Book-Entry Only Ratings: (See “RATINGS” herein)

In the opinion of Co-Bond Counsel, interest on the Bonds is not includable in gross income for purposes of federal
income taxation under existing statutes, requlations, rulings and court decisions, except as to interest on any Bond
during any period such Bond is held by a person who is a “substantial user” of the facilities refinanced by the Bonds or
a “related person” within the meaning of Section 147(a) of the Internal Revenue Code of 1986, as amended (the “Code”),
subject to the condition described in “TAX MATTERS” herein. Interest on the Bonds is not subject to the alternative
minitmum tax imposed on individuals and corporations. Under the laws of the Commonwealth of Pennsylvania, the
Bonds are exempt from personal property taxes in Pennsylvania, and interest on the Bonds is exempt from Pennsylvania
personal income tax and Pennsylvania corporate net income tax. See “TAX MATTERS” herein.
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Airport Revenue Bonds, Series 2005B, (ii) fund a deposit to the Parity Sinking Fund Reserve Account in respect of the Bonds, and
(iii) pay the costs of issuance of the Bonds. See “PLAN OF FINANCE” and “ESTIMATED SOURCES AND USES OF FUNDS”
herein.

This cover page contains certain information for quick reference only. It is not intended to be a summary of this
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Citi PNC
Jackson Securities Siebert Brandford Shank & Co., LLC

April 2, 2009

* Interest on the Bonds is exempt from alternative minimum tax (“AMT”) on adjusted current earnings of corporations and from treatment as an item of
tax preference for individual and corporate AMT. See “TAX MATTERS” herein.
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MATURITY SCHEDULE
Maturity Date
(June 15) Principal Amount Interest Rate Price Yield CUSIP!
2009 $ 5,000 1.500% 100.000% 1.50% 717817TMG2
2010 5,000 2.000 100.287 1.75 717817LQ1
2011 1,655,000 3.000 101.641 222 717817LR9
2012 1,700,000 3.000 101.512 2.50 717817LS7
2013 1,755,000 3.000 100.270 2.93 717817LT5
2014 1,805,000 3.250 99.666 3.32 717817LU2
2015 1,865,000 5.000 107.965 3.55 717817LVO0
2016 1,960,000 4.000 101.428 3.77 717817LW8
2017 2,035,000 4.000 100.000 4.00 717817LX6
2018 2,120,000 4.000 98.411 421 717817LY4
2019 2,205,000 4.200 98.288 4.41 717817LZ1
2020 2,295,000 4.250 97.390 4.55 717817TMAS5
2021 2,395,000 4.500 98.156 4.70 717817MB3
2022 2,500,000 4.625 97.727 4.86 717817MC1
2023 1,420,000 5.000 100.000 5.00 717817MD9

$3,940,000 5.000% Term Bond due June 15, 2024, priced at 99.049% to yield 5.09% CUSIP No. 717817ME7"

$16,055,000 5.375% Term Bond due June 15, 2029, priced at 99.687% to yield 5.40% CUSIP No. 71781 7MF4"

Interest on the Bonds is exempt from alternative minimum tax (“AMT”) on adjusted current earnings of
corporations and from treatment as an item of tax preference for individual and corporate AMT. See “TAX
MATTERS” herein.

Copyright 2009, American Bankers Association. CUSIP data herein are provided by Standard & Poor's CUSIP
Service Bureau, a division of The McGraw-Hill Companies, Inc. The CUSIP numbers listed above are being
provided solely for the convenience of Bondholders only at the time of issuance of the Bonds and the City does
not make any representation with respect to such numbers or undertake any responsibility for their accuracy
now or at any time in the future. The CUSIP number for a specific maturity is subject to being changed after
the issuance of the Bonds as a result of the procurement of secondary market portfolio insurance or other similar
enhancement by investors that is applicable to all or a portion of certain maturities of the Bonds.
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No dealer, broker, salesperson or other person has been authorized to give any information or to
make any representations with respect to the Bonds other than those contained in this Official
Statement, and, if given or made, such other information or representations must not be relied
upon as having been authorized by the City of Philadelphia (the “City”) or the Underwriters. This
Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor shall
there be any sale of the Bonds by any person in any jurisdiction in which it is unlawful for such
person to make such offer, solicitation or sale.

This Official Statement is not to be construed as a contract with the purchasers of the Bonds.
Statements contained in this Official Statement which involve estimates, forecasts or other matters of
opinion, whether or not expressly so described herein, are intended solely as such and are not to be
construed as representations of fact. This information and expressions of opinions herein are subject to
change without notice, and neither delivery of this Official Statement nor any sale made hereunder
shall, under any circumstances, create any implication that there has been no change in the affairs of the
City or the Division of Aviation since the date hereof. This Official Statement, including any supplement
or amendment thereto, is intended to be deposited with one or more nationally recognized municipal
securities information repositories.

The information set forth herein has been obtained from the City, the Bank, the Underwriters and other
sources believed to be reliable but is not guaranteed as to accuracy or completeness by the
Underwriters. The information and expressions of opinion herein are subject to change without notice,
and neither the delivery of this Official Statement nor any sale made hereunder shall, under any
circumstances, create any implication that there has been no change in the affairs of the City or the
Division of Aviation since the date hereof.

Assured Guaranty Corp. (“Assured Guaranty”) makes no representation regarding the Bonds or the
advisability of investing in the Bonds. In addition, Assured Guaranty has not independently verified,
makes no representation regarding, and does not accept any responsibility for the accuracy or
completeness of this Official Statement or any information or disclosure contained herein, or omitted
herefrom, other than with respect to the accuracy of the information regarding Assured Guaranty
supplied by Assured Guaranty and presented under the heading “BOND INSURANCE” and “Appendix
VIII - Specimen Financial Guaranty Insurance Policy”.

This Official Statement is submitted in connection with the sale of the securities referred to herein and
may not be reproduced or used, in whole or in part, for any other purpose.

The order and placement of materials in this Official Statement, including the Appendices hereto, are
not to be deemed to be a determination of relevance, materiality or importance, and this Official
Statement, including the Appendices, must be considered in its entirety.
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OFFICIAL STATEMENT
relating to

$45,715,000
CITY OF PHILADELPHIA, PENNSYLVANIA
AIRPORT REVENUE REFUNDING BONDS,
SERIES 2009A (Non-AMT)'

INTRODUCTION
General

This Official Statement, including the cover page and appendices attached hereto, sets forth
certain information in connection with the offering and sale by the City of Philadelphia, Pennsylvania (the
“City”), a corporation and body politic existing under the laws of the Commonwealth of Pennsylvania
(the “Commonwealth”) of its Airport Revenue Refunding Bonds, Series 2009A (the “Bonds”) in the
aggregate principal amount of $45,715,000. The Bonds are authorized and are being issued under and
pursuant to The First Class City Revenue Bond Act of October 18, 1972, Act No. 234 (the “Act”), the
Amended and Restated General Airport Revenue Bond Ordinance, approved June 16, 1995 (Bill No.
950282), as amended and supplemented (the “General Ordinance”), and the Ninth Supplemental
Ordinance (Bill No. 080525, approved by the Mayor on July 2, 2008) (the “Ninth Supplemental
Ordinance”, and together with the General Ordinance, the “Ordinances”). Unless otherwise indicated,
capitalized terms used in this Official Statement, including the cover hereto, are defined in APPENDIX
IV — “SUMMARY OF CERTAIN AUTHORIZATIONS FOR THE BONDS” (hereinafter referred to as
“SUMMARIES”).

THE BONDS ARE LIMITED OBLIGATIONS OF THE CITY PAYABLE SOLELY
FROM THE PLEDGED AMOUNTS (AS DESCRIBED HEREIN). THE BONDS ARE NOT
SECURED BY A PLEDGE OF THE FULL FAITH, CREDIT OR TAXING POWER OF THE
CITY. THE BONDS DO NOT CREATE ANY DEBT OR CHARGE AGAINST THE TAX OR
GENERAL REVENUES OF THE CITY, OR CREATE A LIEN AGAINST ANY PROPERTY OF
THE CITY OTHER THAN AGAINST THE PLEDGED AMOUNTS.

The proceeds of the Bonds, together with other monies of the City, are being used to
(i) currently refund the City’s outstanding Airport Revenue Bonds, Series 2005B, (ii) fund a deposit
to the Parity Sinking Fund Reserve Account, and (iii) pay the costs of issuance of the Bonds. See
“PLAN OF FINANCE” and “ESTIMATED SOURCES AND USES OF FUNDS.”

The Airport System

The Airport System consists of the Philadelphia International Airport (the “Airport”) and the
Northeast Philadelphia Airport (the “Northeast Philadelphia Airport”) and is owned by the City and
operated by the Division of Aviation of the City’s Department of Commerce (the “Division of Aviation™).
As of January, 2009, the Airport had 559 daily scheduled aircraft departures to domestic destinations and
52 to international destinations. In calendar year 2007, it was ranked 17" in the United States in terms of
total passengers and served a total of approximately 32.2 million passengers. For a further description of
the Airport System, the Service Area of the Airport and the Air Transport Industry, see “THE AIRPORT
SYSTEM,” “THE AIRPORT SERVICE REGION,” “CERTAIN INVESTMENT CONSIDERATIONS”
and APPENDIX II — “REPORT OF THE AIRPORT CONSULTANT DATED MARCH 24, 2009.”

t  Interest on the Bonds is exempt from alternative minimum tax (“AMT”) on adjusted current earnings of corporations and
from treatment as an item of tax preference for individual and corporate AMT. See “TAX MATTERS” herein



Brief descriptions of the Bonds, the security therefor, the Airport System and certain data about
the City are included in this Official Statement. Such descriptions do not purport to be comprehensive or
definitive. All references in this Official Statement to the Act, the General Ordinance, the Ninth
Supplemental Ordinance, and the Report of the Airport Consultant are qualified in their entirety by
reference to each such document. Copies of the Act, the General Ordinance, the Ninth Supplemental
Ordinance, and the financial statements of the City for the Fiscal Year ended June 30, 2008, are available
from the Office of the Director of Finance, 13th Floor, Municipal Services Building, 1401 John F.
Kennedy Boulevard, Philadelphia, Pennsylvania 19102. A copy of the financial statements of the City for
the Fiscal Year ended June 30, 2008 may be downloaded at http://www.phila.gov/investor. Financial
statements of the Division of Aviation for the Fiscal Year ended June 30, 2008, are attached hereto as
APPENDIX I. The Report of the Airport Consultant is attached hereto as APPENDIX II. The Engineer’s
Letter is attached hereto as APPENDIX III. Summaries of legislation authorizing the issuance of the
City’s Airport Revenue Bonds, the Insurance and Reimbursement Agreement and the Airport-Airline Use
and Lease Agreements (the “Airline Agreement”) are attached hereto as APPENDIX IV. Certain
information concerning the government of and fiscal affairs of the City is attached hereto as APPENDIX
V. The form of approving opinion of Co-Bond Counsel that will be delivered in connection with the
issuance of the Bonds is attached hereto as APPENDIX VI. The form of the Continuing Disclosure
Agreement is attached hereto as APPENDIX VII. The form of Specimen Financial Guaranty Insurance
Policy to be issued by Assured Guaranty Corp. in connection with the issuance of the Bonds is attached
hereto as APPENDIX VIII.

Under the caption “CERTAIN INVESTMENT CONSIDERATIONS” is a discussion of certain
investment risks which, among others, may affect repayment of and security for the Bonds.

THIS OFFICIAL STATEMENT, INCLUDING PARTICULARLY THE REPORT OF
THE AIRPORT CONSULTANT, CONTAINS STATEMENTS RELATING TO FUTURE
RESULTS THAT ARE “FORWARD LOOKING STATEMENTS” AS DEFINED IN THE
PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995. WHEN USED IN THIS
OFFICIAL STATEMENT, THE WORDS “ESTIMATE,” “ANTICIPATE,” “FORECAST,”
“PROJECT,” “INTEND,” “PROPOSE,” “PLAN,” “EXPECT,” “ASSUME” AND SIMILAR
EXPRESSIONS IDENTIFY FORWARD LOOKING STATEMENTS. SUCH STATEMENTS
ARE SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE ACTUAL
RESULTS TO DIFFER MATERIALLY FROM THOSE CONTEMPLATED IN SUCH
FORWARD LOOKING STATEMENTS. THE REPORT OF THE AIRPORT CONSULTANT IS
DATED MARCH 24, 2009, AND HAS NOT BEEN UPDATED TO REFLECT EVENTS AND
CHANGES IN CIRCUMSTANCES SINCE SUCH DATE.

Outstanding and Additional Indebtedness

Pursuant to the General Ordinance, as supplemented and amended, as of December 31, 2008,
$1,287,685,000 of previously issued parity Airport Revenue Bonds (defined hereinafter) were
outstanding.

The City has previously issued the following series of parity Airport Revenue Bonds: Airport
Revenue Bonds, Series 1997A (the “1997A Bonds”), which are currently outstanding in the aggregate
principal amount of $34,780,000; Airport Revenue Bonds, Series 1998A (the “1998A Bonds™), which are
currently outstanding in the aggregate principal amount of $78,075,000; Airport Revenue Bonds, Series
2001B Bonds, which are currently outstanding in the aggregate principal amount of $36,315,000 (the
“2001B Bonds™); Airport Revenue Bonds, Series 2005A (the “2005A Bonds”), which are currently
outstanding in the aggregate principal amount of $124,985,000; Airport Revenue Bonds, Series 2005B
(the “2005B Bonds”), which are currently outstanding in the aggregate principal amount of $41,000,000,
and which are being refunded with proceeds of the Bonds; Airport Revenue Refunding Bonds, Series



2005C, which are currently outstanding in the aggregate principal amount of $178,600,000 (the “2005C
Bonds”); Airport Revenue Bonds, Series 2007A (the “2007A Bonds™), which are currently outstanding in
the aggregate principal amount of $172,470,000; and Airport Revenue Bonds, Series 2007B (the “2007B
Bonds”), which are currently outstanding in the aggregate principal amount of $79,415,000. The City has
also issued its $443,700,000 Airport Revenue Bond, Series 1998B (Philadelphia Airport System Project),
which is currently outstanding in the aggregate principal amount of $377,820,000 (the “1998B Bond”)
and its $187,680,000 Airport Revenue Bond, Series 2001A (Philadelphia Airport System Project), which
is currently outstanding in the aggregate principal amount of $164,225,000 (the “2001A Bond”), both of
which are additionally secured by a pledge of passenger facility charges (“PFC”). The 1997A Bonds, the
1998A Bonds, the 1998B Bond, the 2001 A Bond, the 2001B Bonds, the 2005A Bonds, the 2005B Bonds,
the 2005C Bonds, the 2007A Bonds, the 2007B Bonds and the Bonds (collectively, the “Airport Revenue
Bonds”) are parity bonds issued under the General Ordinance. The Bonds are not secured by a pledge of
Pledged PFC Revenues. See: “SECURITY FOR THE BONDS - Certain Provisions of General
Ordinance Effective Upon City Election and Certain Consents” below for further information on the
Pledged PFC Revenues as additional security for certain series of the Airport Revenue Bonds.

Bond Insurance

The scheduled payment of principal of and interest on the Bonds when due will be guaranteed
under a financial guaranty insurance policy to be issued concurrently with the delivery of the Bonds by
Assured Guaranty Corp. See “BOND INSURANCE” herein.

PLAN OF FINANCE

The proceeds of the Bonds are being used, together with other monies of the City, to (i) currently
refund the 2005B Bonds, (ii) fund a deposit to the Parity Sinking Fund Reserve Account, and (iii) pay the
costs of issuance of the Bonds.

See “SECURITY FOR THE BONDS - Sinking Fund Reserve Account.”

AUTHORIZATION FOR THE BONDS

The Bonds are authorized and are being issued under the Act, the General Ordinance, and the
Ninth Supplemental Ordinance. The Act authorizes cities of the first class to issue revenue bonds to
finance certain revenue producing projects and to refund any such bonds or other bonds of the City issued
for the foregoing purposes. Such bonds must be payable solely from Project Revenues (as defined in the
Act). See APPENDIX IV — “SUMMARY OF CERTAIN AUTHORIZATIONS FOR THE BONDS —
The Amended and Restated General Airport Revenue Bond Ordinance — Summary of Operative
Provisions of the General Ordinance-Covenants of the City.”

DESCRIPTION OF THE BONDS
General

The Bonds will be dated, will bear interest at the rates and will mature on the dates (subject to
prior redemption), as shown on the inside cover of this Official Statement. The Bonds have been issued
in fully-registered form, registered in the name of Cede & Co., as nominee of The Depository Trust
Company (“DTC”).

Interest on the Bonds is payable semiannually on each June 15 and December 15, beginning on
June 15, 2009 (the “Interest Payment Dates). Interest is payable on such Interest Payment Dates by
check or draft mailed by U.S. Bank National Association, as successor to Wachovia Bank, National
Association, as Fiscal Agent and Sinking Fund Depository, (in such capacity, the “Fiscal Agent’), to the
registered owners of the Bonds as of the close of business on the first day of the month preceding each



such Interest Payment Date (the “Record Date”). Any person who is the registered owner of at least
$1,000,000 principal amount of Bonds may, by written request to the Fiscal Agent, at least three days
before the Record Date in connection with which such request is made, request that interest be paid by
wire transfer to an account at a financial institution in the United States as may be specified in such
written request. The principal or redemption price of the Bonds is payable at the principal Philadelphia
corporate trust office of the Fiscal Agent upon surrender of the Bonds.

THE BONDS ARE LIMITED OBLIGATIONS OF THE CITY PAYABLE SOLELY FROM
THE PLEDGED AMOUNTS (AS DESCRIBED HEREIN). THE BONDS ARE NOT SECURED BY A
PLEDGE OF THE FULL FAITH, CREDIT OR TAXING POWER OF THE CITY. THE BONDS DO
NOT CREATE ANY DEBT OR CHARGE AGAINST THE TAX OR GENERAL REVENUES OF THE
CITY, OR CREATE A LIEN AGAINST ANY PROPERTY OF THE CITY OTHER THAN AGAINST
THE PLEDGED AMOUNTS. SEE “SECURITY FOR THE BONDS.”

Book-Entry Only System

The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the
Bonds. The Bonds will be issued as fully-registered securities registered in the name of Cede & Co.
(DTC’s partnership nominee) or such other name as may be requested by an authorized representative of
DTC. One fully-registered Bond certificate will be issued for the Bonds, in the aggregate principal
amount of such issue, and will be deposited with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company organized
under the New York Banking Law, a “banking organization” within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of
the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions
of Section 1 7A of the Bonds Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5
million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market
instruments (from over 100 countries) that DTC’s participants (“Direct Participants’) deposit with DTC.
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities
transactions in deposited securities, through electronic computerized book-entry transfers and pledges
between Direct Participants’ accounts. This eliminates the need for physical movement of securities
certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks,
trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company
for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which
are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the
DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship
with a Direct Participant, either directly or indirectly (“Indirect Participants”). DTC has Standard &
Poor’s highest rating: AAA. The DTC Rules applicable to its Participants are on file with the Securities
and Exchange Commission. More information about DTC can be found at www.dtcc.com and
www.dtc.org.

Purchases of Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Bonds on DTC’s records. The ownership interest of each actual
purchaser of each Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect
Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their
purchase. Beneficial Owners are, however, expected to receive written confirmations providing details of
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the
Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants acting on
behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership
interests in Bonds, except in the event that use of the book-entry system for the Bonds is discontinued.



To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be
requested by an authorized representative of DTC. The deposit of Bonds with DTC and their registration
in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership.
DTC has no knowledge of the actual Beneficial Owners of the Bonds; DTC’s records reflect only the
identity of the Direct Participants to whose accounts such Bonds are credited, which may or may not be
the Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping account
of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. Beneficial Owners of Bonds may wish to take certain
steps to augment the transmission to them of notices of significant events with respect to the Bonds, such
as redemptions, tenders, defaults, and proposed amendments to the Bond documents. For example,
Beneficial Owners of Bonds may wish to ascertain that the nominee holding the Bonds for their benefit
has agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may
wish to provide their names and addresses to the registrar and request that copies of notices be provided
directly to them.

Redemption notices shall be sent to DTC. If less than all of the Bonds within an issue are being
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in
such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to
Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its
usual procedures, DTC mails an Omnibus Proxy to the City as soon as possible after the record date. The
Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose
accounts Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Payment of principal or redemption price of and interest on the Bonds will be made to Cede &
Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice
is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail
information from the City or the Fiscal Agent, on payable date in accordance with their respective
holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will be governed by
standing instructions and customary practices, as is the case with securities held for the accounts of
customers in bearer form or registered in “street name,” and will be the responsibility of such Participant
and not of DTC, the Fiscal Agent, or the City, subject to any statutory or regulatory requirements as may
be in effect from time to time. Payment of principal or redemption price of and interest on the Bonds to
Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the
responsibility of the City or the Fiscal Agent, disbursement of such payments to Direct Participants will
be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the

DTC may discontinue providing its services as depository with respect to the Bonds at any time
by giving reasonable notice to the City or the Fiscal Agent. Under such circumstances, in the event that a
successor depository is not obtained, Bond certificates are required to be printed and delivered.

The City may decide to discontinue use of the system of book-entry-only transfers through DTC
(or a successor securities depository). In that event, Bond certificates will be printed and delivered to
DTC.

The information in this section concerning DTC and DTC’s book-entry system has been obtained
from sources that the City believes to be reliable, but the City takes no responsibility for the accuracy
thereof. For further information, Beneficial Owners should contact DTC in New York, New York.



THE CITY AND THE FISCAL AGENT WILL NOT HAVE ANY RESPONSIBILITY OR
OBLIGATION TO DTC PARTICIPANTS OR THE PERSONS FOR WHOM THEY ACT AS
NOMINEES WITH RESPECT TO THE ACCURACY OF THE RECORDS OF DTC, ITS NOMINEE
OR ANY DTC PARTICIPANT WITH RESPECT TO ANY OWNERSHIP INTEREST IN THE
BONDS, OR PAYMENTS TO, OR THE PROVIDING OF NOTICE FOR, DTC PARTICIPANTS OR
THE INDIRECT PARTICIPANTS OR BENEFICIAL OWNERS.

Optional Redemption

The Bonds maturing on or after June 15, 2018 are subject to redemption prior to maturity in
whole or in part (and if in part, in such order of maturity as the City may direct and within a maturity by
lot) on and after June 15, 2017, at the redemption price of 100% of the principal amount thereof, together
with accrued interest to the date fixed for redemption.

Mandatory Sinking Fund Redemption

The Bonds maturing June 15, 2024 and June 15, 2029 are subject to mandatory redemption prior
to maturity (to the extent that such Bonds in the principal amount otherwise required to be redeemed have
not been previously purchased by the City), in part, as drawn by lot by the Fiscal Agent, from moneys as
required to be deposited for that purpose in the Sinking Fund on June 15 of the following years at a
redemption price equal to 100% of the principal amount of each such Bond to be redeemed, plus accrued
interest to the date of redemption according to the following schedules:

Bonds Maturing June 15, 2024 Bonds Maturing June 15, 2029
Principal Principal
Year Amount Year Amount
2023 $1,195,000 2025 $2,885,000
2024* 2,745,000 2026 3,040,000
2027 3,200,000
2028 3,375,000
2029* 3,555,000

*Stated Maturity

At its discretion, the City, with the consent of Assured Guaranty Corp., is authorized under the
direction of the Director of Finance to satisfy any mandatory sinking fund redemption requirements for
the Bonds by purchasing the Bonds in the open market at a price of not more than par and presenting such
Bonds to the Fiscal Agent in lieu of required deposits to the Sinking Fund.

Notice of Redemption

As provided more fully in the General Ordinance and in the forms of the Bonds, notice of
redemption of the Bonds shall be given by the Fiscal Agent by mailing a copy of the redemption notice by
first class mail, postage prepaid, to each Holder of Bonds to be redeemed at such Holder’s registered
address as it appears in the Bond Register, not less than 30 or more than 60 days prior to the redemption
date. Each notice shall be given in the name of the City and shall contain the CUSIP number, and, in the
case of partial redemption of any Bonds, the certificate numbers and the respective principal amounts of
the Bonds to be redeemed, the publication date, the redemption date, the redemption price and the name
and address of the redemption agent, and shall further identify the Bonds by date of issue, interest rate and
maturity date. Failure to mail any notice or any defect in a mailed notice or in the mailing thereof in
respect of any notice shall not affect the validity of the redemption proceedings. If at the time of mailing
notice of redemption the City shall not have deposited with the Fiscal Agent monies sufficient to redeem
the Bonds called for redemption, such notice may state that it is conditional in that it is subject to the
deposit of the redemption monies with the Fiscal Agent not later than the redemption date, and such
notice shall be of no effect unless such monies are so deposited. Notice having been given and funds



having been deposited in the Sinking Fund in accordance with the requirements of the General Ordinance,
all interest on the Bonds called for redemption shall cease accruing from the date fixed for redemption.

ESTIMATED SOURCES AND USES OF FUNDS

Estimated Sources of Funds

Principal Amount of Bonds $45,715,000.00

Net Original Issue Discount (91,923.50)

Other Available Monies of the City 511.665.45
Total Sources $46,134,741.95

Estimated Uses of Funds
Deposit to Sinking Fund to redeem 2005B Bonds $41,047,458.90

Deposit to Parity Sinking Fund Reserve Account 3,749,503.76
Costs of Issuance* 1.337.779.29
Total Uses $46,134,741.95

* Includes bond insurance premium, underwriters’ discount, printing costs, rating agency fees,
legal and financial advisor fees and other expenses.

SECURITY FOR THE BONDS
Pledge of Project Revenues and Funds

Pursuant to the General Ordinance, the City has covenanted that the Bonds, together with all
other parity Airport Revenue Bonds issued under and outstanding or subject to the General Ordinance, are
and will be equally and ratably secured by a lien on and security interest in (i) Project Revenues (as
defined below); (ii) amounts payable to the City under a Qualified Swap; (iii) all amounts on deposit in or
credited to the Aviation Funds, except for amounts deposited into any Non-Parity Sinking Fund Reserve
Subaccount; and (iv) proceeds of the foregoing (subsections (i) through (iv) are collectively referred to
herein as the “Pledged Amounts”). See APPENDIX IV — “SUMMARY OF AUTHORIZATIONS FOR
THE BONDS — The Amended and Restated General Airport Revenue Bond Ordinance — Summary of
Operative Provisions of the General Ordinance Pledge of Revenues; Grant of Security Interest; Limitation
on Recourse.” To the extent that the Fiscal Agent maintains such Pledged Amounts, the Fiscal Agent
shall hold and apply the Pledged Amounts in trust, for the equal and ratable benefit and security of all
Holders of parity Airport Revenue Bonds issued under or subject to the General Ordinance. The General
Ordinance provides that such Pledged Amounts may also be pledged for the benefit of a letter of credit
issuer, municipal bond insurance provider, standby purchaser, swap provider or any other person who
undertakes to provide monies for the account of the City for the payment of principal or redemption price
of and interest on any series of Airport Revenue Bonds on an equal and ratable basis with Airport
Revenue Bonds.

THE BONDS ARE LIMITED OBLIGATIONS OF THE CITY AND DO NOT PLEDGE
THE FULL FAITH, CREDIT OR TAXING POWER OF THE CITY, OR CREATE ANY DEBT
OR CHARGE AGAINST THE TAX OR GENERAL REVENUES OF THE CITY, OR CREATE
ANY LIEN AGAINST ANY PROPERTY OF THE CITY, OTHER THAN AGAINST THE
PLEDGED AMOUNTS THEREFOR.



Definition of Project Revenues. The General Ordinance defines Project Revenues to include all
of the revenues, rents, rates, tolls or other charges imposed upon all lessees, occupants and users of the
Airport System and all monies received by or on behalf of the City from all sources during any Fiscal
Year (except as hereinafter excluded) from or in connection with the ownership, operation, improvements
and enlargements of the Airport System, or any part thereof and the use thereof including, without
limitation, revenues pledged or appropriated for the benefit of the Airport System, all rentals, rates,
charges, landing fees, use charges, concession revenues, income derived from the City’s sale of services,
fuel, oil, and other supplies or commodities and all other charges received by the City or accrued by it
from the Airport System, and any investment income realized from the investment of the foregoing,
except as provided below, and all accounts, contract rights and general intangibles representing the
Project Revenues, all consistently determined in accordance with the accrual basis of accounting adjusted
to meet particular requirements of the Airline Agreements (if any of the Airline Agreements are in effect)
and the General Ordinance.

Project Revenues as defined in the preceding paragraph shall not include (a) any and all
Passenger Facility Charges or any taxes which the City may from time to time impose upon users of the
Airport System, (b) any governmental grants and contributions in aid of capital projects, (c) such rentals
as may be received pursuant to Special Facility Agreements for Special Purpose Facilities, (d) proceeds of
the sale of Bonds and any income realized from the investment of proceeds of the sale of Bonds
maintained in the Aviation Capital Fund and income realized from investments of amounts maintained in
the Renewal Fund and Sinking Fund Reserve Account, (e) except as required by applicable laws, rules or
regulations, net proceeds from the sale of Airport assets, including the sale or transfer of all or
substantially all of the assets of the Airport System under Section 9.01 of the General Ordinance unless
the Division of Aviation determines to include any such net proceeds as Project Revenues and such
determination is evidenced by written notification by the City to the Fiscal Agent, (f) proceeds of
insurance or eminent domain (other than proceeds that provide for lost revenue due to business
interruption or business loss), and (g) net amounts payable to the City under a Qualified Swap (other than
termination amounts payable to a Qualified Swap Provider due as a result of termination of a Qualified
Swap).

City May Pledge Passenger Facility Charges Revenues. Under federal law, the City is
permitted under certain circumstances to include PFC Revenues in pledged airport revenues. However,
the pledge of PFC Revenues is limited to the allowable costs of approved PFC projects (“PFC-Eligible”
projects) and may not be used to pay debt service on any bonds issued to finance non-PFC-Eligible
projects. The City may pledge PFC Revenues (defined herein) pursuant to a Supplemental Ordinance and
such PFC Revenues shall constitute Pledged Amounts; provided, however, that if as a result of applicable
law, rules and regulations, such PFC Revenues may only be pledged to secure one or more specified
series of Airport Revenue Bonds, Pledged PFC Revenues and proceeds thereof shall constitute Pledged
Amounts solely with respect to such series of Airport Revenue Bonds; provided, further, that PFC
Revenues shall not constitute Pledged Amounts or Amounts Available for Debt Service unless the City
first receives written confirmation from all Rating Agencies then rating any Airport Revenue Bonds
outstanding under the General Ordinance, that the pledge of PFC Revenues, in and of itself, will not result
in a downgrade, suspension or withdrawal of rating on any outstanding Airport Revenue Bonds, without
taking into account Airport Revenue Bonds the rating on which is based upon a Credit Facility for such
Airport Revenue Bonds, provided that if all outstanding Airport Revenue Bonds are rated based upon a
Credit Facility, then PFC Revenues may be pledged only upon receipt by the City of written consent by
the providers of such Credit Facilities. See “THE AIRPORT SYSTEM - Funding Sources for Airport
System Capital Improvement Projects — Passenger Facility Charges” for additional information
concerning the impact of federal law on the City’s ability to collect and pledge, respectively, PFCs and
PFC Revenues



“PFC Revenues” means PFCs paid to the City as a result of enplanements at the Airport, together
with investment earnings thereon. “Pledged PFC Revenues” means the PFC Revenues pledged by the
City pursuant to a Supplemental Indenture, subject to the following limitation: at no time shall the amount
of PFC Revenues pledged to the 1998B Bond and the 2001A Bond in any year exceed the lesser of
(a) 70% of the amount of all PFCs actually paid to the City in that year, or (b) 75% of total debt service
on such series of Airport Revenue Bonds in that year.

In addition to the previously issued 1997A Bonds, 1998A Bonds, 2001B Bonds, 2005A Bonds,
2005B Bonds, 2005C Bonds, 2007A Bonds and 2007B Bonds, the City issued solely to the Philadelphia
Authority for Industrial Development (“PAID”) the 1998B Bond, in the original aggregate principal
amount of $443,700,000 to acquire a capital leasehold interest in two new terminals, Terminal A West
and Terminal F, and related improvements at the Airport (the “Terminal A West/Terminal F Project”)
(See “THE AIRPORT SYSTEM — Recently Completed and In Progress Capital Improvement Projects”)
and its 2001 A Bond, in the original aggregate principal amount of $187,680,000, to finance the cost of the
completion of the acquisition of the leasehold interest in the Terminal A West/Terminal F Project, which
1998B Bond and 2001 A Bond are also secured by Pledged PFC Revenues. The 1997A Bonds, the 1998 A
Bonds, the 1998B Bond, the 2001 A Bond, the 2001B Bonds, the 2005A Bonds, the 2005B Bonds, the
2005C Bonds, the 2007A Bonds, and the 2007B Bonds are, and the Bonds are being issued as, parity
Airport Revenue Bonds under the General Ordinance. The 1998B Bond and the 2001 A Bond are the only
two series of Airport Revenue Bonds additionally secured by a pledge of Pledged PFC Revenues. The
Bonds are not secured by a pledge of Pledged PFC Revenues.

Flow of Funds and Application of Project Revenues

Under the provisions of the General Ordinance, the City is required to deposit all Project
Revenues and other amounts received which relate to the Airport System into the Aviation Funds. The
Aviation Funds are to be held separate and apart from all other funds and accounts of the City and the
Fiscal Agent and the funds and accounts therein shall not be commingled with or loaned or transferred
among themselves or to any other funds or accounts of the City (except for transfers between City funds
which are expressly permitted by the General Ordinance). Amounts on deposit in the Aviation Operating
Fund shall be applied by the City or the Fiscal Agent, as the case may be, in the following order of
priority:

(a) To pay such sums constituting Net Operating Expenses in a timely manner.

(b) For deposit in the appropriate accounts of the Sinking Fund, the amount necessary to
provide for the timely payment of the Debt Service Requirements.

(©) For deposit in the Sinking Fund Reserve Account or the appropriate subaccount thereof,
the amount, if any, required to eliminate any deficiencies therein; provided, however, in the event there
are insufficient amounts available to replenish all of the accounts or subaccounts within the Sinking Fund
Reserve Account, the amount to be deposited in each Sinking Fund Reserve Account or subaccount shall
be determined by dividing the Sinking Fund Reserve Requirement on the Outstanding Bonds secured
thereby by the sum of the Sinking Fund Reserve Requirements on all Bonds Outstanding under the
General Ordinance and multiplying that result by the total amount available to be deposited under this
clause (¢).

(d) For deposit in the Renewal Fund the amount, if any, required to eliminate any deficiency
therein, and to pay amounts due and payable under Exchange Agreements.

(e) To pay termination amounts, to a Qualified Swap Provider due as a result of the
termination of a Qualified Swap and termination amounts, if any, payable to JP Morgan Chase Bank —
New York with respect to Payments upon Early Termination on the Interest Rate Swap Transaction
effective June 15, 2005.



() For deposit in the Subordinate Obligation Fund (i) the amount necessary to provide for
the timely payment of the principal or redemption price of and interest on Subordinate Obligations, (ii) on
or before the dates that other payments are due under any credit facility, liquidity facility or swap
agreement constituting Subordinate Obligations, to deposit the amount necessary to make such payments,
(ii1) forward to the paying agent in respect of bond anticipation notes (payable by exchange for, or out of
the proceeds of the sale of Subordinate Obligations) the amount necessary to provide for the timely
payment of interest thereon (to the extent not capitalized), and (iv) deposit in the applicable subaccount of
the Sinking Fund Reserve Account for a series of Subordinate Obligations the amounts, if any, required to
eliminate any deficiency in such account.

(2) To pay to the City the amount necessary to provide for the timely payment of the
principal or redemption price of and interest on General Obligation Bonds."

(h) To pay any Interdepartment Charges.

6) To pay to the City the amount necessary to provide for the timely payment of the
principal or redemption price of and interest on NSS (non-self-sustaining) General Obligation Bonds."

Any amounts remaining in the Aviation Operating Fund following any transfer then required to
be made pursuant to subparagraphs (a)-(i) above, may be used at the written direction of the City for any
Airport System purposes. In the Airline Agreement, the City has provided its written direction to use
such remaining amounts as provided in subparagraphs (j)-(m) below.

So long as any Bonds or bonds are outstanding, the deposit and application of Project Revenues
for each Fiscal Year during the term of the Airline Agreement shall be governed by the General
Ordinance. The City is expressly permitted in the General Ordinance to use amounts remaining in the
Aviation Operating Fund following any transfers pursuant to subparagraphs (a)-(i) above for the Bond
Redemption and Improvement Requirement, the O&M Requirement, the Airline Revenue Allocation and
City Revenue Allocation (as defined in the Airline Agreement). Pursuant to Section 4.06 of the General
Ordinance, any amounts remaining in the Aviation Operating Fund following any transfer then required
to be made pursuant to subparagraphs (a)-(i) above may be used for any Airport System purposes at the
written direction of the City. The City has directed that such amounts remaining will be applied or
credited in the following manner:

3) Bond Redemption and Improvement Account. In accordance with the provisions of the
General Ordinance and the Airline Agreement, amounts on deposit in the Bond Redemption and
Improvement Account are available for use by the City for the payment of deficiencies with respect to the
Debt Service Requirements and the Sinking Fund Reserve Requirement, as provided under the General
Ordinance. If (i) no such deficiencies exist, (ii) the City is not in default under the General Ordinance and
(ii1) a Majority-in Interest of the Eligible Signatory Airlines, determined pursuant to the Airfield Area MII
Formula, mutually agree (whose agreement will not be unreasonably withheld), then the Division of
Aviation may use such amounts for: repair, renewals, replacements or alterations to the Airport System,
redemption of Bonds, costs of Capital Projects or equipment, purchase of Bonds, arbitrage rebate
pursuant to Section 148(f) of the Code or for any lawful Airport System purposes.

In accordance with the provisions of the General Ordinance and the Airline Agreement, the
balance of monies on deposit in the Bond Redemption and Improvement Account shall equal the “Bond
Redemption and Improvement Requirement.” For the sole purpose of establishing the Bond Redemption
and Improvement Requirement, and expressly not for the purpose of establishing a debt service reserve
fund as set forth in the General Ordinance, the Bond Redemption and Improvement Requirement shall
mean an amount not to exceed the lesser of (1) the amount of Debt Service Reserve Surety Bonds

* No general obligation debt of the City described in (g) is currently outstanding.
1 No general obligation debt of the City described in (i) is currently outstanding.
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fulfilling the City’s Sinking Fund Reserve requirements, and (2) such dollar amount required to maintain
a dollar balance in the Bond Redemption and Improvement Account equal to (A) in Fiscal Year 2009,
fifteen percent (15%) of the Debt Service Requirement, (B) in Fiscal Year 2010, twenty percent (20%) of
the Debt Service Requirement and (C) in Fiscal Year 2011 and thereafter, twenty-five percent (25%) of
the Debt Service Requirement. At the termination of the Airline Agreement, it is the City’s intention to
retain the balance in the Bond Redemption and Improvement Account in an Airport related account with
substantially the same purpose. For additional information, see “APPLICATION OF PROJECT
REVENUES” in APPENDIX II of this Official Statement.

(k) O&M Account. The O&M Account is available for use by the City for the payment of
Operating Expenses in the City’s sole discretion in the event the then current Airport Revenues allocated

to Operating Expenses in the Annual Budget are deemed to be insufficient. For additional information,
see “APPLICATION OF PROJECT REVENUES” in APPENDIX II of this Official Statement.

Q) Airline Revenue Allocation. For each Fiscal Year during the term of the new Airline
Agreement, the Airline Revenue Allocation shall be equal to fifty percent (50%) of the prior Fiscal Year’s
total net revenue from the Outside Terminal Areas Cost Center reduced by an amount of up to
$7,000,000, to the extent net revenue from the Outside Terminal Areas Cost Center equals or exceeds
$7,000,000.

(m) Discretionary Account. Following any and all transfers required by subparagraphs (a)-(1)
above, any amounts remaining in the Aviation Operating Fund, less the Airline Revenue Allocation shall
be deposited in the Discretionary Account to be used at the written direction of the City for any Airport
System purposes.

Sinking Fund Reserve Account

Under the General Ordinance, the City is required to maintain a parity Sinking Fund Reserve
Account within the Sinking Fund known as the Parity Sinking Fund Reserve Account. The City is
required to maintain an aggregate balance in the Parity Sinking Fund Reserve Account for all Airport
Revenue Bonds which are to be secured by the Parity Sinking Fund Reserve Account, equal to the lesser
of (a) the greatest amount of Debt Service Requirements on Airport Revenue Bonds payable in any one
Fiscal Year, determined as of any particular date, or (b) the maximum amount permitted by the Internal
Revenue Code of 1986, as amended (the “Code”), to be maintained without yield restriction for bonds,
the interest on which is not includable in gross income for Federal income tax purposes; provided,
however, that additional Airport Revenue Bonds may be secured by a Non-Parity Sinking Fund Reserve
Account under certain circumstances. See APPENDIX IV - “SUMMARY OF CERTAIN
AUTHORIZATIONS FOR THE BONDS — The Amended and Restated General Airport Revenue Bond
Ordinance — Summary of Operative Provisions of the General Ordinance — Establishment of Funds and
Accounts.”

In the event that the monies in the Debt Service Account of the Sinking Fund are insufficient to
pay as and when due, the principal of (and premium, if any) or interest on any Airport Revenue Bonds or
other obligations payable from the Debt Service Account then due (including any amounts payable out of
the Sinking Fund under Swap Agreements), the Fiscal Agent is authorized and directed (i) with respect to
Airport Revenue Bonds secured by the Parity Sinking Fund Reserve Account, to withdraw an amount
equal to the deficiency from the Parity Sinking Fund Reserve Account, and use such amount to pay debt
service on the Airport Revenue Bonds secured thereby, and (ii) with respect to Airport Revenue Bonds
secured by a Non-Parity Sinking Fund Reserve Subaccount, to withdraw an amount equal to the
deficiency from such Non-Parity Sinking Fund Reserve Subaccount and use such amount to pay debt
service on the Airport Revenue Bonds secured thereby. If by reason of such withdrawal or for any other
reason there is a deficiency in the Sinking Fund Reserve Account or any subaccount thereof, the City has
covenanted to restore such deficiency promptly from Project Revenues, in no event later than the next
interest payment date for Airport Revenue Bonds outstanding under the General Ordinance.
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Any monies in the Sinking Fund Reserve Account or any subaccount thereof in excess of the
applicable Sinking Fund Reserve Requirement shall be transferred on an annual basis to the Debt Service
Account of the Sinking Fund at the written direction of the City.

Under the General Ordinance, in lieu of the required deposits into the Sinking Fund Reserve
Account, the City may cause to be deposited in such Account an unconditional and irrevocable surety
bond, an insurance policy or an irrevocable letter of credit in the required amount; provided that such
surety bond, insurance policy or irrevocable letter of credit, or the issuer thereof (as applicable), at least
meets the credit ratings’ threshold prescribed in the General Ordinance.

Upon the issuance and delivery of the 2005A Bonds, the City delivered to the Fiscal Agent an
unconditional and irrevocable surety bond issued by MBIA Insurance Corporation (“MBIA”) to satisfy
the required funding requirement for the Parity Sinking Fund Reserve Account with respect to the 2005A
Bonds. As a result of the deterioration of the credit rating of the surety bond provider, MBIA, the City
expects to deposit cash in respect of the 2005A Bonds before the date of issuance of the Bonds in an
amount sufficient to meet the requirements of the General Ordinance.

Upon the issuance and delivery of the 2005B Bonds, the City delivered to the Fiscal Agent an
unconditional and irrevocable surety bond issued by MBIA to satisfy the sinking fund reserve

requirement. The surety bond will expire in connection with the issuance of the Bonds and refunding of
the 2005B Bonds.

The City delivered to the Fiscal Agent on December 23, 2008, a Sinking Fund Reserve Letter of
Credit issued by TD Bank, N.A., which was deposited into the Parity Sinking Fund Reserve Account in
respect of the 2005C Bonds.

Renewal Fund

The General Ordinance establishes a renewal fund (the “Renewal Fund”) in the amount of
$2,500,000 (the “Renewal Fund Requirement”). The amount required to be maintained in the Renewal
Fund may be increased or decreased from time to time as determined by the Consultant. The Renewal
Fund is maintained by the Fiscal Agent and, under the General Ordinance, may be used (i) to pay the cost
of major repairs, renewals and replacements of Airport System facilities for purposes of meeting
unforeseen contingencies and emergencies arising from the operation of the Airport System, (ii) to pay
expenses chargeable as Operating Expenses if Project Revenues are insufficient, for whatever reason, to
cover such Operating Expenses in any Fiscal Year, (iii) to pay debt service on Airport Revenue Bonds, or
(iv) to repay any loan from the Aviation Capital Fund to the Aviation Operating Fund, in accordance with
the requirements of the General Ordinance. If the amount in the Renewal Fund drops below the Renewal
Fund Requirement, such deficiency must be restored by regular quarterly deposits from Project Revenues
which shall not be required to exceed the total of $500,000 in any Fiscal Year. If the monies and
investments in the Renewal Fund are in excess of the Renewal Fund Requirement, the amount of such
excess, on order of the Director of Finance, shall be paid over by the City to the Debt Service Account of
the Sinking Fund, to be used and applied as are all other monies deposited in or on deposit therein.

Rate Covenant

The City covenants with the holders of the Bonds, that it will, at a minimum, impose, charge and
recognize as revenues in each Fiscal Year such rentals, charges and fees as shall, together with that
portion of the Aviation Operating Fund balance attributable to Amounts Available for Debt Service and
carried forward at the beginning of such Fiscal Year and together with all other Amounts Available for
Debt Service to be received in such Fiscal Year, be equal to not less than the greater of:

(a) the sum of: (i) all Net Operating Expenses payable during such Fiscal Year; (ii) 150% of
the amount required to pay the Debt Service Requirements during such Fiscal Year; (iii) the amount, if
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any, required to be paid into the Sinking Fund Reserve Account during such Fiscal Year; and (iv) the
amount, if any, required to be paid into the Renewal Fund during such Fiscal Year; or

(b) the sum of: (i) all Operating Expenses payable during such Fiscal Year, and; (ii) (A) all
Debt Service Requirements during such Fiscal Year, (B) all Debt Service Requirements during such
Fiscal Year in respect of all outstanding General Obligation Bonds issued for improvements to the Airport
System and all outstanding NSS General Obligation Bonds issued for improvements to the Airport
System, (C) all the Debt Service Requirements during such Fiscal Year on Subordinate Obligations and
any other subordinate indebtedness secured by any Amounts Available for Debt Service; (D) amounts
required to repay loans among the funds made pursuant to Section 4.05(c) of the General Ordinance;
(E) the amount, if any, required to be paid into the Sinking Fund Reserve Account or Renewal Fund
during such Fiscal Year and (F) all amounts required to be paid under Exchange Agreements.

For a further discussion of the funds and accounts, priority of payment, the Rate Covenant, the
Alternative Rate Covenant which may be elected by the City, and other provisions of the General
Ordinance, see APPENDIX IV — “SUMMARY OF CERTAIN AUTHORIZATIONS FOR THE BONDS
— The Amended and Restated General Airport Revenue Bond Ordinance.”

Certain Provisions of General Ordinance Effective Upon City Election and Certain Consents

The City may elect an alternative rate covenant in lieu of the Rate Covenant (the “Alternative
Rate Covenant”), upon the conveyance of all or substantially all of the City’s right, title and interest in the
Airport System, the occurrence other certain circumstances and the consent of certain parties, all as set
forth in the General Ordinance. Presently, the City has no plans to elect the Alternative Rate Covenant,
however, the City may elect the Alternative Rate Covenant in the future. For additional information
about the City’s election and calculation of the Alternative Rate Covenant, see APPENDIX IV —
“SUMMARY OF CERTAIN AUTHORIZATIONS FOR THE BONDS — The Amended and Restated
General Airport Revenue Bond Ordinance — Conveyance of System and Assignment, Assumption and
Release of Obligations — Alternative Rate Covenant.”

Issuance of Additional Airport Revenue Bonds

The General Ordinance permits the issuance of additional Bonds which, except as otherwise
provided in the General Ordinance, will be equally and ratably secured with the Bonds and all other
outstanding parity Bonds issued under and/or subject to the General Ordinance. Additional Bonds may
be issued under the General Ordinance to pay the costs of Projects relating to the Airport System, to
reimburse the City for the prior payment of such costs, to fund any such costs for which the City shall
have outstanding obligations, to refund Bonds of the City previously issued for such purposes or to
finance other costs relating to the Airport System permitted under the Act; provided that, among other
requirements, in each case other than certain refundings of Bonds, the City obtains reports of the
Consultants stating, among other things, that (i) for either the immediately preceding Fiscal Year of the
City, or any period of 12 full consecutive months during the 18-month period preceding the delivery of
the Consultants’ reports, the Airport System yielded pledged Amounts Available for Debt Service,
sufficient to satisfy the Rate Covenant, (ii) the Airport System will, in the opinion of the Consultant, yield
pledged Amounts Available for Debt Service for each of the five Fiscal Years (or three Fiscal Years in the
event that the Consultant is professionally unable to provide an opinion for a period in excess of three
Fiscal Years) ended immediately following the issuance of the Bonds, sufficient to comply with the Rate
Covenant, and (iii) a statement that the Airport System is in good operating condition or that adequate
steps are being taken to return the Airport System to good operating condition. For a discussion of the
issuance and assumption of additional Bonds under the General Ordinance, see APPENDIX IV —
“SUMMARY OF CERTAIN AUTHORIZATIONS FOR THE BONDS — The Amended and Restated
General Airport Revenue Bond Ordinance — Summary of Operative Provisions of the General Ordinance
— Conditions of and Provisions Relating to Issuing Bonds.”
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Authorization for Possible Transfer of Airport System

The General Ordinance provides that, under certain circumstances, the City has the ability to
transfer the Airport System to a municipal authority created pursuant to the Municipality Authorities Act,
or to an authority created pursuant to other authorizing legislation or to another entity which will assume
the obligations evidenced by the outstanding Bonds. See APPENDIX IV — “SUMMARY OF CERTAIN
AUTHORIZATIONS FOR THE BONDS — The Amended and Restated General Airport Revenue Bond
Ordinance — Summary of Operative Provisions of the General Ordinance -— Conveyance of System and
Assignment, Assumption and Release of Obligations” for a summary of the conditions which must be
satisfied prior to any such transfer.

SOURCES OF PROJECT REVENUES UNDER THE GENERAL ORDINANCE
Airport-Airline Use and Lease Agreements

General. Through June 30, 2006, the principal airlines serving the Airport operated under the
terms of the Airline-Airport Use and Lease Agreement (the “Prior Airline Agreement”) that established
procedures for the annual review and adjustment of airline rentals, fees, and charges so that the Airport
System yielded Amounts Available for Debt Service at least sufficient to comply with the Rate Covenant.

Between July 1, 2006 and June 30, 2007, all airlines serving the Airport operated under an
Airport Rates and Charges Regulation (the “Regulation”) adopted by the City on June 16, 2006. Since
July 1, 2007, the City and the principal airlines serving the Airport have operated under the terms of a
new Airport-Airline Use and Lease Agreement (the “Airline Agreement”) to succeed the Prior Airline
Agreement. The procedures in the Airline Agreement for setting airline rentals, fees, and charges are
such as to ensure continued compliance with the Rate Covenant. The Airline Agreement expires June 30,
2011, unless earlier terminated as provided therein.

The new Airline Agreement has been executed by airlines accounting for substantially all of the
landed aircraft weight at the Airport.

There follows a summary of certain provisions of the Airline Agreement. This summary is in all
respects subject to and qualified in its entirety for the complete form of the Airline Agreement, copies of
which are available from the Office of the Director of Finance. Certain capitalized terms in this summary
are as defined in the Airline Agreement.

See APPENDIX IV — “SUMMARY OF CERTAIN AUTHORIZATIONS FOR THE BONDS”
for a more detailed description of the provisions of the Airline Agreement.

Cost Centers

For purposes of developing rentals, fees and charges under the Airline Agreement, the Airport
System has been divided into the following cost centers to which all revenues, expenses, and debt service
on Airport Revenue Bonds are allocated. Under the Airline Agreement, each Signatory Airline agrees
that, pursuant to the Authorizing Legislation (as defined therein), which includes the General Ordinance,
the City shall impose, charge and collect and the Signatory Airline agrees to pay such rental charges and
fees as may be required pursuant to the Authorizing Legislation (including the Rate Covenant).

Effective July 1, 2007, all revenues derived from such cost centers are Project Revenues under
the General Ordinance.

Terminal Area. Revenues from the Terminal Building consist of concession revenues, Terminal
Rentals, International Common Use Area Revenues, and miscellaneous revenues.

Airfield Area, Other Buildings and Areas, and Northeast Philadelphia Airport. Revenues
from the Airfield Area, Other Buildings and Areas, and Northeast Philadelphia Airport consist of landing
fees, site rentals, fuel flowage fees, concession fees and other direct charges.
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Ramp Areas. Revenues from the Ramp Areas consist of charges for use of aircraft parking
ramps.

Outside Terminal Area. Parking revenues and other revenues generated by or allocable to the
Outside Terminal Area Cost Center historically were excluded from Project Revenues. Effective July 1,
2007, all such revenues are pledged as Project Revenues. Outside Terminal Area revenues comprise net
parking revenues, certain rental car revenues, certain ground transportation revenues, and revenues from a
hotel.

Airport Services. Revenues from Airport Services consist of revenues not directly accounted for
in the other Cost Centers. Expenses associated with Airport Services are allocated to the other Cost
Centers based on the proportionate share of Operating Expenses and Non-Airline Revenues directly
allocated to each such Cost Center.

Adjustment of Rentals, Fees, and Charges

The Airline Agreement provides for the periodic adjustment of Landing Fee Rates, Terminal
Rentals, International Common Use Area Fees, Ramp Area Rentals, and other charges, normally in
connection with the City’s budgeting process to allow for variations in revenues, expenses, and fund
requirements. Fund requirements include those amounts required to maintain balances in the Bond
Redemption and Improvement Account and O&M Account.

Landing Fee Rates. Signatory Airline Landing Fees are calculated according to a multiple cost-
center residual methodology to recover the net costs of the Airfield Area, Other Buildings and Areas, and
Northeast Philadelphia Airport cost centers. The Airfield Area Requirement is calculated by summing all
estimated debt service requirements, operating expenses, and fund requirements allocable to the three cost
centers and deducting (i) all estimated revenues for the three cost centers from sources other than Landing
Fees, (ii) any Airline Revenue Allocation, equal to 50% of any net revenues of the OTA Cost Center in
excess of $7.0 million from the prior Fiscal Year, and (iii) 2% of the operating costs of the Airfield Area
included in Ramp Area Rentals. The residual amount is divided by the landed weight of the Signatory
Airlines to derive the required Airline Landing Fee rate per 1,000 pounds of landed weight.

Terminal Rentals and International Common Use Area Fees. Terminal Building Rentals are
calculated to ensure that all debt service requirements, operating expenses, and fund requirements
allocable to the Terminal Building are recovered according to a cost-center residual rate calculation
methodology.

For use of the international terminal facilities, the City collects from the airlines Federal
Inspection Services (“FIS”) Area charges, departure and arrival gate use fees, and space rentals for leased
areas. The FIS Area includes space for customs, border protection, and immigration inspection offices;
inbound baggage and international baggage claim facilities; and a pro rata share of public space. FIS
Area charges are calculated by dividing the total cost of FIS space by the number of deplaning passengers
using the FIS facilities.

Ramp Area Rentals. Ramp Area Rentals are calculated to ensure that all debt service
requirements, operating expenses, and fund requirements allocable to the Ramp Area are recovered
according to a modified cost-center residual rate calculation methodology. While no operating expenses
are directly assigned to the Ramp Area, 2% of the operating expenses of the Airfield Area are included in
the calculation of Ramp Area Rentals.

Non-Signatory Airline Rentals, Fees, and Charges. Non-Signatory Airlines are required to pay
amounts equal to 115% of the calculated Signatory Airline Landing Fee Rate, Terminal Rentals,
International Common Use Area Fees, and Domestic Common Use Area Fees.

Operating Budget. The Aviation Operating Fund budget is developed annually by the City to
provide sufficient appropriations for the payment of all operating expenses and debt service payments

15



projected for the Airport System for the ensuing Fiscal Year and satisfaction of the Rate Covenant. The
budget, together with all other operating budgets of the City, is submitted by the Mayor to City Council
for adoption at least 90 days prior to the beginning of such Fiscal Year.

Annual Adjustment. On the basis of the Aviation Operating Fund budget and the applicable
Rate Covenants prescribed in the General Ordinance, the City computes the rates and charges which it
regards as necessary for the ensuing Fiscal Year. Under the Airline Agreement, the City must provide
such computations to the Signatory Airlines no less than 45 days, and hold a consultation meeting no less
than 30 days, prior to implementation of the adjustment.

Mid-Year Adjustment. Additional provisions permit adjustments during any Fiscal Year in the
event the City estimates a substantial (10% or more) decrease in revenues or increase in expenses. Under
the Airline Agreement, the City must hold a consultation meeting with the Signatory Airlines no less than
30 days prior to any such mid-year adjustment.

Majority-in-Interest Approval of Capital Expenditures

Under the Airline Agreement, Capital Expenditures are deemed approved by the Signatory
Airlines unless they are specifically disapproved by a Majority-in-Interest. For projects affecting
Terminal Area rentals, fees, and charges, Majority-in-Interest is defined as more than 50% plus one in
number of the Signatory Airlines that together accounted for more than 50% of the passengers enplaned at
the Airport during the preceding calendar year. For projects affecting Airfield Area fees and charges,
Majority-in-Interest is defined as more than 50% plus one in number of the Signatory Airlines that
together accounted for more than 50% of landed weight at the Airport during the preceding calendar year.
Majority-in-Interest approval obligates the Signatory Airlines to pay rentals, fees, and charges as required
to enable the City to comply with the Rate Covenant.

Accommodation of Airlines

The Airline Agreement provides the basis for the use and lease of the Airport’s terminals, aprons,
and other areas. Under the Prior Airline Agreement, most of the gates at the Airport were leased to
airlines for their exclusive use. Under the new Airline Agreement, to promote the high utilization of
gates, all gates are being leased on a preferential-use basis or assigned on a common-use basis.

The Airline Agreement contains provisions obligating each Signatory Airline to accommodate the
proposed operations of another airline at such Signatory Airline’s preferential-use premises under certain
circumstances if (i) the City cannot accommodate the existing or proposed operations of the requesting
airline (either a Signatory Airline or Non-Signatory Airline) on a common-use gate, and (ii) the use by the
requesting airline would not interfere with a Signatory Airline’s operations.

If the requesting airline’s operations cannot be accommodated at a Signatory Airline’s
preferential-use premises, the Airline Agreement also provides for the reallocation of leased gates and
other terminal areas to provide facilities for lease to a requesting airline or for additional common-use
gates. The City may reallocate a portion of any Signatory Airline’s leased premises according to
specified procedures if such Signatory Airline does not maintain certain minimum use requirements. The
minimum use requirement ranges between 4.25 departures per gate per day for a Signatory Airline leasing
only one gate to 5 departures per gate per day for Signatory Airlines leasing four or more gates.

Certain Other Revenues

Some air carriers operating at the Airport are governed by duly promulgated regulations of the
Department of Commerce of the City, rather than pursuant to written agreements. Certain of these
carriers are not tenants and, whether scheduled or nonscheduled, their operations at the Airport do not
warrant the undertaking of the obligations imposed upon carriers entering into written agreements.
Pursuant to the Airline Agreement, rates and charges paid by such carriers may not be less than the rates
and charges paid by the Signatory Airlines.
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Users of the Airport other than Signatory Airlines and other air carriers include providers of
aviation services, such as ground handlers, fixed base operators, fuelers and in-flight kitchen operators.
Concessionaires provide services and products to passengers and visitors, and include, among other
things, restaurant and fast-food service, newsstands and gift shops, rental cars, taxi and limousine and
other forms of ground transportation and on-Airport and off Airport parking. See “Philadelphia Parking
Authority” below. Lease and license agreements with the providers of these products and services
provide the Airport with rentals and concession revenues.

Philadelphia Parking Authority

The Philadelphia Parking Authority (“PPA”) was established by City of Philadelphia ordinance in
1950 pursuant to the Pennsylvania Parking Authority Law, P.L. 458, No. 208 (June 5, 1947). Various
statutes, ordinances, and contracts authorize PPA to plan, design, acquire, hold, construct, improve,
maintain, and operate, own or lease land and facilities for parking in the City, including such facilities at
the Airport; and to administer and enforce City on-street parking regulations for the City through an
Agreement of Cooperation (the “Agreement of Cooperation”) with the City.

Revenues under the Ground Lease with the Philadelphia Parking Authority

The PPA owns and operates five parking garages at the Airport, as well as operating a number of
surface parking lots at the Airport. The land on which these garages and surface lots are located is leased
from the City, acting through the Department of Commerce, Division of Aviation, pursuant to a lease that
extends to December 31, 2030 or such time all Bonds issued under the Indenture have been retired (the
“Ground Lease”). The Ground Lease provides for payment of rent to the City (the “Rental Payment”),
which is equal to gross receipts less operating expenses, debt service on PPA’s bonds issued to finance
improvements at the Airport and reimbursement to PPA for capital expenditures and prior year operating
deficits relating to its Airport operations, if any. The City received transfers of Rental Payments in Fiscal
Year 2004 and Fiscal Year 2005 that totaled $14,539,053 and $27,239,109, respectively. The Rental
Payment that was transferred from the PPA to the City’s Aviation Operating Fund as rent on June 30,
2006, 2007 and 2008 were $30,186,642, $33,184,918, and $33,570,037, respectively.

One component of operating expenses is PPA’s administrative costs. In 1999, at the request of
the Federal Aviation Administration (“FAA”), PPA and the City entered into a letter agreement (the
“FAA Letter Agreement”) which contained a formula for calculating PPA’s administrative costs and
capped such administrative costs at 28% of PPA’s total administrative costs throughout all its revenue
centers. (PPA owns and operates parking facilities at a number of non-Airport locations in the City.
These parking facilities are revenue centers for purposes of the FAA Letter Agreement.)

BOND INSURANCE

The following information is not complete and reference is made to Appendix VIII for a
specimen of the financial guaranty insurance policy (the “Policy”) of Assured Guaranty Corp. (‘“Assured
Guaranty” or the “Insurer”).

The Insurance Policy

Assured Guaranty has made a commitment to issue the Policy relating to the Bonds, effective as
of the date of issuance of the Bonds. Under the terms of the Policy, Assured Guaranty will
unconditionally and irrevocably guarantee to pay that portion of principal of and interest on the Bonds
that becomes Due for Payment but shall be unpaid by reason of Nonpayment (the “Insured Payments™).
Insured Payments shall not include any additional amounts owing by the City solely as a result of the
failure by the Fiscal Agent to pay such amount when due and payable, including without limitation any
such additional amounts as may be attributable to penalties or to interest accruing at a default rate, to
amounts payable in respect of indemnification, or to any other additional amounts payable by the Fiscal
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Agent by reason of such failure. The Policy is non-cancelable for any reason, including without
limitation the non-payment of premium.

“Due for Payment” means, when referring to the principal of the Bonds, the stated maturity date
thereof, or the date on which such Bonds shall have been duly called for mandatory sinking fund
redemption, and does not refer to any earlier date on which payment is due by reason of a call for
redemption (other than by mandatory sinking fund redemption), acceleration or other advancement of
maturity (unless Assured Guaranty in its sole discretion elects to make any principal payment, in whole or
in part, on such earlier date) and, when referring to interest on such Bonds, means the stated dates for
payment of interest.

“Nonpayment” means the failure of the City to have provided sufficient funds to the Fiscal Agent
for payment in full of all principal and interest Due for Payment on the Bonds. It is further understood
that the term Nonpayment in respect of a Bond also includes any amount previously distributed to the
Holder (as such term is defined in the Policy) of such Bond in respect of any Insured Payment by or on
behalf of the City, which amount has been recovered from such Holder pursuant to the United States
Bankruptcy Code in accordance with a final, nonappealable order of a court having competent jurisdiction
that such payment constitutes an avoidable preference with respect to such Holder. Nonpayment does not
include nonpayment of principal or interest caused by the failure of the Fiscal Agent to pay such amount
when due and payable.

Assured Guaranty will pay each portion of an Insured Payment that is Due for Payment and
unpaid by reason of Nonpayment, on the later to occur of (i) the date such principal or interest becomes
Due for Payment, or (ii) the business day next following the day on which Assured Guaranty shall have
received a completed notice of Nonpayment therefor in accordance with the terms of the Policy.

Assured Guaranty shall be fully subrogated to the rights of the Holders of the Bonds to receive
payments in respect of the Insured Payments to the extent of any payment by Assured Guaranty under the
Policy.

The Policy is not covered by any insurance or guaranty fund established under New York,
California, Connecticut or Florida insurance law.

The Insurer

Assured Guaranty is a Maryland-domiciled insurance company regulated by the Maryland
Insurance Administration and licensed to conduct financial guaranty insurance business in all fifty states
of the United States, the District of Columbia and Puerto Rico. Assured Guaranty commenced operations
in 1988. Assured Guaranty is a wholly owned, indirect subsidiary of Assured Guaranty Ltd. (“AGL”), a
Bermuda-based holding company whose shares are publicly traded and are listed on the New York Stock
Exchange under the symbol “AGO.” AGL, through its operating subsidiaries, provides credit
enhancement products to the U.S. and global public finance, structured finance and mortgage markets.
Neither AGL nor any of its shareholders is obligated to pay any debts of Assured Guaranty or any claims
under any insurance policy issued by Assured Guaranty.

Assured Guaranty is subject to insurance laws and regulations in Maryland and in New York (and
in other jurisdictions in which it is licensed) that, among other things, (i) limit Assured Guaranty’s
business to financial guaranty insurance and related lines, (ii) prescribe minimum solvency requirements,
including capital and surplus requirements, (iii) limit classes and concentrations of investments,
(iv) regulate the amount of both the aggregate and individual risks that may be insured, (v) limit the
payment of dividends by Assured Guaranty, (vi) require the maintenance of contingency reserves, and
(vii) govern changes in control and transactions among affiliates. Certain state laws to which Assured
Guaranty is subject also require the approval of policy rates and forms.
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Assured Guaranty’s financial strength is rated “AAA” (stable) by Standard & Poor’s, a division
of The McGraw-Hill Companies, Inc., “AAA” (stable) by Fitch, Inc. and “Aa2” (stable) by Moody’s
Investors Service, Inc. Each rating of Assured Guaranty should be evaluated independently. An
explanation of the significance of the above ratings may be obtained from the applicable rating agency.
The above ratings are not recommendations to buy, sell or hold any security, and such ratings are subject
to revision or withdrawal at any time by the rating agencies. Any downward revision or withdrawal of
any of the above ratings may have an adverse effect on the market price of any security guaranteed by
Assured Guaranty. Assured Guaranty does not guaranty the market price of the securities it guarantees,
nor does it guaranty that the ratings on such securities will not be revised or withdrawn.

Recent Developments. On November 14, 2008, AGL announced that it had entered into a
definitive agreement to purchase Financial Security Assurance Holdings Ltd. (“FSA”), the parent of
financial guaranty insurance company Financial Security Assurance, Inc. For more information regarding
the propos