departed from any Financial Plan, due to the
Commonweal th's failure to pay any noney, including paynent of
Federal funds distributed by or through the Commonweal th, due to
the Gty from noneys appropriated by the General Assenbly of the
Commonweal t h, provided that any such failure by the Commonweal th
to pay any such noney shall not be as a result of any fault of
the City.

ARTI CLE V
ADDI TI ONAL AGREEMENTS OF THE CI TY AND THE AUTHORI TY

Section 5.01. Authority Budgets.

As, when and to the extent required by the Act,
the Authority shall submt to the Governor and the Ceneral
Assenbly of the Commonweal th 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
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concurrently wth the subm ssion thereof by the Authority to the
Governor and the Ceneral Assenbly as aforesaid, it being
expressly understood that, notw thstanding such delivery, the Act
does not provide the City with any rights of approval regarding

t he budgets of the Authority, and the Cty acknow edges that it
has no such rights. The Gty acknow edges that it has received a
copy of the initial operating budget of the Authority for the
period ending June 30, 1992.

Section 5.02. Authority Taxes.

(a) The Gty and the Authority acknow edge that
the Gty has heretofore enacted and inposed the Authority Tax
exclusively for the purposes of the Authority pursuant to Section

601 of the Act and that the Cty may hereafter, inits
di scretion, enact and inpose additional taxes for the Authority
pursuant to said Section 601 of the Act.

(b) Pursuant to Sections 307(c), 308 and 602 of
the Act and the Ordinance (Bill No. 1437) of City Counci
approved June 12, 1991, the Cty hereby 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
obl i gees are expressly intended to be third-party beneficiaries
of this Section 5.02(b)) that the Cty will not reduce the rate
of or repeal in whole or in part the Authority Tax until the
princi pal amount of all bonds of the Authority secured by a
pl edge of the Authority Tax, together with interest thereon, is
fully paid or provision for such paynent is nmade in accordance
with the ternms of any agreenent between the Authority and any
obligee of the Authority. The Cty acknow edges and agrees that,
as provided in the Act, all revenues fromthe Authority Tax shal
be revenues and property of the Authority and not revenues or
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property of the City, and accordingly may be freely pl edged by
the Authority to secure bonds of the Authority and ot her
obligations of the Authority to obligees of the Authority and
shal |l not be subject to appropriation by the Gty Council. The
Authority may assign its rights to enforce the provisions of this
Section 5.02(b) to any obligees of the Authority secured by a

pl edge of any Authority Tax.

(c) To the extent the Gty or any department or
agency of the City has been duly appointed to act as the agent of
t he Departnent of Revenue of the Commonwealth to collect and
enforce any Authority Tax pursuant to the Act, the City agrees to
so collect and enforce such Authority Tax, including interest and
penalties, in a lawful and diligent manner at the direction of
t he Commonweal th's Departnent of Revenue; provided, however, that
any noneys so collected by the Gty or any departnment or agency
t hereof as such agent shall not be conmm ngled with any other
funds of the Gty and shall be segregated and paid over to the
Depart ment of Revenue of the Commonwealth at | east every two (2)
weeks.

Section 5.03. Additional Reporting Requirenents of the

(a) The City hereby agrees to deliver or cause
to be delivered to the Authority, as soon as they becone
avai l abl e, copies of all reports, docunents, budgetary and
financi al planning data and any other information prepared by or
on behalf of the Gty regarding the revenues, expenditures,
budgets, costs, plans, operations, estimtes and any ot her
financial or budgetary matters of the Cty.
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(b) In addition, the City hereby agrees,
pronptly upon request of the Authority fromtime to tinme, to
prepare and furnish to the Authority, or cause to be prepared and
furnished to the Authority, at the expense of the G ty, such
additional reports concerning the matters described in Section
5.03(a) hereof or otherw se described herein or in the Act as the
Aut hority may deem necessary to acconplish the purposes of the
Act. The City acknow edges that the Authority may, in its sole
di scretion, at any tine and fromtinme to tinme accept and rely
upon any reports prepared and furnished to the Authority by the
City Controller in lieu of engaging private consultants to
prepare reports of the City pursuant to this Section 5.03(b);
provi ded, however, that nothing in this sentence shall be deened
to expand or vary the powers of the City Controller pursuant to
the Hone Rule Charter.

(c) The City hereby agrees to deliver to the
Aut hority, within sixty (60) Days after the effective date of
this Agreenent, a schedule setting forth in reasonable detail the
nature and anmount of all funds which as of such date nay not be
wi thheld fromthe Gty by the Commonweal th pursuant to Section
210(f) of the Act and as described in Section 4.13 hereof; the
dates on or as of which the Gty reasonably anticipates receipt
of such funds; and the nature and amount of all other funds
payabl e by or through the Commonwealth to the City and the date
or dates on or as of which the Cty reasonably anticipates
recei pt of such other funds. The City shall periodically update
such schedul e at | east once during each fiscal quarter of the
City thereafter. Each such schedul e shall be acconpanied by a
certificate of the Director of Finance setting forth the specific
uses of all such funds so exenpt from w t hhol di ng and
denonstrating that such uses fall within one or nore of the
exenptions fromw thhol di ng described in Section 4.13 hereof.
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(d) The City hereby agrees to deliver to the
Aut hority, pronptly upon receipt thereof by the City, copies of
all reports, docunents, budgetary and financial planning data and
any other information prepared by or on behalf of the School
District or any Corporate Entity regardi ng the revenues,
expendi tures, budgets, costs, plans, operations, estinmtes and
any other financial or budgetary matters of the School District
or any such Corporate Entity. To the extent permtted by |aw,
the Gty agrees to cooperate with the Authority in connection
wi th any request by the Authority to the School District or any
such Corporate Entity for any such information by exercising any
avail able rights and renedies to this end under any contracts or
agreenents between the City and the School District or such
Corporate Entity to cause the School District and such Corporate
Entity to deliver to the Authority all such information to which
the Authority may be entitled under the Act. The Authority
agrees to conply with the applicable aws and regul ations with
respect to the confidentiality of personnel, patient care, and
ot her records naintained or received by the City.

(e) The Director of Finance shall as pronptly as
practicable provide to the Authority additional informtional
reports fromtime to tinme concerning changed conditions or
unexpected events which may affect the Cty's adherence to its
t hen-current Fi nancial Pl an.

Section 5.04. Inspection R ghts.

Upon reasonabl e notice fromthe Authority, the
City agrees to permt such persons as the Authority nay designate
fromtime to tinme to visit, inspect and observe the operations of
the Cty; to exam ne, inspect and copy any and all books, records
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and other information of or pertaining to the Cty; and to

di scuss the affairs of the City with any or all of the officials,
enpl oyees and i ndependent accountants of the City, as the case
may be, all to the extent deened necessary by the Authority to
acconplish the purposes of the Act and at such tinmes and as often
as the Authority may reasonably request. The City agrees to
cooperate fully in connection with any such undertaking by the
Aut hority. As to the School District or any Corporate Entity,
the Gty 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
avai l able rights and renedies to this end under any contracts or
agreenents between the City and the School District or such
Corporate Entity to cause the School District and such Corporate
Entity to deliver to the Authority all such information to which
the Authority may be entitled under the Act. The Authority
agrees to conply with applicable |laws and regul ations with
respect to the confidentiality of personnel, patient care, and
ot her records maintained by the City.

Section 5.05. |ndependent Audits.

As provided under the Act, the Gty agrees that
the Authority may in its reasonabl e discretion conduct or cause
to be conducted such independent audits, exam nations or studies
of the City as the Authority deens appropriate. As to the School
District or any Corporate Entity, the City agrees to cooperate
with the Authority in connection with any request by the
Authority to the School District or any such Corporate Entity for
any such information by exercising any avail able rights and
remedies to this end under any contracts or agreenents between
the Gty and the School District or such Corporate Entity to
cause the School District and such Corporate Entity to deliver to
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the Authority all such information to which the Authority may be
entitled under the Act. The Authority agrees to conply with
applicable laws and regul ations with respect to the
confidentiality of personnel, patient care, and other records
mai ntai ned by the City.

Section 5.06. Contracts of the Cty.

(a) A contract in existence in the Gty prior to
t he approval by the Authority of a Financial Plan submtted
pursuant to the Act and this Agreenent shall remain effective
after approval of such Financial Plan until such contract
expires, but the Gty shall provide to the Authority in witing,
pronptly upon the request of the Authority fromtime to tine,
such expl anations and anal yses regardi ng any aspects of any such
contracts as the Authority may so request at any tinmne.

(b) After the approval by the Authority of a
Fi nancial Plan submtted pursuant to the Act and this Agreenent,
the Gty shall execute contracts the financial terns of which are
in conpliance with such Financial Plan. |If the City executes a
contract which is not in conpliance with the Financial Plan, the
contract shall not be void or voidable solely by reason of such
nonconpl i ance, but the Gty shall as soon as practicable (but in
no event later than fifteen (15) Days after the execution by the
City of such contract) submt to the Authority a proposed
revision to the Financial Plan which denonstrates to the
reasonabl e sati sfaction 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 Gty agrees that it shall, as soon as
practicable but in no event later than seven (7) Days prior to
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entering into any Extraordinary Contract, deliver to the
Aut hority:

(1) a summary of the terms of such
Extraordi nary Contract, said summary shall be
substantially in the formof Exhibit "A" attached
hereto; and

(1i) a witten statenent of the Director of
Fi nance setting forth whether or not, in the
opinion of the Director of Finance, the
performance by the Gty of such Extraordinary
Contract will be consistent wth the Financial
Plan of the City as then in effect pursuant to the
Act and this Agreenent.

The Authority may, within seven (7) Days after
recei pt by the Authority of said summary of the Extraordinary
Contract and such statenent of the Director of Finance, nake
comments or reconmendations in witing with respect to such
Extraordi nary Contract, which comments and recommendati ons the
City agrees to consider. Wthin four (4) Days after receipt of
the summary and witten statenent, the Authority may request a
full and conplete copy of the Extraordinary Contract. The
Authority may wwthin three (3) Days after receipt by the
Aut hority of the full and conplete Extraordi nary Contract make
comments and recomrendations with respect to such Extraordinary
Contract, which conmments and recommendations the City agrees to
consider prior to its execution of such Extraordinary Contract.

Not wi t hst andi ng the foregoing provisions of this
Section 5.06(c), to the extent that, due to a bona fide energency

involving an immnent threat to the health or safety of any
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persons, the City is effectively unable to conply with the
requirenents of this Section 5.06(c) before entering into an
Extraordi nary Contract in respect of such an energency, the Gty
shal |l be deened to have conplied with this Section 5.06(c) if it
delivers a summary of such Extraordinary Contract, in a form
substantially simlar to the formon Exhibit "A" hereto, to the
Aut hority as soon as practicable before, and in no event |ater
than five (5) Days after, the City enters into such Extraordi nary
Contract and no later than ten (10) Days after so delivering such
summary delivers the statenment of the Director of Finance

requi red above and an additional statenent of the Director of

Fi nance expl aining the full circunstances of such enmergency and
certifying that solely due to such energency the City was unable
to conmply with the requirenents of this Section 5.06(c) that
woul d ot herwi se be applicable. For Extraordinary Contracts of
the Gty in circunstances other than those posing an inm nent
threat to the health or safety of any persons but requiring the
i medi ate attention of the City including, but not limted to,

ci rcunstances involving a bond or note purchase agreenent or
settlenment agreenent, the City will be deenmed to have conplied
wth this Section 5.06(c) if it delivers to the Authority: (i) a
summary of such Extraordinary Contract (other than for a bond or
not e purchase agreenent or settlenent agreenent) in a form
substantially simlar to the formon Exhibit "A" hereto, (ii) in
the case of a settlenent agreenent, a description of the inpact
of such agreenent on the Financial Plan, or (iii) in the case of
a bond or note purchase agreenent, a summary in a form
substantially simlar to the formon Exhibit "B" hereto (such
delivery of the summary of a bond or note purchase agreenent to
be as soon as practicable before but no |l ess than three (3) Days
prior to execution thereof and with respect to a settl enent
agreenent or other Extraordinary Contract, such delivery of
required information to be as soon as practicable before, and in
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no event later than five (5) Days after, the Gty enters into
such Extraordinary Contract), and in any such case no |ater than
ten (10) Days after so delivering such information delivers the
statenent of the Director of Finance required above and an

addi tional statenment of the Director of Finance explaining the
full circunstances of such contract.

(d) Prior to the execution of any Extraordi nary
Contract, the Authority shall keep confidential all information
relating to such contract and shall nake all reconmendati ons and
communi cations with respect thereto exclusively to the Cty.

Section 5.07. Collective Bargai ni ng Agreenents of the

(a) A col l ective bargai ning agreenent in
existence in the Gty prior to the approval by the Authority of a
Financial Plan submtted pursuant to the Act and this Agreenent
shall remain effective after approval of such Financial Plan
until such collective bargaining agreenent expires by its terns
or is otherwise termnated, but the Gty shall provide to the
Authority in witing, pronptly upon the request of the Authority
fromtime to time, such explanations and anal yses regardi ng any
aspects of any such coll ective bargai ni ng agreenents as the
Aut hority may so request at any tine.

(b) After the approval by the Authority of a
Financial Plan submtted pursuant to the Act and this Agreenent,
the Gty shall execute collective bargaining agreenents in
conpliance with such Financial Plan. If the City executes a
col | ective bargaining agreenent, or receives an arbitration award
(other than an arbitration award covered by Section 5.08 hereof,
as to which the provisions of Section 5.08 shall apply), which is
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not in conpliance with such Financial Plan, neither such

col | ective bargaining agreenent nor such arbitration award shal
be void or voidable solely by reason of such nonconpliance, but
the Gty shall as soon as practicable (but in no event later than
fifteen (15) Days after the execution by the Cty of such

col | ective bargaining agreenent or receipt by the Gty of such
arbitration award) submt to the Authority a proposed revision to
t he Financial Plan which denponstrates to the reasonabl e
satisfaction of the Authority that revenues sufficient to pay the
costs of such collective bargaining agreenent or such arbitration
award, as the case nmay be, will be available in the affected
fiscal years of the Financial Plan.

(c) I n negotiating collective bargaining
agreenents in accordance with Section 5.07(b) hereof, the City
shal | consider any Authority views concerning the financial
inpact on the Gty. The Gty will provide to the Authority any
i nformation requested by the Authority to assist the Authority in
anticipating the manner in which proposed | abor agreenents wl|l
conply with the Financial Plan then in effect. Wthout limting
the requirenents of Section 5.07(b) hereof, the Gty shall,
within fifteen (15) Days after execution of a collective
bar gai ni ng agreenent or receipt of an arbitration award, provide
to the Authority a report in witing on the effect of such
agreenent or award on the Financial Plan.

(d) To enable it to be fully informed with
regard to the manner in which collective bargaining agreenents
will be reconciled with the approved Financial Plan, the
Aut hority will review all information concerning such agreenents
provided to it by the City, including but not limted to the
i nformation required pursuant to Section 4.04(h) hereof. If it
determ nes that additional information is required to allowit to
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acconplish its objectives in accordance with the Act, the

Aut hority may prepare or cause to be prepared reports or studies
of the financial inplications of the Cty's relationships with
its work force.

(e) Prior to the execution of any collective
bar gai ni ng agreenent, the Authority shall not disclose any
confidential information received fromthe Gty with respect to
the negotiations by the Gty of such collective bargaining
agreenent so long as the City specifically requests that such
i nformati on be mai ntained confidential and represents to the
Aut hority that the disclosure of such information woul d adversely
af fect such negoti ati ons.

(f) Nothing in this Agreenment is intended to
inmpair in any manner the rel ationships between the City and its
enpl oyees or the collective bargaining representatives of such
enpl oyees or to adversely affect the coll ective bargaining
process in any manner.

Section 5.08. Arbitration Awards.

(a) The City and the Authority acknow edge that
the Act provides that after the approval by the Authority of a
Fi nancial Plan submtted pursuant to this Agreenent and the Act,
any determ nation of a board of arbitration established pursuant
to the provisions of the act of June 24, 1968 (P.L. 237, No.
111), referred to as the Policenen and Firemen Coll ective
Bargai ning Act, providing for an increase in wages or fringe
benefits of any enpl oyee of the City under the Financial Plan, in
addition to considering any standard or factor required to be
consi dered by applicable |aw, shall take into consideration and
accord substantial weight to:
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(1) t he approved Fi nancial Pl an; and

(i1i) the financial ability of the Cty to
pay the cost of such increase in wages or fringe
benefits without adversely affecting | evels of
servi ce.

(b) The Act further provides that such a
determ nation of a board of arbitration shall be in witing and a
copy thereof shall be forwarded to each party to the dispute and
the Authority, and that any determ nation of the board of
arbitration which provides for an increase in wages or fringe
benefits of any enployee of the City shall state with specificity
inwiting all factors which the board of arbitration took into
account in considering and giving substantial weight to:

(1) t he approved Fi nancial Plan of the
Cty; and

(1i) the Gty's financial ability to pay
the cost of such increase.

(c) The Act further provides that any party to a
proceedi ng before a board of arbitration may appeal to the court

of conmon pleas to review

(1) the consideration of the City's
Fi nanci al Pl an;

(i) the determnation as to the Gty's
financial ability to pay; or
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(ti1) the failure of the board of
arbitration to issue a determ nation including a
detailed witing of all factors which the board of
arbitration took into account in considering and
gi ving substantial weight to the Gty's financial
ability to pay and the City's Financial Plan.

(d) The Act further provides that the decision
of the board of arbitration shall be vacated and renmanded to the
board of arbitration if the court finds:

(1) that the board of arbitration failed
to take into consideration and accord substanti al
wei ght to the approved Fi nancial Plan;

(ii) that the board of arbitration's
determ nation as to the Cty's financial ability
to pay is not supported by substantial evidence as
produced by the parties to the proceedi ngs before
t he board of arbitration; or

(tii) that the board of arbitration has
failed to state with specificity in witing the
factors which it took into account in considering
and giving substantial weight to the Gty's
financial ability to pay or the City's approved
Fi nanci al Pl an.

(e) The Act further provides that such appeal
shall be commenced not later than thirty (30) Days after the
i ssuance of a final determ nation by the board of arbitration
and that if, after the exhaustion of all appeals, the final
arbitration award is not in conpliance with the approved
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Fi nancial Plan, the award shall not be void or voidable solely by
reason of such nonconpliance, but the Gty shall submt (and the
City hereby agrees with the Authority that it shall submt no
|ater than twenty (20) Days after the date of such fina
arbitration award) to the Authority a proposed revision to its

Fi nanci al Pl an which denonstrates that revenues sufficient to pay
the costs of the award will be available in the affected fiscal
years of the Financial Pl an.

() The Gty expressly acknow edges 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 such
provi sions; and agrees to keep the Authority fully infornmed with
respect to any arbitration proceeding or appeal described in this
Section 5.08, including without limtation all schedul ed hearing
dates and other simlar dates relating to such proceedi ng or
appeal .

Section 5.09. City Expenditure of Avail abl e Funds.

Not hing in this Agreenment shall be construed to
l[imt the power of the Gty to determne, fromtine to tine,
wi thin avail able funds of the Cty, the purposes for which
expenditures are to be nmade by the Cty and the anmobunts of such
expenditures then permtted under a Financial Plan of the Cty.

Section 5.10. Additional Renedies of Authority for
Failure to File Financial Plans and Reports.

In the event that the Gty shall fail to file with
the Authority any Financial Plan, revision to a Financial Plan,
report or other information required to be filed with the
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Aut hority pursuant to the Act or this Agreenent, 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 conpel the
City and the officers, enployees and agents thereof to file with
the Authority the Financial Plan, revision to a Financial Plan,
report or other information which the City has failed to file.
The Authority shall give the Gty witten notice of the failure
of the City to file and of the Authority's intention to initiate
an action under this Section 5.10, and the Authority shall not
initiate such an action earlier than ten (10) Days after the

gi ving of such noti ce.

ARTI CLE VI
M SCELLANEQUS

Section 6.01. Term

(a) This Agreenent shall take effect upon such
date as this Agreenment shall have been duly executed by each of
the parties hereto and shall extend for so |l ong as any bonds of
the Authority are Qutstanding.

(b) The Gty represents and warrants that this
Agreenment constitutes a service contract between the Cty and an
authority pursuant to Section 8-200(3) of the Honme Rule Charter,
and as such, the City does not have the right to termnate this
Agreenment without liability after the expiration of four (4)
years.

Section 6.02. Ceneral Rights and Prohibitions.

Nothing in this Agreenent shall limt the rights
or inpair the obligations of the City to conply with the
provi sions of any contract in effect on the effective date of the
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Act (June 5, 1991), or shall in any way inpair the rights of the
obligees of the City with respect to any such contract.

Section 6.03. Conpliance with the Act; Severability.

(a) The Gty and the Authority intend that this
Agreenent shall constitute an intergovernnmental cooperation
agreenent within the neaning of the Act and hereby decl are that
this Agreenent is entered into to acconplish the public purposes
of the Act. This Agreenent shall be read, taken and construed to
t he maxi num extent possible in a manner consistent with the Act,
but to the extent of any conflict between any of the provisions
of this Agreenent and any of the provisions of the Act, the
provi sions of the Act shall control. The Cty and the Authority
each acknow edges that it is subject to the provisions of the Act
and each agrees to observe and performall provisions thereof
applicable to it, whether or not such provisions are expressly
referred to in this Agreenent.

(b) The provisions of this Agreenent are
intended to be severable. |If any provision of this Agreenent
shall be held invalid or unenforceable in whole or in part, such
provi sion shall be ineffective to the extent of such invalidity
or unenforceability without in any manner affecting the validity
or enforceability of the remaining provisions of this Agreenent.

Section 6.04. Not i ces.

Al notices, demands, requests, consents,
approvals, certificates, waivers or other comunications with
respect to this Agreenent (collectively, "notices") shall be in
writing (including tel ecopied communi cation) and shall be
effective if sent by certified or registered United States mail,
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post age prepaid, return recei pt requested, or by overnight
courier with signed recei pt evidencing such delivery, or by sane
day delivery service with signed receipt evidencing such
delivery, or by telecopier (with confirmation in witing mailed
by first-class nmail, postage prepaid), to the follow ng parties:

For the Authority:
1429 Wl nut Street
Fourteenth Fl oor
Phi | adel phi a, Pennsyl vania 19102
Tel ecopi er No.: 215-563-2570

For the City:
May or
Cty Hall, Room 215
Phi | adel phi a, Pennsyl vania 19107
Tel ecopi er No.: 215-686-2170

Wth a copy to:

City Solicitor

1520 Muni ci pal Services Buil ding
Phi | adel phi a, Pennsyl vania 19107
Tel ecopi er No.: 215-686-5223

Fi nance Director

1420 Muni ci pal Services Buil ding
Phi | adel phi a, Pennsyl vania 19107
Tel ecopi er No.: 215-568-1947

President, Cty Counci

Cty Hall, Room 490
Phi | adel phi a, Pennsyl vania 19107
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Tel ecopi er No.: 215-563-3162

City Controller

1230 Muni ci pal Services Buil ding
Phi | adel phi a, Pennsyl vania 19107
Tel ecopi er No.: 215-686-3832

or to such other address or tel ecopier nunber as the party to
receive notice may fromtinme to tine designate by witten notice
to the other party in the manner above described. Any such
properly given notice shall be effective on the earliest to occur
of receipt, the third business day after mailing in the manner
set forth herein, on the first business day after deposit with an
overni ght courier service, on the day of deposit with a sane day
delivery service or upon tel ephone confirmation of receipt of

t el ecopy comuni cati on.

Section 6.05. Governing Law.

Thi s Agreenent shall be governed by and construed
in accordance with the laws of the Commobnweal th of Pennsyl vani a.

Section 6.06. No Third Party Rights.

Except as otherw se expressly provided in Section
5.02(b) hereof, nothing in this Agreenent shall be construed to
constitute or create rights in any person not a party to this
Agreenent (as third party beneficiary or otherwise), or to create
obligations or responsibilities of the parties to such persons,
or to permt any person other than the parties hereto and their
respective successors and assigns to rely upon the covenants,
conditions and agreenments contained in this Agreenent.
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Section 6.07. Anmendnents and Wi vers.

This Agreenent shall be anmended only by witten
instrument duly executed by the City and the Authority. The
Authority may in its discretion, to the extent consistent with
the Act, waive conpliance by the City with any provision of this
Agreenent or extend the tine specified for performance by the
City of any covenant or agreenent on its part set forth herein,
and such wai ver or extension shall be effective only to the
extent specifically set forth in witing and shall not, unless so
specified, apply to any subsequent failure on the part of the
City to observe or performany such provision. Notw thstanding
the foregoing, the provisions of Section 5.02(b) hereof may not
be amended wi thout the express witten consent of the requisite
percentage of the obligees of the Authority entitled to the
benefits thereof as set forth in any agreenent between the
Aut hority and such obligees.

I N WTNESS WHERECF, the parties hereto have duly
executed this Agreenent, as of the date first above witten.

PENNSYLVANI A | NTERGOVERNVMENTAL

ATTEST: COOPERATI ON AUTHORI TY
By

Carol Gassert Carroll Bernard E. Anderson

Secretary Chai r per son

[ AUTHORI TY SEAL]
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CI TY OF PH LADELPH A

By

Edward G Rendel |
Mayor



EXH BI'T "A"

PRI NCI PAL TERMS OF PROPOSED EXTRAORDI NARY CONTRACTS

SERVI CE/ COMMODI TY
TO BE PROVI DED:

AMOUNT
(by fiscal year):

FUND(S) OR
ACCOUNT( S)
FROM VWHI CH
PAYMENT(S) MADE
(by fiscal year):

PAYMENT
SCHEDULE
(by fiscal year):

SCHEDULE OF REVENUE
TO BE PRODUCED (| F ANY)
(by fiscal year):

TERM

DATE OF EXPECTED
COMPLETI ON OF
PERFORMANCE

EXPI RATI ON DATE

HOW AGREEMENT
MAY BE TERM NATED:

RENEWAL
PROVI SI ONS/ OPTI ONS




| MPACT ON FI NANCI AL
PLAN (by fiscal year):




EXH BIT "B"

PRI NCI PAL TERM5S OF PROPOCSED BOND PURCHASE AGREEMENTS
( ESTI MATED)

TERM

PRI NCI PAL  AMOUNT:

DEBT SERVI CE:

| NTEREST RATES (BY YEAR)
PRI NCI PAL (BY YEAR)

| NTEREST (BY YEAR)

| SSUANCE COSTS:

DI SCOUNT/ FEE

OTHER



N

o o~ W

10.

11.

12.

13.

14.

EXHBIT"C

CORPORATE ENTI TI ES

Communi ty Col | ege of Phil adel phi a

Penn' s Landi ng Cor poration

Phi | adel phi a Housi ng Devel opnent Cor porati on

Phi | adel phi a Muni ci pal Authority

Phi | adel phi a Parking Authority

Redevel opnent Authority of the City of Phil adel phia
Phi | adel phi a I ndustrial Devel opnent Corporation

Phi | adel phia Authority for Industrial Devel opnment
Hospital s and Hi gher Education Facilities Authority
Phi | adel phi a Housing Authority

Pennsyl vani a Convention Center Authority

Phi | adel phia Facilities Managenent Corporation

Sout heast ern Pennsyl vani a Transportation Authority

Phi | adel phi a Conmerci al Devel opnent Corporation



