
$89,950,000

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY
SPECIAL TAX REVENUE REFUNDING BONDS

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

BOND PURCHASE CONTRACT

June 14, 2006

Pennsylvania Intergovernmental
Cooperation Authority

1429 Walnut Street, 14th Floor
Philadelphia, Pennsylvania 19102

Ladies and Gentlemen:

The undersigned RBC Dain Rauscher Inc. doing business under the name RBC Capital
Markets (hereinafter sometimes called the "Underwriter") and the Pennsylvania
Intergovernmental Cooperation Authority (the "Authority") prior to Closing (hereinafter
defined), offers to enter into this Bond Purchase Contract (the "Purchase Contract") with the
Authority acting pursuant to a resolution adopted by its governing board as authorized by the Act
(hereinafter defined), which, upon the Authority's written acceptance of this offer, will be
binding upon the Authority and upon the Underwriter. This offer is made subject to the
Authority's written acceptance of this Purchase Contract on or before 5:00 P.M., Philadelphia
time on the date hereof, and if not so accepted, will be subject to withdrawal by the Underwriter
upon written notice delivered to the Authority at any time prior to the acceptance hereof by the
Authority. Upon acceptance by the Authority, this Purchase Contract shall be binding upon the
Authority and the Underwriter in accordance with its terms.

1. Purchase and Sale. Upon the terms and conditions and upon the basis of the
representations, warranties and agreements set forth herein and in the Letter of Representations
(hereinafter defined), the Underwriter hereby agrees to purchase from the Authority for offering
to the public, and the Authority hereby agrees to sell and deliver to the Underwriter for such
purpose, all (but not less than all) of $89,950,000 aggregate principal amount of Pennsylvania
Intergovernmental Cooperation Authority Special Tax Revenue Refunding Bonds (City of
Philadelphia Funding Program), Series of 2006 (Auction Rate Securities) (hereinafter called the
"2006 Bonds"). The purchase price of the 2006 Bonds (the "Purchase Price") shall be
$89,950,000 (the par amount of the 2006 Bonds). The payment for and delivery of the 2006
Bonds, and the consummation of the other actions contemplated herein to take place prior to or
at the time of such payment and delivery, are herein sometimes called the "Closing."

2. The 2006 Bonds. The 2006 Bonds shall be as described in, and will be issued and
secured under and pursuant to: (a) an Amended and Restated Indenture of Trust, dated as of
December 1, 1994 (the "1994 Indenture") between the Authority and Wachovia Bank, National
Association, as successor trustee (the "Trustee"), as amended and supplemented by a First
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Supplement to the Amended and Restated Indenture of Trust dated as of May 15, 1996 (the
"First Supplemental Indenture"), a Second Supplement to the Amended and Restated Indenture
of Trust dated as of April 1, 1999 (the "Second Supplemental Indenture"), a Third Supplement to
the Amended and Restated Indenture of Trust dated as of June 1, 2003 (the "Third Supplemental
Indenture") and a Fourth Supplement to the Amended and Restated Indenture of Trust dated as
of June 1, 2006 (the "Fourth Supplemental Indenture and, together with the 1994 Indenture, the
First Supplemental Indenture, the Second Supplemental Indenture and the Third Supplemental
Indenture, the "Indenture"), and (b) a resolution adopted by the Authority on May 16, 2006 (the
"Resolution") authorizing the issuance, sale and delivery of the 2006 Bonds.

The Authority has previously issued seven Series of Bonds. Four Series of Bonds,
Special Tax Revenue Bonds (City of Philadelphia Funding Program), Series of 1992 in the
original aggregate principal amount of $474,555,000, Special Tax Revenue Bonds (City of
Philadelphia Funding Program), Series of 1993 in the original aggregate principal amount of
$643,430,000, Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program),
Series of 1993A in the original aggregate principal amount of $178,675,000 and Special Tax
Revenue Bonds (City of Philadelphia Funding Program), Series of 1994 in the original aggregate
principal amount of $122,020,000, are no longer outstanding. Three Series of Bonds remain
outstanding: Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program)
Series of 1996 in the original aggregate principal amount of $343,030,000, of which $94,160,000
are currently outstanding (the "1996 Bonds"); Special Tax Revenue Refunding Bonds (City of
Philadelphia Funding Program, Series of 1999 in the original aggregate principal amount of
$610,005,900, of which $475,055,000 are currently outstanding; and Special Tax Revenue
Refunding Bonds (City of Philadelphia Funding Program), Series of 2003 in the original
aggregate principal amount of $165,550,000, of which $154,370,000 are currently outstanding.

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

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

The proceeds from the sale of the 2006 Bonds will be used, together with other available
funds of the Authority, to (i) currently refund all of the 1996 Bonds and (ii) pay the costs of
issuing the 2006 Bonds.
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Prior to the execution and delivery of the Indenture, there shall have been enacted or
executed, as applicable, and be in full force and effect, without modification: (a) an Ordinance
(Bill No. 1437, effective July 1, 1991), adopted by the City Council of the City of Philadelphia
("City Council") and approved by the Mayor on June 12, 1991 (the "Tax Ordinance"), levying
for the exclusive purposes of the Authority, pursuant to Section 601 of the Act, a 1.5% tax on
salaries, wages, commissions and other compensation earned by residents of the City of
Philadelphia and on net profits of businesses, professions and other activities conducted by
residents of the City of Philadelphia (the "Authority Tax"); (b) an Intergovernmental
Cooperation Agreement, dated as of January 8, 1992 (the "Cooperation Agreement"), between
the City of Philadelphia (the "City") and the Authority, pursuant to the Act and an Ordinance
adopted by the City Council and approved by the Mayor of the City (the "Mayor") on January 3,
1992 (the "Cooperation Ordinance"); (c) a Pennsylvania Intergovernmental Cooperation
Authority Income Tax Collection Agency Agreement, dated as of June 1, 1992 (the "Tax
Collection Agreement"), between the City and the Commonwealth of Pennsylvania (the
"Commonwealth"), including a letter, dated June 28, 1991 (the "Agency Letter"), from the
Department of Revenue of the Commonwealth, appointing the Revenue Department of the City
and the Law Department of the City agents for the collection and enforcement of the Authority
Tax; (d) a City Account Deposit and Disbursement Agreement, dated as of December 6, 1991
(the "City Account Deposit Agreement"), by and between the Authority and Wachovia Bank,
National Association, successor to CoreStates Bank, N.A., and acknowledged and agreed to by
the City; and (e) a letter (the "Disbursement Letter") from the Authority to the Treasurer of the
Commonwealth, issued pursuant to the Act, directing the Treasurer of the Commonwealth to
make weekly disbursements to the Trustee of proceeds of the tax imposed pursuant to the Tax
Ordinance for deposit in the Revenue Fund established under the Indenture, so long as any bonds
issued under the Indenture, including the 2006 Bonds, are outstanding. The Resolution, the
Indenture, the Cooperation Agreement, the Tax Collection Agreement, the Tax Compliance
Agreement (hereinafter defined), the City Account Deposit Agreement, the Agency Letter, the
Disbursement Letter, the Continuing Disclosure Agreement dated June 15, 2006 between the
Authority and the Trustee, the Auction Agent Agreement dated June 15, 2006 between the
Trustee and Deutsche Bank Trust Company Americas, as auction agent and the Broker-Dealer
Agreement dated June 15, 2006 between RBC Dain Rauscher Inc. doing business under the
name RBC Capital Markets and Deutsche Bank Trust Company Americas, as auction agent are
herein collectively called the "Bond Documents." The Cooperation Ordinance and the Tax
Ordinance are herein collectively called the "Ordinances."

A five-year financial plan of the City, covering Fiscal Years 2006 through 2010 was
approved by a Qualified Majority of the Authority on July 21, 2005 and including all
amendments, supplements or revisions thereto required to be prepared in accordance with the
requirements of the Act and the Cooperation Agreement, hereinafter is referred to as the "Plan".

The Bond Documents and the Ordinances shall be substantially in the forms heretofore
submitted to the Underwriter, with only such changes therein as shall be mutually agreed upon
between the Authority and the Underwriter and as shall be required by the Act, the Resolution
and the Ordinances.
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3. Representations of Underwriter. The undersigned represents and warrants that: it
is duly authorized to execute this Purchase Contract; it is registered under the Securities
Exchange Act of 1934, as amended, as a broker or dealer, or is exempt from such registration
pursuant to rules promulgated, or an order issued, by the Securities and Exchange Commission
and that it is not prohibited from acting in such capacity by the application of Rule G-37 of the
Municipal Securities Rulemaking Board.

4. Offering. The Underwriter agrees to make a bona fide public offering of all of the
2006 Bonds at prices not in excess of the initial public offering prices set forth on the inside front
cover of the Official Statement, and in Schedule 1 attached hereto, reserving, however, the right
to change such prices or yields without notice as the Underwriter shall deem necessary in
connection with the public offering of the 2006 Bonds.

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

Within seven business days of acceptance hereof (but in no event later than the day prior
to Closing), the Authority shall deliver or cause to be delivered to the Underwriter a sufficient
number of copies of the Official Statement, at least five of which shall be manually executed by
the Authority, to enable the Underwriter to provide copies of the Official Statement as required
byRule!5c2-12.

6. Representations and Warranties of the Authority. The Authority represents and
warrants to the Underwriter that:

(a) The Authority is a body politic and corporate organized and existing
pursuant to the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First
Class (Act of June 5, 1991, P.L. 9, No. 6), as amended (the "Act"). The Authority at all relevant
tunes had, and at the date of Closing will have, full legal right, power and authority (i) to enter
into this Purchase Contract and each of the Bond Documents to which it is a party, (ii) to issue,
to sell and to deliver the 2006 Bonds to the Underwriter as provided herein for the purposes
described in the Official Statement, (iii) to pledge or grant a security interest in all Pledged
Revenues, as defined in the Indenture, (iv) to prepare the Official Statement and to authorize the
distribution of the Official Statement by the Underwriter, and (v) to carry out and to consummate
the transactions contemplated by this Purchase Contract, the 2006 Bonds, any of the Bond
Documents to which it is a party, any and all other agreements relating thereto, and as described
in the Official Statement.
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(b) The Authority has complied, or at the Closing will have complied, with all
provisions of the Constitution and the laws of the Commonwealth, including the Act, required of
it for the authorization, issuance and sale of the 2006 Bonds, including, without limitation,
approval of the Plan.

(c) The Authority has duly authorized, or prior to the Closing will have duly
authorized, all necessary action to be taken by it at or prior to the Closing for: (i) the issuance
and sale of the 2006 Bonds upon the terms set forth herein, in the Act, in the Resolution and in
the Indenture; (ii) the execution, issuance and delivery by it of the 2006 Bonds and the execution
and delivery by it of each of the Bond Documents to which it is a party, the Official Statement
and this Purchase Contract, and (iii) the execution and delivery of any and all such other
agreements and documents as may be required to be executed and delivered by the Authority in
order to carry out, give effect to and consummate the transactions contemplated by this Purchase
Contract, each of the Bond Documents to which it is a party and the 2006 Bonds, and as
described in the Official Statement.

(d) Except as disclosed in the Official Statement, the Authority is not in
breach of, or in default under, and the authorization, execution and delivery of the 2006 Bonds,
each of the Bond Documents to which it is a party and this Purchase Contract, and compliance
with the provisions of each thereof, will not conflict with or constitute a breach of or default
under (i) any applicable law, ordinance, or administrative regulation of the Commonwealth,
including the Act, or of the United States or of any governmental authority having jurisdiction
over the Authority or of any department, division, agency or instrumentality thereof or in any
way connected therewith (but not including United States or state securities laws or regulations,
as to which no representation is made), or (ii) any applicable judgment, order or decree or any
instrument relating to the Authority to which the Authority is a party or to which the Authority or
any of the revenues or assets thereof is otherwise bound or subject and no event has occurred or
is continuing which, with the passage of time or the giving of notice, or both, would constitute a
default or an event of default thereunder.

(e) Except for the lien created by the Indenture, and a lien in favor of
Financial Guaranty Insurance Company ("FGIC") created pursuant to the Debt Service Reserve
Fund Policy Agreement dated as of April 15, 1999 between FGIC and the Authority, there is no
lien on the Pledged Revenues as of the date of this Purchase Contract and, as of the time of the
Closing, there will be no other lien on the Pledged Revenues. The proceeds of the Authority Tax
as of the date of this Purchase Contract are, and at all times subsequent to the date hereof and as
of and after the Closing will be, the revenues and property of the Authority, are not property or
revenues of the City and are not subject to appropriation by either the Commonwealth or the
City.

(i) All approvals, consents and orders of any governmental authority, board,
agency or commission having jurisdiction, the obtaining of which would constitute a condition
precedent to the performance by the Authority of its obligations under the Act, each of the Bond
Documents to which it is a party, the 2006 Bonds and this Purchase Contract, have been obtained
and are in full force and effect.
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(g) The 2006 Bonds, when issued, authenticated and delivered in accordance
with this Purchase Contract and the Indenture and sold to the Underwriter and paid for as
provided herein and therein, will be duly authorized and validly issued and binding limited
obligations of the Authority entitled to the benefits of the provisions for payment thereof, and
security therefor, contained in the 2006 Bonds, the Act, the Resolution and the Indenture, and
enforceable in accordance with their terms except as enforceability or remedies provided therein
may be limited by bankruptcy, reorganization, insolvency, moratorium and other similar laws
and equitable principles affecting the enforcement of creditors' rights generally.

(h) Except for information with respect to the City (including, without
limitation, information in Appendix B of the Official Statement) and except for information with
respect to DTC (as hereinafter defined), FGIC or any of its affiliates and the Bond Insurer, as to
which no representation is made, the Official Statement as of its date, and at all times subsequent
to the date hereof until the date of and as of the Closing, does not and will not contain any untrue
statement of a material fact or omit to state a material fact necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading.

(i) Except as disclosed in the Official Statement, no action or proceeding, at
law or in equity, or inquiry, hearing or investigation, before or by any court, public or
governmental board, agency or body is pending against the Authority or, to the best of the
knowledge of the Authority, threatened against the Authority, which in any way contests the
corporate existence or powers of the Authority or the titles of its officers signatory hereto to their
respective offices, or seeks to restrain or to enjoin the issuance or delivery of the 2006 Bonds or
seeks to restrain or enjoin the collection or pledge of revenues of the Authority, including the
Pledged Revenues, or the application thereof to the payment of the principal of, redemption
premium, if any, or interest on the 2006 Bonds or as otherwise provided in each of the Bond
Documents to which it is a party, or which in any way contests the validity of the 2006 Bonds,
the Act, this Purchase Contract, any of the Bond Documents to which it is a party or either of the
Ordinances or the authority or the power of any party to such documents to execute or perform
their obligations thereunder, or any transaction contemplated by the Official Statement, or
wherein an unfavorable decision, ruling or finding would have a material adverse effect on the
financial condition of the Authority, the transactions contemplated by this Purchase Contract, the
Act, any of the Bond Documents to which it is a party and the Official Statement or the tax-
exempt status of the Authority or the 2006 Bonds or would have an adverse effect on the validity
or enforceability of the 2006 Bonds, the Resolution, the Indenture, any of the other Bond
Documents to which it is a party, either of the Ordinances or any agreement or instrument by
which the Authority is or may be bound. The 2006 Bonds are not subject to acceleration upon
the occurrence of an Event of Default (as described in the Indenture).

(j) During the 5-year period preceding the date hereof the Authority has
complied in all material respects with all provisions of any continuing disclosure agreement to
which it is or was a party.

7. Covenants of the Authority. The Authority agrees and covenants with the
Underwriter that:
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(a) Between the date of this Purchase Contract and the Closing, the Authority
will not, without prior written consent of the Underwriter, offer or issue any bonds, notes or
other obligations for borrowed money payable from the revenues of, or otherwise relating to, the
Authority, except borrowings in the ordinary course of business which do not materially affect
the accuracy of the information contained in the Official Statement.

(b) The Authority will furnish such information, execute such instruments and
take such other action, in cooperation with the Underwriter, as the Underwriter may reasonably
request, to qualify the 2006 Bonds for offer and sale under the securities or "blue sky" laws and
regulations of such states and other jurisdictions of the United States as the Underwriter may
designate and will cooperate with the Underwriter to continue to maintain such qualifications in
effect so long as required for the distribution of the 2006 Bonds until the time of Closing;
provided that the Authority shall not be obligated to take any action that would subject it to
service of process in any such jurisdiction or to pay any fees for such qualification.

(c) If between the date of this Purchase Contact and the date of the Closing an
event occurs which is not disclosed in the Official Statement, or an event contemplated by the
Official Statement fails to occur, which occurrence or failure would cause the Official Statement,
as then supplemented or amended, to contain any untrue statement of material fact or to omit to
state a material fact necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading, the Authority shall notify the Underwriter immediately
after it becomes aware thereof and, if in the opinion of the Underwriter such occurrence or
failure requires a supplement or amendment to the Official Statement, the Authority will
supplement or amend the Official Statement in a manner jointly approved by the Underwriter
and the Authority and furnish the Underwriter with a reasonable number of copies of the Official
Statement as so supplemented or amended. The Authority will pay for the printing and
distribution of the Official Statement as so amended and supplemented.

(d) The Authority will notify the Underwriter, to the extent not disclosed in
the Official Statement, of any material adverse change in the business, properties, financial
condition or results of operation of the Authority and (to the extent known by the Authority) the
City occurring before the Closing or within 25 days after the end of the underwriting period for
the 2006 Bonds (within the meaning of Rule 15c2-12). The Authority may presume for purposes
of this Section 7 (d) that the underwriting period of the 2006 Bonds will end on the date of the
Closing unless the Authority is otherwise notified in writing at the Closing by the Underwriter.
The Underwriter agrees to file a copy of the Official Statement with a nationally recognized
municipal securities information repository (a "Repository") promptly after the Closing and to
notify the Authority in writing of the date of such filing and the name of the Repository. The
Underwriter agrees, at the Authority's cost and expense, promptly to file any amendments or
supplements to the Official Statement with the same Repository and to notify the Authority in
writing of such filings and the dates thereof. If in the opinion of the Underwriter such change
requires a supplement or amendment to the Official Statement, the Authority will cause the
Official Statement to be supplemented or amended in a form and in a manner jointly approved by
the Authority and the Underwriter and furnish the Underwriter with a reasonable number of
copies of the Official Statement as so supplemented or amended. The Authority will pay for the
printing and distribution of the Official Statement as so amended and supplemented.
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(e) The Authority covenants that between the date hereof and the Closing, it
will take no actions which would cause the representations and warranties made in Section 6
hereof to be untrue as of the Closing.

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

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

Prior to the Closing, the 2006 Bonds, duly executed and authenticated, shall have been
delivered as indicated herein. The 2006 Bonds, when issued, will be registered in the name of
Cede & Co., as nominee for the Depository Trust Company, New York, New York ("DTC"),
which will act as a securities depository for the 2006 Bonds. Purchases of beneficial ownership
interests in the 2006 Bonds will be made in book-entry-only form. So long as DTC or its
nominee, Cede & Co., is the registered owner, principal of, redemption premium, if any, and
interest on, the 2006 Bonds is payable directly to Cede & Co., for redistribution to DTC
participants and, in turn, to the beneficial owners as described in the Official Statement.
Purchasers of 2006 Bonds will not receive physical delivery of certificates representing their
ownership interests in the 2006 Bonds purchased. The 2006 Bonds will be made available to the
Underwriter hi Philadelphia, Pennsylvania, one Business Day prior to the Closing, for checking
at a place to be designated mutually by the Underwriter and the Authority. After execution by
the Authority, authentication by the Trustee and checking, the 2006 Bonds shall be transferred to
and held in safe custody by DTC. In lieu of the foregoing, the 2006 Bonds shall be held in safe
custody by the Trustee or any authorized agent of the Trustee as custodian for DTC.

9. Closing Conditions. The Underwriter has entered into this Purchase Contract in
reliance upon the respective representations and warranties of the Authority contained herein and
of the City contained in the Letter of Representations, dated the date hereof (the "Letter of
Representations"), the form of which is attached hereto as Exhibit A, and upon performance by
the Authority and the City of their respective obligations hereunder and thereunder, both as of
the date hereof and as of the date of Closing. Accordingly, the Underwriter's obligations under
this Purchase Contract to purchase, to accept delivery of and to pay for the 2006 Bonds shall be
subject to (i) the performance, at or prior to the Closing, by the Authority and the City of their
respective obligations to be performed hereunder, under the Letter of Representations and under
such documents and instruments to be delivered at or prior to Closing and (ii) satisfaction of the
following conditions:
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(a) The representations and warranties of the Authority contained herein and
of the City contained in the Letter of Representations shall be true, complete and correct in all
material respects at the time of acceptance of this Purchase Contract and at the time of Closing,
as if made on the date thereof.

(b) At the time of the Closing (i) the Act, the Resolution, this Purchase
Contract, the 2006 Bonds, each of the Bond Documents and each of the Ordinances shall be in
full force and effect and shall not have been amended, modified or supplemented except as may
have been approved in writing by the Underwriter, and the Authority and the City shall have
duly adopted and there shall be in full force and effect any and all additional ordinances,
resolutions or agreements as shall, in reasonable opinion of Bond Counsel, be necessary in
connection with the transactions contemplated hereby, (ii) the Authority and the City shall
perform or have performed all of their respective obligations required under or specified in this
Purchase Contract, the Letter of Representations, or any of the Bond Documents, and as
described in the Official Statement to be performed at or prior to Closing, and (iii) the proceeds
of the sale of the 2006 Bonds shall be initially applied as described in and as otherwise permitted
by the Indenture, and in the Official Statement.

(c) At the date of Closing there shall not be any default by the Authority or
the City with respect to any of their respective obligations, which default materially and
adversely affects (i) the ability of the Authority to pay the debt service on the 2006 Bonds and/or
(ii) the financial condition or operations of the City.

(d) The Underwriter shall have the right to terminate, without liability
therefor, the Underwriter's obligations under this Purchase Contract to purchase, to accept
delivery of and to pay for the 2006 Bonds by notifying the Authority of its election to do so if,
after the execution hereof and at or prior to Closing: (i) the Constitution of the United States or
the Commonwealth shall have been amended, or legislation shall have been introduced in or
enacted by the Congress of the United States or introduced in or enacted by the House of
Representatives or the Senate of the Commonwealth, or legislation pending in the Congress of
the United States or the House of Representatives or the Senate of the Commonwealth, or a
decision shall have been rendered by a court of the United States or of the Commonwealth,
including the Tax Court of the United States, or a ruling shall have been made or a regulation or
temporary regulation shall have been proposed or made or other form of official notice or
statement shall have been proposed or made or other form of official notice or statement shall
have been issued by the Treasury Department of the United States or the Internal Revenue
Service or other Federal or Pennsylvania agency, with respect to Federal or Pennsylvania
taxation upon revenues or other income of the general character to be derived by the Authority or
by any similar body, or upon interest on obligations of the general character of the 2006 Bonds,
which would have the effect of changing, directly or indirectly, the Federal or Pennsylvania
income tax consequences of interest on obligations of the general character of the 2006 Bonds in
the hands of the holders thereof, or which affects materially and adversely the ability of the
Underwriter to market the 2006 Bonds or the market price of the 2006 Bonds; (ii) a stop order,
ruling, regulation, proposed regulation or statement by or on behalf of the Securities and
Exchange Commission shall be issued or made to the effect that the issuance, offering or sale of
obligations of the general character of the 2006 Bonds is in violation of any provisions of the
Securities Act of 1933, as amended, or any State "blue sky" or securities commission shall have
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withheld registration, exemption or clearance of the offering and, in the judgment of the
Underwriter, the market for the 2006 Bonds is materially adversely affected thereby; (iii)
legislation shall be enacted or a bill shall be favorably reported out of committee to either House
of Congress, or a decision by a court having jurisdiction shall be rendered, or a ruling, regulation,
proposed regulation or statement by or on behalf of the Securities and Exchange Commission or
other governmental agency having jurisdiction of the subject matter shall be made which, in the
opinion of counsel to the Underwriter, is to the effect that securities of the Authority or any
similar public body of the general character of the 2006 Bonds are not exempt from the
registration requirements of the Securities Act of 1933, as amended, or that the Indenture is
required to be qualified under the Trust Indenture Act of 1939, as amended; (iv) there shall have
occurred unforeseen hostilities or other unforeseen national or international calamity or crisis,
the effect of such hostilities, calamity or crisis on the financial markets of the United States being
such in the judgment of the Underwriter as to materially adversely affect the marketability of the
2006 Bonds at the contemplated offering prices thereof or to enforce contracts for the sale of the
Bonds; (v) there shall have occurred and be in force a general suspension of trading on the New
York Stock Exchange or minimum or maximum prices for trading shall have been fixed and be
in force or maximum ranges for prices for securities shall have been required and be in force on
the New York Stock Exchange whether by virtue of a determination of that Exchange or by order
of any governmental authority having jurisdiction; (vi) a general banking moratorium by the
United States, New York or Pennsylvania authorities having jurisdiction shall have been
declared or be in force; (vii) any rating of the 2006 Bonds shall have been downgraded or
withdrawn or suspended by Moody's Investors Service, Inc., Standard & Poor's Corporation or
Fitch Ratings and such action in the judgment of the Underwriter would affect materially and
adversely the ability of the Underwriter to market the 2006 Bonds at the contemplated offering
prices or otherwise makes it impracticable or inadvisable to proceed with the offering or delivery
of the 2006 Bonds as contemplated by the Official Statement; (viii) a supplement or amendment
shall have been made to the Official Statement subsequent to the date hereof which, in the
judgment of the Underwriter, materially and adversely affects the marketability of the 2006
Bonds or the market price thereof or (ix) there shall exist any event which, in the judgment of the
Underwriter either (A) makes untrue, incorrect or incomplete information contained in the
Official Statement or (B) is a material fact omitted from the Official Statement but is necessary
to make the statements therein, in light of the circumstances under which they were made, not
misleading and, if the Official Statement were amended or supplemented to reflect such event,
the condition described in clause (viii) of this section would occur.

(e) At or prior to Closing the Underwriter shall have received executed
originals or counterparts of each of the following documents:

(i) the Official Statement, executed on behalf of the Authority by its
Chairperson or Vice Chairperson, and each supplement or amendment thereto;

(ii) the Bond Documents, each signed by the applicable parties thereto,
together with certificate of the Chairperson or Vice Chairperson of the Authority, dated the date
of the Closing, to the effect that, with respect to Bond Documents to which the Authority is a
party and which have been executed and delivered and are effective prior to the date of Closing,
such Bond Documents are currently in full force and effect, that no default on the part of the
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Authority has occurred thereunder and that no event has occurred which, with notice or upon
lapse of time, or both, would constitute such default;

(iii) the Plan (A) signed by the Mayor of the City and being in full
force and effect as of the date of Closing and (B) certified by the Chairperson or Vice
Chairperson of the Authority as having been duly approved by the Authority pursuant to due
authority and as being in full force and effect as of the date of Closing;

(iv) the Ordinances, each Ordinance having been signed by the Mayor
of the City, certified by the Clerk of City Council as having been duly adopted by City Council
pursuant to due authority, as being in full force and effect as of the date of Closing and as not
having been amended or supplemented since the respective dates of their enactment or adoption;

(v) an opinion, dated the date of the Closing, of Bond Counsel,
substantially in the form set forth in the Official Statement and appended thereto as Appendix D,
and a letter of such Bond Counsel, dated the date of Closing and addressed to the Underwriter,
Trustee and Bond Insurer to the effect that such opinion delivered to the Authority may be relied
upon by such parties to the same extent as if such opinion were addressed to them;

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

(vii) an opinion, dated the date of Closing and addressed to the
Underwriter, of Dilworth Paxson LLP and Cozen O'Connor, Co-Counsel for the Underwriter, to
the effect that based upon their participation in the preparation of the Official Statement as Co-
Counsel to the Underwriter and without having undertaken to determine independently the
accuracy, completeness or fairness of the statements contained in the Official Statement, nothing
has come to their attention, in connection with their engagement in respect of the issuance of the
2006 Bonds, which would lead them to believe that, as of the date of Closing, the Official
Statement (except for the financial and statistical data and projections included therein, any other
information hi the Official Statement concerning the City and DTC and any information
concerning the Bond Insurer or the Policy, as to which no view is expressed) contains an untrue
statement of a material fact or omits to state a material fact necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading;

(viii) a certificate dated the date of Closing and signed by the Acting
Director of Finance of the City, in form and substance satisfactory to Bond Counsel, the
Authority and the Underwriter, to the extent that: (A) to the best of his knowledge the
representations and warranties of the City in the Letter of Representations are true and correct in
all material respects; (B) the information concerning the City contained in the Official Statement
does not include any untrue statement of material fact or omit to state a material fact necessary to
make the statements therein, in the light of the circumstances under which they were made, not
misleading; and (C) there has been no material adverse change in the financial condition of the
City since the date of the Official Statement which has not been disclosed in the Official
Statement;
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(ix) the Tax Compliance Agreement, dated the date of Closing (the
"Tax Compliance Agreement") and signed on behalf of the Authority by an authorized officer of
the Authority, and by the Acting Director of Finance for the City, on behalf of the City, in form
and substance satisfactory to the Underwriter and Bond Counsel, which agreement, among other
things, (A) sets forth facts, estimates and circumstances in existence on the date of Closing
sufficient to support the conclusion that it is not expected that the proceeds of the 2006 Bonds
will be used in a manner that would cause the 2006 Bonds to be "arbitrage bonds" within the
meaning of Section 148 of the Internal Revenue Code of 1986, as amended, and the regulations,
temporary regulations and proposed regulations promulgated under such Section; and (B) states
that, to the best of their knowledge and belief, based on all objective facts and circumstances, the
Authority's and the City's expectations are reasonable and there are no other facts, estimates or
circumstances that would materially affect such expectations;

(x) a certificate dated the date of the Closing and signed by the
Chairperson or Vice Chairperson and Secretary or Assistant Secretary of the Authority, in form
and substance satisfactory to the Underwriter, in which such officers shall state that, to the best
of their knowledge after reasonable investigation: (A) the Resolution is in full force and effect as
of the date of Closing and has not been amended or supplemented since the date of its adoption,
(B) the representations and warranties of the Authority contained in this Purchase Contract are
true and correct as of the Closing, (C) the Official Statement, except for information furnished by
or with respect to the City, FGIC or any of its affiliates, the Bond Insurer and DTC as to which
no representation need be expressed, does not include any untrue statement of a material fact or
omit to state any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading, (D) no litigation is pending against
the Authority (i) to restrain or enjoin the issuance or delivery of any of the 2006 Bonds or the
pledge or collection of revenues pledged under the Indenture, (ii) in any way contesting or
affecting any authority for issuance of the 2006 Bonds, the Bond Documents or this Purchase
Contract, or the validity of the Resolution or (iii) in any way contesting the existence or powers
of the Authority, (E) except as may have been disclosed to the Underwriter, no event affecting
the Authority has occurred since the date of the Official Statement which should be disclosed in
the Official Statement for the purpose for which it is to be used, or which it is necessary to
disclose therein in order to make the statements and information therein, in light of the
circumstances under which they were made, not misleading and (F) the Authority has complied
with all agreements, and satisfied all conditions, on its part to be performed or satisfied at or
prior to the issuance and sale of the 2006 Bonds;

(xi) an opinion of Reed Smith LLP, Counsel to the Authority, dated the
date of Closing and addressed to the Underwriter, substantially in the form set forth in Exhibit C
attached hereto;

(xii) an opinion of the Office of the City Solicitor, dated the date of
Closing and addressed to the Underwriter, substantially in the form set forth in Exhibit D
attached hereto;

(xiii) an opinion of Blank Rome LLP, Special Counsel to the City, dated
the date of Closing and addressed to the Underwriter, substantially in the form set forth in
Exhibit E attached hereto;
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(xiv) a signed copy of the Tax Collection Agreement, together with a
certificate of the Revenue Commissioner of the City and the City Solicitor, dated the date of the
Closing, to the effect that such copy is a true and complete copy of such agreement, that such
agreement is currently in full force and effect, that no default on the part of the City has occurred
thereunder and that no event has occurred which, with notice or upon lapse of time, or both,
would constitute such default;

(xv) a certified copy of the Policy of the Bond Insurer in standard form
and substance, insuring the timely payment of principal of and interest on the 2006 Bonds, such
certified copy to be accompanied by an opinion of counsel to the Bond Insurer to the effect that:
(a) The Bond Insurer is duly organized and validly existing under the laws of its state of
incorporation and is qualified to do business in the Commonwealth of Pennsylvania and (b) the
Policy has been duly and validly issued by the Bond Insurer and constitutes the legal, valid and
binding obligation of the Bond Insurer enforceable in accordance with its terms except as limited
by bankruptcy, insolvency, moratorium and other laws affecting creditors' right generally and by
general principles of equity;

(xvi) copies of letters from each of Moody's Investors Service, Inc.,
Standard & Poor's Corporation and Fitch Ratings assigning the 2006 Bonds ratings of "Aaa" and
"AAA", respectively, with the understanding that, upon delivery of the 2006 Bonds, the
Financial Guaranty Insurance Policy will be issued by the Bond Insurer and also assigning the
underlying ratings of "Al" and "A" to the 2006 Bonds based on the unenhanced credit of the
Authority, and evidence satisfactory to the Underwriter that such ratings remain in effect and
have not been suspended, withdrawn or downgraded as of the date of Closing;

(xvii) a letter from Isdaner & Company addressed to the Authority,
consenting to the inclusion of their report on the audited financial statements of the Authority in
Appendix B of the Official Statement;

(xviii) a certificate satisfying the requirements of Section 2.11(f) of the
Original Indenture, including, if required, the verification of an independent certified public
accountant, and bond insurer consent;

(xix) a copy of Form 803 8-G executed and completed for filing with the
Internal Revenue Service in respect of the 2006 Bonds and evidence of the timely filing thereof;

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

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

Except as otherwise expressly provided in this Purchase Contract, all of the opinions,
letters, certificates, instruments and other documents mentioned above or elsewhere in this
Purchase Contract shall be deemed to be in compliance with the provisions hereof if, but only if,
they are in form and substance satisfactory to the Underwriter.
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If the Authority shall be unable to satisfy the conditions to the obligations of the
Underwriter to purchase, to accept delivery of and to pay for the 2006 Bonds contained in this
Purchase Contract, this Purchase Contract shall terminate and neither the Underwriter nor the
Authority shall be under further obligations hereunder, except that the respective obligations of
the Authority and the Underwriter set forth in Section 11 hereof shall continue in full force and
effect. However, the Underwriter may, in its discretion, waive one or more of the conditions
imposed by this Purchase Contract for the protection of the Underwriter and proceed with the
Closing.

10. Representations, Warranties and Agreements to Survive Delivery. All
representations, warranties and agreements of the Authority and the Underwriter contained
herein or delivered or made in connection herewith, and the representations, warranties and
agreements of the City contained in the Letter of Representations, shall remain operative and in
full force and effect, regardless of any investigations made by or on behalf of the Underwriter,
the Authority or the City, and shall survive delivery of and payment for the 2006 Bonds
hereunder.

11. Expenses. As between the Underwriter and the Authority, the Authority shall
pay, or, in the case of the Underwriter, reimburse, all expenses and costs to effect the
authorization, preparation, issuance, delivery and sale of the 2006 Bonds (including, without
limitation, the fees and expenses of counsel to the Authority, the fees and expenses of the
Authority, the fees and expenses of Bond Counsel, the Trustee's fees, including, without
limitation, the fees and expenses of the Trustee's co-counsel, the fees and expenses of the City's
advisors and counsel, the fees and expenses of the Underwriter's counsel, the rating agencies'
fees, bond insurance premiums, financial advisory fees, and the expenses and costs (including
reasonable attorneys' fees and expenses) for the preparation, advertising, printing, photocopying,
execution and delivery of the 2006 Bonds, the Official Statement, each of the Bond Documents,
this Purchase Contract, any "blue sky" memoranda, and all other agreements and documents
contemplated hereby). The Authority will also pay the Underwriter an underwriting fee of
$292,337.50.

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

12. Parties in Interest. This Purchase Contract shall inure to the benefit of the
Underwriter and the Authority and their respective successors and assigns. Nothing in this
Purchase Contract is intended or shall be construed to give any other person, firm or corporation
any legal or equitable right, remedy or claim under or in respect to this Purchase Contract or any
claim under or in respect to this Purchase Contract or any provisions herein contained. The terms
"successors" and "assigns" as used herein shall not include any purchaser, as such purchaser, of
any of the 2006 Bonds from the Underwriter.

13. Notices. Any notice or other communication to be given to the Authority under
this Purchase Contract may be given by delivering the same in writing personally or by certified
mail to the Authority, 1429 Walnut Street, 14th Floor, Philadelphia, Pennsylvania 19102,
Attention: Executive Director, and any notice or other communication to be given to the

14

644725 7



Underwriter under this Purchase Contract may be given by delivering the same in writing
personally or by certified mail to James Tricolli, Executive Vice President, RBC Capital
Markets, One Logan Square, 130 North 18th Street, 17th Floor, Philadelphia, Pennsylvania 19103.
A copy of any such notice or other communication shall be given to the City by the sending party
by delivering the same, in writing, personally or by certified mail to the City Solicitor's Office,
15th and Arch Streets, Philadelphia, Pennsylvania 19103, Attention: City Solicitor.

14. Miscellaneous.

(a) This Purchase Contract may be executed in several counterparts, each of
which shall be deemed an original and all of which shall constitute one and the same document,
and shall become effective upon the execution of the acceptance hereof.

(b) The terms and provisions of this Purchase Contract shall be governed by
and construed in accordance with the laws of the Commonwealth of Pennsylvania.

(c) Time is of the essence in the performance of the provisions of this
Purchase Contract.

(d) No member of the governing board of the Authority and no officer or
employee of the Authority shall be liable personally under or with respect to this Purchase
Contract or any document, instrument, agreement or certificate referred to herein or otherwise
delivered in connection with the issuance and sale of the 2006 Bonds.

15

644725 7



Very truly yours,

RBC DAIN RAUSCHER INC.,
as Underwriter

By:
Accepted £ ;<?a „.,„>. local time on V
June 14,2006

PENNSYLVANIA INTERGOVERNMENTAL
COOPERATION AUTHORITY

By:
William Leonard
Vice Chairperson
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SCHEDULE 1

BOND MATURITY

2006 BONDS

INITIAL
DUE INTEREST

JUNE 15 AMOUNT RATE PRICE

2020 $89,950,000 3.75% 100%
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REDEMPTION

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

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

Redemption Date
(June 15)

2007
2008
2009
2010
2011
2012
2013

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

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

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

* Final maturity

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

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

FORM OF LETTER OF REPRESENTATIONS

June 14,2006

Pennsylvania Intergovernmental Cooperation
Authority

1429 Walnut Street, 14th Floor
Philadelphia, PA 19102

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

Ladies and Gentlemen:

Pursuant to the Bond Purchase Contract (the "Purchase Contract") between the
Pennsylvania Intergovernmental Cooperation Authority (the "Authority") and RBC Dain
Rauscher Inc. doing business under the name RBC Capital Markets (the "Underwriter"), as
Underwriter, the Authority has agreed, inter alia, to sell to the Underwriter $89,950,000
aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of Philadelphia
Funding Program), Series of 2006 (Auction Rate Securities) (the "2006 Bonds") and the
Underwriter has agreed to purchase said 2006 Bonds upon the terms and conditions set forth in
the Purchase Contract. Unless otherwise defined herein, the terms defined in the Purchase
Contract are used herein with the same meanings. This Letter of Representations is delivered to
you pursuant to the Purchase Contract.

As of the date hereof, the undersigned, on behalf of the City, hereby represents and
warrants to and agrees with each of you as follows:

1. The terms of the Purchase Contract are hereby approved, without waiving any of
the City's rights due to provisions of paragraph 12 thereof;

2. The City has duly and validly authorized and approved the execution and delivery
of the Cooperation Agreement, the Tax Collection Agreement and the Tax Compliance
Agreement, and the performance by the City of its obligations, covenants and agreements
contained therein;

3. The City has duly and validly acknowledged and approved the City Account
Deposit Agreement;

4. The City has duly and validly executed and delivered, and has, and at the date of
Closing will have, full legal right, power and authority to perform its obligations under the
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Cooperation Agreement and the Tax Collection Agreement; and the City has, and at the date of
Closing will have, full legal right, power and authority to perform its obligations under the Tax
Compliance Agreement;

5. The Tax Ordinance and the Cooperation Ordinance have been duly and validly
enacted or adopted, as applicable, by City Council and the Tax Ordinance and the Cooperation
Ordinance have been approved by the Mayor, all pursuant to authority granted in the Act and in
accordance with the Constitution of the Commonwealth and the Philadelphia Home Rule
Charter;

6. All action taken by City Council, the Mayor and other authorized City officials in
connection with the enactment of the Tax Ordinance and the Cooperation Ordinance, including,
without limitation, publication, convening and conduct of the public meetings at which public
hearings were held and action was taken, were and are in compliance with the Philadelphia
Home Rule Charter and Act 1998-93 of the General Assembly of the Commonwealth, approved
October 15, 1998 (or, in the case of any action taken prior to the effective date thereof, the Act
approved July 3, 1986, No. 84, P.L. 388, as amended). The Tax Ordinance and the Cooperation
Ordinance are in full force and effect as of the date hereof and have not been amended since the
respective dates of their enactment and adoption.

7. As provided in the Act, the proceeds of the Authority Tax as of the date hereof
are, and at all times subsequent to the date hereof and as of and after the Closing will be, the
revenues and property of the Authority, are not property or revenues of the Commonwealth or
the City and are not subject to appropriation by either the Commonwealth or the City;

8. Except as otherwise disclosed in the Official Statement, the City is not, to the best
of the City's knowledge in any material respect, in breach of or default under the City's Home
Rule Charter or the Code of General Ordinances, or any applicable law or administrative
regulation of the Commonwealth or the United States, or any applicable judgment, decree or loan
agreement, note, resolution, ordinance, agreement or other instrument to which the City is a party
or by which it is otherwise bound, the consequence of which or the correction of which would
materially and adversely affect the financial condition or operations of the City as a whole;

9. The execution and delivery of the Cooperation Agreement and the Tax Collection
Agreement by the City and compliance with the provisions thereof did not, do not and will not
constitute a breach of or default under the City's Home Rule Charter or the Code of General
Ordinances, or any existing applicable law or administrative regulation or the Constitution of the
Commonwealth or the United States or any applicable judgment or decree and did not and do
not, to the best of the City's knowledge, in any material respect constitute a default under any
loan agreement, note, resolution, ordinance, agreement or other instrument to which the City is a
party or by which it is otherwise bound;

10. The execution and delivery of the Tax Compliance Agreement by the City and
compliance with the provisions thereof do not and will not constitute a breach of or default under
the City's Home Rule Charter or the Code of General Ordinances, or any applicable law or
administrative regulation or the Constitution of the Commonwealth or the United States or any
existing applicable judgment or decree and do not, to the best of the City's knowledge, in any
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material respect constitute a default under any loan agreement, note, resolution, ordinance,
agreement, or other instrument to which the City is a party or by which it is otherwise bound;

11. The acknowledgment and approval of the City Account Deposit Agreement by
the City do not and will not constitute a breach of or default under the City's Home Rule Charter
or the Code of General Ordinances, or any applicable law or administrative regulation or the
Constitution of the Commonwealth or the United States or any applicable judgment or decree;

12. The information concerning the City contained in the Official Statement,
including, without limitation, the financial information concerning the City, is correct in all
material respects and does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading in any material respect, and the City has consented to the use of
such information in the Official Statement;

13. The City will notify the Underwriter and the Authority, to the extent not disclosed
in the Official Statement, of any material adverse change in the business, properties, financial
condition or results of operation of the City as a whole occurring before the Closing or within 25
days after the end of the underwriting period for the 2006 Bonds (within the meaning of Rule
15c2-12). The City may presume for purposes of this section that the underwriting period of the
2006 Bonds will end on the date of Closing unless the City is otherwise notified in writing at the
Closing by the Underwriter;.

14. The City agrees that between the date hereof and the date of Closing it will take
no action which will cause the representations and warranties contained herein to be untrue at
any time from the date hereof up to and including the date of Closing; and

15. Based solely on the information provided to me by the Law Department of the
City of Philadelphia (the "Department") after inquiry within the Department, except for litigation
which in the opinion of the Department is without merit, and except as disclosed in the Official
Statement, no litigation or other legal proceeding is pending against the City or, to the best of the
Department's knowledge, threatened in writing against the City (i) to restrain or enjoin the
issuance or sale of the 2006 Bonds or the City's execution or delivery of, or performance under,
the Cooperation Agreement, the Tax Collection Agreement or the Tax Compliance Agreement,
or in anyway contesting any authority for or the validity or enforceability of the 2006 Bonds, the
Act, the Ordinances, the Cooperation Agreement, the Tax Collection Agreement, the Tax
Compliance Agreement, the City Account Deposit Agreement or the Indenture, or (ii) in which a
final adverse decision can reasonably be anticipated in a magnitude or scope which would
materially and adversely affect the financial condition or operations of the City as a whole, or
(iii), contesting in any way the completeness or accuracy of the information concerning the City
in the Official Statement or (iv) contesting in any way the validity or enforceability of the City's
obligations under the Cooperation Agreement or the Tax Collection Agreement, the powers of
the City or the validity, collection or pledge of the Authority Tax or (v) in any way challenging
the right of the Acting Director of Finance or any other official of the City signatory to any of the
Bond Documents to which the City is a party or referred to in the Purchase Contract or herein to
hold his or her office, or the respective powers of such offices.
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This Letter of Representations is made solely for the benefit of the addressees hereof and
the signatories hereto (including the successors and assigns of the Underwriter) and no other
persons shall acquire or have any right hereunder or by virtue hereof. The terms "successors" and
"assigns" as used herein shall not include any purchaser, as such purchaser, of any of the 2006
Bonds from the Underwriter. All representations, warranties and agreements in this Letter of
Representations shall remain operative and survive the execution hereof.

Very truly yours,

CITY OF PHILADELPHIA

By:
Acting Director of Finance

Acknowledged and accepted June 14,2006

PENNSYLVANIA INTERGOVERNMENTAL
COOPERATION AUTHORITY

By:
William Leonard
Vice Chairperson

RBC DAIN RAUSCHER INC.

By:
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EXHIBIT B

FORM OF SUPPLEMENTAL OPINION OF BOND COUNSEL

June 15,2006

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

Re: $89,950,000 Pennsylvania Intergovernmental Cooperation
Authority Special Tax Revenue Refunding Bonds (City of Philadelphia
Funding Program), Series of 2006 (Auction Rate Securities)

Ladies and Gentlemen:

We have acted as Bond Counsel in connection with the issuance and sale by the
Pennsylvania Intergovernmental Cooperation Authority (the "Authority") of $89,950,000
aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of Philadelphia
Funding Program), Series of 2006 (Auction Rate Securities) (the "2006 Bonds") pursuant to the
Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class,
approved June 5, 1991 (P.L. 9, No. 6), as amended (the "Act"), and an Amended and Restated
Indenture of Trust dated as of December 1, 1994 (the "1994 Indenture"), between the Authority
and Wachovia Bank, National Association, as successor trustee, as amended and supplemented
by a First Supplement to the Amended and Restated Indenture of Trust dated as of May 15,1996
(the "First Supplemental Indenture"), by a Second Supplement to the Amended and Restated
Indenture of Trust dated as of April 1, 1999 (the "Second Supplemental Indenture"), by a Third
Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003 (the "Third
Supplemental Indenture") and by a Fourth Supplement to the Amended and Restated Indenture
of Trust dated as of June 1, 2006 (the "Fourth Supplemental Indenture" and, together with the
1994 Indenture, the First Supplemental Indenture, the Second Supplemental Indenture and the
Third Supplemental Indenture, the "Indenture"). Capitalized terms used herein and not otherwise
defined shall have the meanings assigned to such terms in the Fourth Supplemental Indenture.

This opinion is being delivered pursuant to subparagraph 9(e)(vi) of the Bond Purchase
Contract (the "Purchase Contract") dated June 14, 2006 between RBC Dain Rauscher Inc. doing
business under the name RBC Capital Markets, as Underwriter (the "Underwriter"), and the
Authority for the purchase of the 2006 Bonds. In giving this opinion, we have examined such
federal and Pennsylvania statutes, such resolutions of the Authority and proceedings relating
thereto, and such certifications, agreements and other documents, including the Indenture,
specimens of the 2006 Bonds and the Official Statement dated June 7, 2006 relating to the 2006
Bonds (the "Official Statement"), as we have deemed necessary to enable us to render the
opinion set forth below. On the basis of the foregoing, we are of the opinion, under existing law,
that:
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1. The Purchase Contract has been duly authorized, executed and delivered by the
Authority and, assuming due authorization, execution and delivery by the other party thereto, is a
legal, valid and binding agreement of the Authority enforceable in accordance with its terms,
except as enforceability may be limited by (i) applicable bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium and other similar laws or equitable principles relating to
or affecting creditors' rights and remedies or debtors' obligations generally, (ii) general
principles of equity and the exercise of judicial discretion, whether considered and applied in a
court of law or equity, and (iii) the judicial imposition of an implied covenant of good faith and
fair dealing, public policy or the discretion of any court as to the enforcement of remedies, and
(iv) generally applicable rules of law that afford judicial discretion regarding the determination
of damages and entitlement to attorneys' fees and other costs and except that no opinion is given
regarding the enforceability of any indemnification provision, but in our opinion, none of the
foregoing would materially impair the practical realization of the benefits intended to be
provided to the Underwriter pursuant to the Purchase Contract.

2. The Official Statement has been duly approved, executed and delivered by the
Authority.

3. The statements contained in the Official Statement in the sections captioned
"INTRODUCTION" (but only the subsections captioned "Authorization to Issue the 2006
Bonds", "Description of the 2006 Bonds", "Sources of Payment and Security for the 2006
Bonds" and "Additional Bonds"), "PLAN OF FINANCE - General" (only the third paragraph),
"THE 2006 BONDS" (excluding the information under the subsections captioned "Book-Entry-
Only System") and "SOURCES OF PAYMENT AND SECURITY FOR THE 2006 BONDS"
(only the subsections captioned "General", the fourth through seventh paragraphs under the
Subsection captioned "Authority Tax", the subsection captioned "Debt Service Reserve Fund",
the subsection captioned "Additional Bonds", the subsection captioned "Certain Remedies of
Bondholders" and the subsection captioned "Limitation of Remedies"), "LEGAL
INVESTMENT", in Appendix C - "DEFINITIONS OF CERTAIN TERMS AND SUMMARY
OF CERTAIN PROVISIONS OF THE INDENTURE", and in Appendix F - "SUMMARY OF
CERTAIN PROVISIONS RELATING TO THE AUCTION RATE SECURITIES" (excluding
the information under the subsections captioned "Price Talk", "All-or-Nothing Bids", "No
Assurances Regarding auction Outcomes", "Deadlines/auction Periods", "Existing Holder's
Ability to Resell Auction Rate Securities May Be Limited", or "Resignation of the Auction
Agent under the Auction Agent Agreement or the Broker-Dealer under the Broker-Dealer
Agreement could Impact the Ability to Hold Auctions"), insofar as such statements summarize
provisions of the Act, the Indenture and the 2006 Bonds, are fair and accurate summaries of such
provisions. The statements contained in the Official Statement in the section captioned "TAX
EXEMPTION" are accurate summaries of the opinions of Bond Counsel as to such matters.

4. The 2006 Bonds are not required to be registered under the Securities Act of
1933, as amended, and the Indenture is not required to be qualified under the Trust Indenture Act
of 1939, as amended.

5. Based upon our participation in the preparation of the Official Statement as Bond
Counsel and without having undertaken to determine independently the accuracy, completeness
or fairness of the statements contained in the Official Statement, nothing has come to our
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attention, in connection with our engagement in respect of the issuance of the 2006 Bonds, which
would lead us to believe that, as of the date of Closing, the Official Statement (except for the
financial and statistical data and projections included therein and except for any other
information in the Official Statement concerning the City and DTC and any information
concerning the Bond Insurer and the Policy, as to which no view is expressed) contains an untrue
statement of a material fact or omits to state a material fact necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading.

This opinion is given as of the date hereof, and we assume no obligation to update or
supplement this opinion to reflect any facts or circumstances which may hereafter come to our
attention or any changes in laws which may hereafter occur.

This opinion is delivered to you solely for the benefit of the Underwriter in connection
with their purchase of the 2006 Bonds and may not be relied upon by the Underwriter for any
other purpose or by any other person for any purpose without our express written consent.

Very truly yours,
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EXHIBIT C

SUBSTANTIAL FORM OF OPINION OF AUTHORITY COUNSEL

June 15, 2006

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

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

Ladies and Gentlemen:

We have acted as counsel to the Pennsylvania Intergovernmental Cooperation Authority
(the "Authority"), a body corporate and politic constituting a public authority and instrumentality
of the Commonwealth of Pennsylvania (the "Commonwealth") created pursuant to the
Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class (the Act
of June 5,1991, P.L. 9, No. 6), as amended (the "Act"), in connection with the issuance and sale
by the Authority on this date of $89,950,000 aggregate principal amount of its Special Tax
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2006 (Auction
Rate Securities) (the "2006 Bonds"). Pursuant to the power and authority vested hi it by virtue
of the Act, and to carry out the public purposes of the Act, the Authority is issuing the 2006
Bonds under an Amended and Restated Indenture of Trust, dated as of December 1, 1994 (the
"1994 Indenture"), between the Authority and Wachovia Bank, National Association, as
successor trustee (the "Trustee"), as amended and supplemented by a First Supplement to the
Amended and Restated Indenture of Trust, dated as of May 15, 1996 (the "First Supplemental
Indenture"), by a Second Supplement to the Amended and Restated Indenture of Trust, dated as
of April 1,1999 (the "Second Supplemental Indenture"), by the Third Supplement to the
Amended and Restated Indenture of Trust, dated as of June 1,2003 (the "Third Supplemental
Indenture") and by the Fourth Supplement to the Amended and Restated Indenture of Trust dated
as of June 1, 2006 (the "Fourth Supplemental Indenture and, together with the 1994 Indenture,
the First Supplemental Indenture, the Second Supplemental Indenture and the Third
Supplemental Indenture, the "Indenture"), for the purpose of refunding certain outstanding bonds
of the Authority, as more particularly described in the Indenture. The 2006 Bonds are secured
under the Indenture by the Authority's pledge to the Trustee of, and the Authority's grant to the
Trustee of a security interest in, the proceeds of a 1.5% tax (the "Authority Income Tax") on
salaries, wages, commissions and other compensation earned by residents of the City of
Philadelphia, Pennsylvania (the "City") and on net profits earned in business, professions and
other activities conducted by residents of the City, which has been enacted by the City
exclusively for the purposes of the Authority pursuant to Section 601(a)(3) of the Act and
pursuant to an ordinance (Bill No. 1437) of the City Council of the City, approved by the Mayor
of the City on June 12,1991 (the "Authority Income Tax Ordinance").
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Pursuant to a Bond Purchase Contract dated June 14, 2006 (the "Bond Purchase
Contract") between the Authority and RBC Dain Rauscher Inc. doing business under the name
RBC Capital Markets, as Underwriter (the "Underwriter"), the Authority is selling the 2006
Bonds to the Underwriter for offering by the Underwriter to the public. In connection with such
public offering of the 2006 Bonds, the Authority has prepared an Official Statement, dated June
7,2006 (the "Official Statement"), relating to the 2006 Bonds.

As contemplated by the Act, the Authority and the City have heretofore entered into an
Intergovernmental Cooperation Agreement dated as of January 8, 1992 (the "Intergovernmental
Cooperation Agreement").

In connection with the issuance of the 2006 Bonds, the Authority has executed and
delivered a Tax Compliance Agreement dated June 15, 2006 (the "Tax Compliance
Agreement").

For the purpose of rendering this opinion letter, we have examined originals or copies,
certified or otherwise identified to our satisfaction, of the Indenture, the Bond Purchase Contract,
the Intergovernmental Cooperation Agreement, the Official Statement, the Authority Income Tax
Ordinance, the Tax Compliance Agreement, and such other instruments, documents, records and
certificates, and have made such investigations as to matters of law, as we have deemed
necessary and appropriate. We also have examined a specimen of the 2006 Bonds.

In rendering this opinion letter, we have assumed, with respect to all documents and
instruments reviewed by us, the genuineness of all signatures, the capacity of natural persons, the
authenticity of all documents submitted to us as originals and the conformity to authentic original
documents of all documents submitted to us as copies. We have further assumed as follows:

A. We have assumed that each party to the documents specified in paragraphs
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 hi accordance
with their respective terms. We have further assumed that the 2006 Bonds have been duly
authenticated by the Trustee in accordance with the requirements of the Indenture.

B. We have assumed that the City has duly and validly enacted the Authority Income
Tax pursuant to the Authority Income Tax Ordinance in compliance with all procedural
requirements of the City's Home Rule Charter, the Philadelphia Code of Ordinances and other
applicable law, rules or regulations. We have further assumed that the Authority Income Tax
Ordinance has not been amended, modified or repealed in whole or in part and is in full force
and effect on the date hereof. We have further assumed that the City has duly authorized,
executed and delivered the Intergovernmental Cooperation Agreement

C. We have assumed that the Bond Insurer is duly organized, validly existing and in
good standing under the laws of its jurisdiction of incorporation and is duly licensed and
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authorized by all applicable regulatory bodies to issue the Bond Insurance Policy (as defined in
the Indenture). We have further assumed that the Bond Insurance Policy has been duly
authorized, executed and delivered by the Bond Insurer and constitutes the legal, valid and
binding obligation of the Bond Insurer, enforceable in accordance with its terms.

Based upon and subject to the foregoing, and subject to the further exceptions,
qualifications and limitations hereinafter set forth, we are pleased to advise you that we are of the
following opinions:

1. The Authority is a body corporate and politic, constituting a public authority and
instrumentality of the Commonwealth, created pursuant to the Act.

2. The Authority has the power and the authority under the Act to enter into the
Indenture and to issue the 2006 Bonds thereunder, and to enter into the Intergovernmental
Cooperation Agreement, the Bond Purchase Contract and the Tax Compliance Agreement.

3. The Indenture, the 2006 Bonds, the Intergovernmental Cooperation Agreement,
the Bond Purchase Contract and the Tax Compliance Agreement have each been duly
authorized, executed and delivered by the Authority.

4. The Official Statement has been duly authorized and executed by the Authority.

5. The Indenture, the 2006 Bonds, the Bond Purchase Contract and the Tax
Compliance Agreement are each legal, valid and binding obligations of the Authority,
enforceable against the Authority in accordance with their respective terms. We call to your
attention, however, that the 2006 Bonds are not general obligations of the Authority but are
limited obligations of the Authority, payable only out of the revenues from the Authority Income
Tax and certain funds held by the Trustee under the Indenture, and that neither the credit nor the
taxing power of the Commonwealth or any political subdivision (including the City) or agency
thereof, other than the credit of the Authority to the limited extent described above, is pledged
for the payment of the principal or redemption price of or interest on the 2006 Bonds. According
to the Act, the 2006 Bonds do not constitute a debt or obligation of the Commonwealth or any
political subdivision (including the City) or agency thereof. The Authority itself has no taxing
power.

6. To our knowledge, except as disclosed in the Official Statement, there are no
actions or proceedings pending, or overtly threatened in writing, against the Authority before any
court, governmental agency or arbitrator, which seek to restrain or enjoin the issuance or delivery
of the 2006 Bonds by the Authority or which in any way contest the validity or enforceability of
the 2006 Bonds, the Indenture, the Bond Purchase Contract, the Intergovernmental Cooperation
Agreement, the Tax Compliance Agreement or the pledge of the revenues from the Authority
Income Tax under the Indenture.

7. As provided in the Act, the proceeds of the Authority Income Tax are at all times
the revenues and property of the Authority, are not property or revenues of the City and are not
subject to appropriation by either the Commonwealth or the City.
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8. The Indenture creates a valid lien on, and a valid and binding security interest in,
the Pledged Revenues (as defined in the Indenture) for the security of the 2006 Bonds.

Although we have not undertaken to determine independently the accuracy, completeness
or fairness of the information contained in the Official Statement, nothing has come to our
attention during the course of the performance of our duties as counsel to the Authority that
would lead us to believe that the information contained in the Official Statement (except for the
information contained in any of the Appendices to the Official Statement, any other information
in the Official Statement concerning the City or Financial Guaranty Insurance Company (or any
of its affiliates), any information under the headings "THE 2006 BONDS - Auction Rate
Securities", "THE 2006 BONDS - Book-Entry-Only System", "BOND INSURANCE", "TAX
EXEMPTION" and "UNDERWRITING" and any financial or statistical data or projections
contained or required to be contained in any portion of the Official Statement, as to which we
express no opinion or belief) contains any untrue statement of a material fact or omits to state
any material fact necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading.

We express no opinion concerning the exempt status of interest on the 2006 Bonds under
any Federal or state tax laws or regulations or concerning any other Federal or state tax law
consequences of owning or disposing of the 2006 Bonds. We express no opinion concerning the
status of the Indenture, the 2006 Bonds or the offering or sale of the 2006 Bonds under any
registration or qualification requirements of the Federal or state securities laws or regulations.
We express no opinion concerning the status of the 2006 Bonds as legal investments for any
person or entity under any Federal or state laws or regulations. In addition, our opinions
expressed herein are subject to, and limited by, (a) applicable bankruptcy, insolvency,
reorganization, moratorium, arrangement, liquidation or other similar laws affecting the rights
and remedies of creditors and secured parties generally, and (b) general principles of equity,
public policy considerations, judicial discretion and general requirements of good faith, fair
dealing and reasonableness (regardless of whether considered in a proceeding at law or in
equity).

Without limiting the generality of the preceding paragraph, we express no opinion as to
the validity or enforceability of (1) any provision in any document granting or creating rights not
available under Pennsylvania law, relating to self-help, imposing penalties, forfeitures, increased
rates or late payment charges (to the extent they are found to be penalties or forfeitures or to be
unreasonable or to the extent they are applied after the cure of the default or other triggering
event), (2) any provision purporting to release persons from liability for acts or omissions
resulting from negligence, bad faith or willful misconduct, (3) any provision providing for a right
of indemnification or right of contribution (to the extent it is found to be a penalty or forfeiture or
to be unreasonable in amount or to the extent that it provides for indemnification for the
negligence or willful misconduct of, or a violation of law or public policy by, the person being
indemnified), (4) any set-off rights set forth hi any documents, (5) any provision with respect to
payment of costs and expenses of enforcement, including, without limitation, attorneys' fees, to
the extent that the same is determined to be contrary to public policy, (6) any provision relating
to consent to jurisdiction for bringing suit or the waiver of jury trial, (7) any provision modifying
or waiving any requirement of good faith, fair dealing, diligence, commercial reasonableness or
prior notice or the right of redemption arising under any law, waiving any rights afforded to any
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party thereto under any constitutional provision or waiving the rights afforded to any party under
any statute, or by which any party thereto waives any rights afforded to such party by applicable
law, except to the extent such waiver is expressly permitted by statute, (8) any provision which
waives broadly or vaguely stated rights or future rights, or waives certain rights or defenses to
obligations where such waivers are against statutes, laws or public policy, (9) any provision that
provides that rights or remedies are not exclusive, that every right or remedy is cumulative and
may be exercised in addition to or with any other right or remedy, or that the election of some
remedy or remedies does not preclude recourse to one or more other remedies, (10) any
provision that purports to prevent oral modification or waivers or purports to preclude the
modification of the documents through conduct, custom or the course of performance, action or
dealing, (11) any provision the breach of which a court concludes is not material or does not
adversely affect any relevant party, (12) any provision purporting to make discretionary
determinations of a person conclusive, (13) any provision imposing penalties, forfeitures, legal
costs, late payment charges or an increase in interest rate upon delinquency in payment or the
occurrence of a default, (14) any provision purporting to characterize damages which may be
claimed in the event of a breach or termination as liquidated damages, (15) any provision relating
to amounts payable upon a breach or termination to the extent such amounts are found to be
penalties or forfeitures or to be unreasonable in amount or to the extent that such provisions provide
for indemnification for the negligence or willful misconduct of, or a violation of law or public
policy by, the person to whom such amounts are payable, and (16) any provision relating to
subrogation rights, payment of legal fees and other costs of indemnity.

We call your attention to the provisions of Section 911(b) of the Pennsylvania Crimes
Code (the "Crimes Code"), 18 Pa.C.S. § 91 l(b), which makes it unlawful to use or invest income
derived from a pattern of "racketeering activity" in the establishment or operation of any
enterprise. "Racketeering activity", as defined in the Crimes Code, includes the collection of
money or other property in full or partial satisfaction of a debt which arose as the result of the
lending of money or other property at a rate of interest exceeding 25% per annum where not
otherwise authorized by law. Accordingly, our opinions in this letter are qualified to the extent, if
any, that the statute referenced in this paragraph may be applicable to this transaction.

We are members of the Bar of the Commonwealth, and this opinion letter is limited to the
present law of the Commonwealth and the present Federal law of the United States of America.
This opinion letter is limited to the matters expressly stated herein, no opinion may be inferred or
is implied beyond the matters expressly stated herein to be our opinion, and our opinions and
other statements herein must be read in conjunction with the assumptions, limitations, exceptions
and qualifications set forth in this letter.

The opinions and other statements herein are expressed as of the date hereof only, and not
as of some future date. We undertake no responsibility to advise you of any change in law or any
new laws, regulations, judicial decisions or other developments which may be promulgated or
which may otherwise occur in the future. The phrase "to our knowledge" as used in this opinion
letter means the conscious awareness, without independent investigation, of those attorneys in
our firm who have devoted substantive attention to matters involving our representation of the
Authority.
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This opinion letter is being rendered solely for your benefit in connection with the
issuance of the 2006 Bonds by the Authority. You may not rely on this opinion letter for any
other purpose and no other person or entity may rely on this opinion letter for any purpose. This
opinion letter may not be referred to or quoted in whole or in part in any document, report or
financial statement of, or filed with or delivered to, any person or entity, without the express
written consent of the undersigned, but this opinion letter may be included as part of the
transcript of closing documents relating to the 2006 Bonds.

Very truly yours,
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EXHIBIT "D"

FORM OF OPINION OF THE CITY SOLICITOR

June 15,2006

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

Re: $89,950,000 aggregate principal amount, Pennsylvania Intergovernmental
Cooperation Authority, Special Tax Revenue Refunding Bonds (City of
Philadelphia Funding Program), Series of 2006 (Auction Rate Securities)

Ladies and Gentlemen:

The Law Department (the "Department") of the City of Philadelphia, Pennsylvania (the
"City") has acted on behalf of the City in matters relating to the issuance by the Pennsylvania
Intergovernmental Cooperation Authority ("Authority") of its $89,950,000 aggregate principal
amount, Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series
of 2006 (Auction Rate Securities) (the "Bonds"). This opinion is being delivered to you pursuant
to section 9(e)(xii) of the Bond Purchase Contract dated June 14, 2006, between the Authority
and RBC Dain Rauscher Inc. doing business under the name RBC Capital Markets, as
Underwriter (the "Purchase Contract"). Capitalized terms used herein and not otherwise defined
herein shall have the meanings ascribed thereto in the Purchase Contract.

In rendering the opinions expressed below, the Department has examined such
proceedings, documents, statutes, and ordinances as we have deemed necessary as the basis for
the opinions hereinafter expressed, including:

a. certified copies of the Cooperation Ordinance and the Tax Ordinance
(together, the "Ordinances");

b. a fully executed copy of the Letter of Representations;

c. a fully executed copy of the Cooperation Agreement;

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

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

f. the Official Statement, dated June 7,2006, relating to the Bonds ("Official
Statement").

As to certain factual matters material to the opinions hereinafter expressed, we have
relied upon the representations and warranties contained in the Letter of Representations (except
for those contained in paragraph 15 of such Letter) and in the Certificate of the Acting Director
of Finance of even date herewith and on information and advice from officials and

D - l
644725 7



representatives of the City, including the Certificate of the Chief Clerk of City Council, as a basis
for the opinions hereinafter expressed. We have not undertaken to verify such factual matters set
forth therein by independent investigation or inquiry, except as set forth in paragraph 10 herein.

m our examination of the documents referred to above, the Department has assumed the
legal capacity (other than as to City officials) and competence of natural persons, the authenticity
of all documents submitted to the Department as originals, the genuineness of all signatures
(other than those of the officials of the City), the due authority of the parties (other than the City)
executing such documents, and the conformity to the originals of all such documents submitted
to us as copies. We have also assumed (i) that each of the parties, other than the City, to each of
the documents, has duly executed and delivered the same, with all necessary power and authority
(corporate and otherwise, including, without limitation, due authorization by all necessary
corporate and other action on the part of such party), (ii) that each such party, other than the City,
has complied in all material respects with all laws, regulations, court orders, and material
agreements applicable to it that affect the transactions contemplated by such documents, and (iii)
that such documents are valid as to, binding upon, and enforceable against all parties thereto
other than the City.

Based on and subject to the foregoing, and subject to the assumptions, exceptions,
limitations, and qualifications set forth herein and only with regard to the laws of the
Commonwealth of Pennsylvania as enacted and construed as of the date hereof, it is the opinion
of the Department that:

1. The Ordinances have been duly and validly adopted by City Council and
approved by the Mayor pursuant to authority granted in the Act and in accordance with the
Philadelphia Home Rule Charter.

2. All action taken by City Council, the Mayor and other authorized City officials in
connection with the enactment of the Ordinances, including, without limitation, publication,
notice, convening and conduct of the public meetings at which public hearings were held and
action taken, were and are in compliance with the Philadelphia Home Rule Charter and Act
1998-93 of the General Assembly of the Commonwealth of Pennsylvania, approved October 15,
1998 (or, in the case of any action taken prior to the effective date thereof, the Act approved July
3,1986, No. 84, P.L. 388, as amended).

3. The Ordinances have not been modified, amended, repealed or rescinded since the
respective dates of enactment and adoption thereof, and are valid and in full force and effect as
of the date hereof.

4. The City has the power and authority under the Act and the Philadelphia Home
Rule Charter to execute and deliver the Cooperation Agreement, the Letter of Representations,
the Tax Collection Agreement, and the Tax Compliance Agreement. The Cooperation
Agreement, the Letter of Representations, the Tax Collection Agreement and the Tax
Compliance Agreement have been duly and validly executed and delivered by the City.

5. The covenants and agreements of the City in the Tax Ordinance, in Section
5.02(b) of the Cooperation Agreement, and in the Letter of Representations, the Tax Collection
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Agreement and the Tax Compliance Agreement are valid and binding obligations of the City,
enforceable against the City in accordance with the respective terms thereof.

6. Except as to the possible application of state or federal securities laws, as to
which no opinion is expressed, there is no authorization, consent, approval, or other action
required by any governmental authority or agency in connection with the execution by the City
of the Cooperation Agreement, the Letter of Representations, the Tax Compliance Agreement or
the Tax Collection Agreement which has not been obtained.

7. Except as disclosed in the Official Statement, and except for litigation which in
the opinion of the Department is without merit, there is, to the knowledge of the Department
after inquiry within the Department, no action, suit, proceeding or investigation at law or in
equity before or by any court, public board or body, pending or overtly threatened in writing
against the City, (i) to restrain or enjoin the City's execution or delivery, or performance under
the Cooperation Agreement, the Tax Compliance Agreement or the Tax Collection Agreement,
or in any way contesting the validity or enforceability of the Cooperation Agreement, the Tax
Collection Agreement, the Tax Compliance Agreement or the Ordinances, or (ii) contesting in
any way the accuracy or completeness of the Official Statement as it relates to the City, or (iii)
contesting in any way the validity or enforceability of the City's obligations under the
Ordinances, the Cooperation Agreement, the Tax Collection Agreement, the Tax Compliance
Agreement or the Letter of Representations.

8. The enactment of the Ordinances and the execution and delivery of the
Cooperation Agreement, the Letter of Representations, the Tax Collection Agreement and the
Tax Compliance Agreement and the fulfillment of and compliance with the pledge and
agreement set forth in the Tax Ordinance and Section 5.02(b) of the Cooperation Agreement do
not and will not constitute on the part of the City a breach of or default under any existing law,
regulation, administrative order or decree to which the City is subject or, to the knowledge of the
Department, in any material respect, any indenture, deed of trust or guaranty or other instrument
to which the City is a party or by which it is bound.

9. To the knowledge of the Department after inquiry within the Department, the
description contained in Appendix "B" to the Official Statement under the heading "Litigation"
does not contain any untrue statement of a material fact or omit to state a material fact with
respect thereto necessary to be stated therein in order to make the statements therein, in light of
the circumstances under which they were made, not misleading in any material respect.

This opinion is subject to the following exceptions, limitations, and qualifications:

a. This opinion is subject to the effect of applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyance, fraudulent transfer,
marshaling, or similar laws affecting creditors' rights and remedies
generally, general principles of equity, including, without limitation,
concepts of materiality, reasonableness, good faith, and fair dealing
(regardless of whether such enforceability is considered in a proceeding in
equity or at law); and limitations on enforceability of rights to
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indemnification by federal or state securities laws or regulations or by
public policy.

b. The Department expresses no opinion as to the application or requirements
of state securities, antitrust and unfair competition, environmental, health
and safety, or tax laws other than those governing the City Wage Tax and
the Authority Tax in respect of the transactions contemplated by or
referred to in the Letter of Representations, Cooperation Agreement, Tax
Collection Agreement or Tax Compliance Agreement.

c. The Department expresses no opinion as to the validity or enforceability
of any provision of the Letter of Representations, Cooperation Agreement,
Tax Collection Agreement or Tax Compliance Agreement which, directly
or indirectly: (i) purports to require that waivers must be in writing to the
extent that an oral agreement or implied agreement by trade practice or
course of conduct modifying provisions thereof has been made; (ii)
purports to be a waiver of the right to a jury trial, waiver of any right to
object to jurisdiction or venue, a waiver of any right to claim damages, or
to service of process, or a waiver of other rights or benefits bestowed by
operation of law, or waiver of which is limited by applicable law; (iii)
purports to be a waiver of the obligations of good faith, fair dealing,
diligence, mitigation of damages, or commercial reasonableness; (iv)
purports to exculpate any party from its own negligent acts, or limit any
party from certain liabilities; or (v) purports to require payment of
consequential damages insofar as a court could conclude that such
consequential damages are punitive in nature.

This opinion is given to you as of the date hereof and we express no opinion as to any
matter not expressly set forth herein. No implied opinion may be inferred to extend this opinion
beyond the matters expressly stated herein. By rendering this opinion, we do not undertake any
obligation to advise you of any changes in fact or circumstances which may come to our
attention after the date hereof or any changes in law which may occur after the date hereof.
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We have rendered this opinion to you solely in connection with the consummation of the
transactions contemplated by the Purchase Contract and this opinion may not be used or relied
upon by you or any other person for any other purpose. This opinion may not be distributed or
disclosed and may not be relied upon by any person, firm, or entity other than those to whom it is
addressed without the prior written consent, in each instance, of the undersigned.

Sincerely,

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

FORM OF OPINION OF CITY SPECIAL COUNSEL

June 15,2006

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

Re: $89,950,000 aggregate principal amount, Pennsylvania
Intergovernmental Cooperation Authority, Special Tax
Revenue Refunding Bonds (City of Philadelphia Funding
Program), Series of 2006 (Auction Rate Securities)

Ladies and Gentlemen:

We have served as special counsel to the City of Philadelphia, Pennsylvania ("City") in
connection with matters relating to the issuance by the Pennsylvania Intergovernmental
Cooperation Authority ("Authority") of its $89,950,000 aggregate principal amount, Special Tax
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2006 (Auction
Rate Securities) ("Bonds").

The Bonds are authorized to be issued by the Authority by virtue of and pursuant to the
Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class, Act No.
1991-6, approved by the General Assembly of the Commonwealth of Pennsylvania
("Commonwealth") on June 5,1991, as amended ("Act").

Pursuant to authority granted by the Act, the City has, by ordinance (Bill No. 1437,
effective July 1, 1991) adopted by City Council and approved by the Mayor on June 12, 1991
("Tax Ordinance"), enacted a tax, exclusively for the purposes of the Authority, at the rate of one
and one-half percent (1.5%) on the salaries, wages, commissions and other compensation earned
by City residents and on the net profits earned in business, professions and other activities
conducted by City residents ("Authority Tax").

In the Act, the Commonwealth has pledged to and agreed with each and every obligee of
the Authority acquiring bonds of the Authority secured by the Authority Tax that the
Commonwealth itself will not, nor will it authorize any government agency levying the
Authority Tax to, reduce the rate of such tax until all bonds of the Authority so secured by the
pledge of the Authority, together with the interest thereon, are fully paid or provided for. The
Act further provides that the terms of the Act as in effect at the time of authorization of the
Bonds constitute an agreement between the Authority and the obligees of the Authority, subject
to modification and limitation as provided in the Act. In addition, the Act expressly requires the
City to include a pledge similar to that of the Commonwealth described in the first sentence of
this paragraph in the Tax Ordinance and prohibits the City from repealing the Tax Ordinance or
reducing the rate of the Authority Tax while any bonds of the Authority secured by the
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Authority's pledge of the Authority Tax are outstanding. Pursuant to the pledge made by the
Commonwealth and in furtherance of the agreements of the Commonwealth and the mandates
contained in the Act, the City has, in the Tax Ordinance and the Intergovernmental Cooperation
Agreement by and between the Authority and the City, dated as of January 8, 1992
("Cooperation Agreement"), pledged to and agreed with each and every obligee of the Authority
secured by the Authority pledge of the Authority Tax that the City will not reduce the rate of, or
repeal in whole or in part, the Authority Tax until the principal amount of all bonds of the
Authority secured by the Authority Tax, together with interest thereon, is fully paid or provision
for such payment is made in accordance with the terms of any agreement between the Authority
and any obligee of the Authority.

This opinion is rendered pursuant to Section 9(e)(xiii) of the Bond Purchase Contract,
dated June 14, 2006, between the Authority and RBC Dain Rauscher Inc. doing business under
the name RBC Capital Markets, as Underwriter ("Purchase Contract"). Terms used herein and
not otherwise defined have the meanings ascribed thereto in the Purchase Contract.

As the basis for this opinion, we have examined such statutes and other matters at law,
and such documents, instruments and certifications as we have deemed necessary in order to
enable us to render this opinion, including, without limiting the generality of the foregoing, the
Act, the Tax Ordinance, the Cooperation Agreement and the other documents and instruments
listed in the Closing Agenda prepared in respect of the Bonds and filed with the Trustee, and
have relied upon the genuineness, truthfulness and completeness of all documents, instruments
and certifications examined and the authenticity of all signatures thereon. We have assumed that
the Cooperation Agreement has been duly and validly authorized, executed and delivered by the
Authority and is a valid and binding obligation of the Authority. We have also relied, in the
opinion set forth below, upon the opinion of the City Solicitor of even date herewith with respect
to actions taken by the City in connection with the enactment of the Ordinances and the
execution and delivery of the Cooperation Agreement.

Based on the foregoing, we are of the opinion that:

1. The City has the power and authority under the Act to levy the Authority Tax exclusively
for the purposes of the Authority and the Authority Tax has been duly and validly levied by the
City pursuant to the Act and the Tax Ordinance exclusively for the purposes of the Authority.

2. As provided in the Act, the proceeds of the Authority Tax are at all times the revenues
and property of the Authority, are not property or revenues of the Commonwealth or the City and
are not subject to appropriation by either the Commonwealth or the City.

3. The covenants and agreements of the City contained in the Tax Ordinance and in Section
5.02(b) of the Cooperation Agreement are valid and binding obligations of the City, enforceable
against the City in accordance with the respective terms thereof, except as enforceability may be
limited by bankruptcy, reorganization, insolvency and other laws or legal or equitable principles
affecting creditors' rights and remedies and by the exercise of judicial discretion under general
principles of equity.
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We call your attention to the facts that the imposition of the Authority Tax by the City
pursuant to the Act does not constitute the exercise of the general taxing power of the City for
City purposes conferred by other acts of the General Assembly of the Commonwealth and that
the sole agreement by the City with respect to the Authority Tax is its pledge and agreement not
to reduce the rate of the Authority Tax or to repeal the Authority Tax so long as bonds of the
Authority secured by the Authority's pledge of the Authority Tax remain outstanding, all in
accordance with the pledge of the Commonwealth and the mandates contained in the Act.
Accordingly, as provided in the Act, the Bonds do not and shall not at any time constitute a debt
or liability of the City of Philadelphia and the obligees of the Authority have no right or claim
against any property or revenues of the City nor shall they have any recourse to the City for
payment of the Bonds.

We express no opinion as to any matter not set forth in the numbered paragraphs herein.
This opinion is given only with respect to the laws of the Commonwealth of Pennsylvania as
enacted and construed on the date hereof. This opinion is being furnished to you solely in
connection with the delivery of and payment for the Bonds on the date hereof and may not be
relied upon for any other purpose. This opinion may not be relied upon by any other person,
firm or entity nor may it be quoted, distributed or disclosed to any person, firm or entity other
than those represented at the Closing for the Bonds without the prior written consent in each
instance of a partner of the undersigned firm.

Very truly yours,

BLANK ROME LLP
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