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'AN ORORrAN<R;

Amending and restating in full the General Airport Revenue
Bond Ordinance of 1978, approved March 16, 1978 (Bill No.
1181), as supplemented and ashended, by: authorizing the
issuance of Airport Revenue Bonds of the City of Philadelphia;
defining terms used therein; author izing the Bond Committee to
determine the form-and terms of Bonds; prescribing the method
of sale, payment, execution, negotiability an&transfer, and
exchange; authorizing credit enhancement, liquidity facilities,
exchange agreements and swaps; pledging certain of the
revenues of the Airport -System as herein specified as security
for.payment of Bonds and other obligations authorized under

	

the Ordinance; providing for the' deposit of Project Revenues

	

into the Aviation Operating Fund and the segregation of Project
Revenues and all funds and accounts created hereunder from all
other funds of the City not held exclusively for Airport System
purposes; establishing certain finds and accounts and
determining the, transfer of moneys to funds and accounts;
enumerating..covenants of the City concxtning airport rates and
charges, payment of principal, redemption premium and
interest, operation of the Airport System, the conditions of and
provisions relating to the issuance of Bonds, delivery of
reports, disposition of proceeds from insurance or sale of.
assets, and certain provisions of the Interna l Revenue Code of
1986, as amended; providing. for redemption of Bonds;
designating a Fiscal Agent and sinking fund depositary and
setting forth the terms of resignation of the Fiscal Agent and
appointment of a successor Fiscal Agent; providing remedies
for default; allowing an authority or other entity to assume the
City's obligations hereunder upon transfer of all or substantially
all of the City's right, title and interest in the Airport System
and prescribing the terms and conditions to be complied with by
an authority or other entity in connexion with the assumption

of Latch c6ligailons, - provW* * for a rnendmetts and
modifications of the Ordinance; setting forth the terms and
conditions for defeasance of Bonds; and -requiring maintenance
of tax exempt status of Bonds initially issued as tax exempt
bonds: (BM No.1094)

TABLE OF CONTSNTS

ARTICLE I.

AUTHORIZATION, SCOPE AND PURPOSE,
EFFECTIVE DATE AND SHORT TITLE

ARTICLE III.

DEFINITIONS AND OTHER PROVLSIONS
OF GENERAL APPLICATION

SBGCTION 2.01. Definitions ..........................................8
SECTION 2.02. Interpretation .........:...........................35

	

SECTION 2.03. Descriptive Headit>get ............................ 35
SECTION 2.04. Severability .......................................35

ARTICLE M.

CONCERNING THE BONDS

SECTION 3.01. Form and Tams of Bonds ....:.................36



	

OR......spwa avaunryaumag of )ON Spuo8

	

'10'5 NOLLOSS
.........................."MY 3o an

ma-UM4 Rmowd Put
spmwm waiasal;o UORSOdRa

......suod^Ip Amipa
^....... . ................................... spuog

	

RolSupopg
Sao!s!AOM Pus;o sao!l!puoO

........:...................

	

.S ;o ttopasado
....................................... 3=3q Puw

mn!mald uoqdmapg
'Mdria!jd jo w mbdAPM..L 'Z0'S NOLLMS

........................... JURWA03 On ' 10'S NOLLOSS

.mm 10 $LMVNUOO

A ZMLLHV

69 ............. swiacoV Pus spand;ouopwiTA '11'11 NOLLOSS
gg........... stunoow im spunrl;oPMWMAul'91'11 NOLLOSS

99.........

	

V Puv$PwdJO

	

1H '51'11NOIL33S
99 .......................................per a

	

•VVV NOLLMS
59..
S9 ...........................................PaASasaV'Zt'11 NOIJ=

	

S9"""""""""""""'Pi3mulv3 uowv '11'11 NOLI..7dS
119 .........................per Puog amllPjo9nS 01'11 NOU39S

09---*-*-*-** ..**A all Pnn3 IUMS '60'11 NOUXAS
....................................... 51=1111Mul

	

Puna ftw.s WNIV SI!PM3 '80,v Nowns
...............................:......

	

Bums 'LO'.4 mcu3HS
....swlloow Pns

spund impo W Pond

I!raad0 uo•ie!'►YMOIJ OVSU '90'11 NOLLOSS
..t .............................. Per SupsiOdo

	

UGIMIAVOM ==all
larad;a' l! -

:stam3 uo.WIAV.JOB011932I&S'50'11NOLLOSS 05- ....................................... Sumomv

PUN spand,tO IMRS!19MS3'110'11 NOLI.JSS bti .......................spuog ,4pM aq of spuog
'£O'1, NOLLOSS

:^sO.^a^ut rG.rau^ .
Jo lasso -'=MOAOVJO OSPOtd•,'Z0'11NOLLOSS L11 ........................................... sasod nd

Smoucu!d io; SwfOJd
;o UOIM!TU*'Rmg;a adnd'10'11 NOLWSS

SMaOOOY(INV SGWU
3O

	

SI'IHYa 'SaNosJo2DNvnm

AI $'IOLLIIV.

9$"**'*** ................... sluauowSy OSusgax3
-put 456MS Pon"

:nrxua ISV AgWM'dln!as&)!PPJO-'ZI-E NOLLOSS
gi,............. =wwH of atgv4rd spuog uodnoO.11 •£ NOLLOSS
511........ ........................ spuog L odma,L'01-E NOLLOSS 1111 .....................................

	

..... ISO-1JO

uatols'Pa&w>saa'PalslPnW4608 '60'£ NOLL,3S £11 ....................... uojumUpow sag=q=4
of =dwg glLa sao xpdag 'g0'E NOLLO'3S £11 ......................

	

............ ,Uas!Ba^I

PtM MMO '4!IRMIOSON 'LO'£ NOLL,SS Z11 ......................$POOR JO f4!Pgsa

	

x3.: 20'E NOWAS
IV..."'""'•ials!Sag Pao8 PUN JRIWftll Pw8:SO'ENOWSS

WE NOLLOSS

	

6E .................................... X08 3o ai8a

:Mjmq Pue ao!ad
agAwpall'!cd!au!idjoqmt^Q 'EO'E NOLL,SS BE .......... .:........ ::........ aausm3;o J0mata

	

^Oso^nV'Pa^V
aq ql loN SM RL :spuog;o OM'ZO'E NOLLM- S

'90'5 NOLLOSS
'S0'SNOLLOSS

'b0's NOLLMS
'EO'S NOLLO3S

69.........

.................................. Panel

	

11'11 NOLL,'8S

m



	

:SmoipO se peas

	

of ilnj ui pamsas pue MPuam e! 'pWPuam pus pawaualddns

	se *([Bit'ON 1118) BL61 `91 q=W Pates `8L61 Io
WUKgpsp puog =MAVV uMblY F==0 VU- 't NOU33S

	

:=Fwo 4mal VA*Miwfo4D aw 10 lid au

001 .........:............................ saplogpuog

qIIA sxsssw03 ass saa MP0 'b01 i NOU33S
PGUMmI wed '£0' i i 14OLLO3S

66-* ......................................SMOG 30

. som 4=ra nl jO

	

W 'Z0' i 1 NOLLO3S
L6 .............................................. SPUDS

;o meted io3 Rmn3 3o nsodaa ' to, i iNoLL73S

	

Sf10S11V'I'I$OSIIA[

'IX WMLLUV

""" Suq]3iPoW Pus

	

Y •10.01 N( LL39S

SNOLLV,LBIQOHiQNY SLN9WQN^LIIY

'% T OLLIIV

V6'.......'............ YJMA00 OWN aAlIlmlY 'ZO'6 NOLLOSB
^ ........................mapspauondmmuv

lummi8iav pus

	

O ' 10'6 NOLL73S

SNOLLvfmaoSo 8Svzimaw mouJ My
`.LN3WN9ISSV aNV I1tS.LSAS SO 33NVA3ANOO

'XI ^LLSV

^ ......................

	

1)22paid mqdV

989

Aluo p=jojwA aq ot.SalPawag'£0'8 NOLLO3S
L8 ..................................... S;! P*tu2?I j a

asimaxgui AeNa;o
=0g :aeisniax9 ION saipawag'Z01 NOLL03S

.......................... sioplogpuog of mnoN

.saip =11 rLl mmiS pue silnelaa10'8 NOLL03S

SSIQZW,i aNv simv3S0

'IIIA MLLVV

99 .

	

...1wSd ..,

Isasid iom=nS jo ma muioddV'£0'L NOI.LOSS
58"""""Vm8V I*Isi30 oolMSlSi 'ZO'L NOLLO3S

..................................... upSV
1=.3'IWLNOLL33S

.LN^9Y''IYOS[tt

'IIA :d'I3UNV

..... ....................................... spaog

3o uo

	

pug UOimpmaO '90'9 NolloaS
.............................. ooAUuaWil l qUM '50'9 M I MS.

	

Mwbd 'uoluwpail to l=ma 't0'9 NOLL03S
Z8*... •• ...................uoildmapojjjo;XW'£0'9 NOLLO3S
i8"""""'uopdmama io; spuog;o uolimlog 'ZO'9 NOLLO3S
18"""' uoiWu»pag of mNgnS aq aW gxwg '10'9 NOLLO3S

SQNOa SO NOLUNRC 0I

it .............................s&&S paBlivnb puv

V kown `Immured4pao '60'5 NOLLMS
08............ ,................ »ops•":1.

30 m11 MWOO )SUIaV uolilcgqosd '80'5 NOLmS.

fiE9



687

ARTICLE L

AUTHORIZATION, SCOPE AND PURPOSE,
_ EFFECTIVE DATE AND SHORT TITLE

This Ordinance is enacted pursuant to the provisions of The
First Class City Revenue Bond Act approved October 18, 1972
(Act No. 234;,33- P.S. -115901 to 15924) for the purpose of
amending and. restating in full, the General. Airport Revenue
Bond Ordinance of 1978, approved on March 16, 1978 (Bill
No. _ 1181), as - supplemented and amended. This Ordinance .
shall become effective immediately and without any further
union by City. Council when, but only when: (A) all Prior
Bonds issued under the General Airport Revenue Bond
Ordinance of 1978 have been paid at the lien thereon has been
defeased. or (B) upon the consent of the Holders of at least 67
peieent - of the Outstanding Bonds (the 'Effective Date'). The
City shall cause the Fiscal Agent to give written notice of the
Effective Date to all Holders of Existing Boils. to provide a
complete copy of this Ordinance to Holders of Outstanding

	

Prior Bonds. and to cause all Prior Bonds to be exchanged for
Bonds in the form attached hereto as Exhibit 1 or 11. Such
notice shall state that upon the Effective Date. the Holders of
Existing Bonds shall be secured solely pursuant to the terms of
this Ordinance and not by the General Airport Revenue Bond
Ordinance of 1978. On the Effective Date, the General Airport
Revenue Bond Ordinance of 1978 and all supplements thereto
shall no longer be In force or have any effect; provided that
supplements to the General Airport Revenue Bond Ordinance of
1978 relating. to Existing Bonds shall be deemed to be
supplements'to this Ordinance on and after the Effective Date,
to the extent such supplements are not inconsistent herewith.
This Ordinance shall be known as the Amended and Restated
General Airport< Revenue Bond Ordinance.

ARTICLE III.

DEFINMONS AND OTHER PROVISIONS
OF GENERAL APPLICATION

SECTION 2.01. DeWfloas. For all purposes of this
Ordinance and any ordinance supplemental hereto, except as
otherwise expressly provided or unless the context otherwise
requires:

"Aw*ed Yalu" meant, with respect to capital
Appreciation Bonds, the amount to which, as of any specified
time. the WOW Value of any such Capital Appreciation Bond
has been Increased by accretion, all as may be provided 'in an
applicable Srrgplematal Ordinance.

	

"Ad" means The Fins Class City Revenue Bond Act
approved October 18. 1972 (Act No. 234, 53 P. S. 815901 to
15924) as fiom time to tineamended.

	

"Airpore means Philadelphia International Airport, as it

	

currently exists or hereafter may be developed, expanded,
extended or improved from time to time.

"Ascended and Retarded General Airport Revernre Bond
Ordinance" means this Amended and Restated Oeneral Airport
Revenue Bond Ordinance, as amended from time to-time-by one
or more Supplemental OrdWances in accordance with Article V
or Article X hereof.

	

"Airport *deze means the Airport and. Northeast
Philadelphia Airport, as such . system curnotly exists or
hereafter may be d w&p d, expanded, extended or improved
from time to time.

"Attsomds Available for Debt Service" means for any
particular 1?erW• Project Revenues for that period plus: (a)
Passenger Facility Charges which in legally available to pay
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Debt' Service Regairamenb with respect to such particular
period- to the extant such Passenger Facility Charges have been
pledged under a Supplemental Ordinance. and (b) grants or
moneys received from private persona or public agencies, either
federal, state or local, directly or Indirectly for the benefit of
the Airport System, to the extent. deposited in the Sinking Fund
to be used for Debt Service Requirements.

"Ass me3'•Amoetization Period" means, with respect to
Balloon Bonds, the period of time specified in paragraph (a) or
paragraph (b) below. as selected by the City:

(a) five years; or

(b) the period of time exceeding five years an forth in an
Investment Banker's Certificate delivered to the City, as being
nor longer than the maximum period of time over which
indebtedness having comparable terms and security last or
Incurred by similar issuers of comparable credit standing would
need to be amortized, if then being offered, in order to be
marketable on reasonable and customary terms.

Notwithstanding the foregoing, such period shall not be in
excess of (I) the mwdmnm amortization period permitted by the
Act, or (ii) the useful life of the assets to be financed, or the
remaining useful life of the assets being refinanced.

. "Assumed Interest Rmee" means with teapp c to Balloon
Bonds, the rate per annum (determined as of the last day of the
calendar month next preceding the month in which the
determination of Assumed Interest Rate 6 being trade) set'forth
in.an Investment Banker's Certificate delivered to the City, as
being not lower than the lowest rate of interest at which
indebtedness having comparable terms, security and federal tax
status amortized on a level debt service basis over a period of
time equal to the Assumed. Amortization Period, and issued or

incurred by similar issuers of • comparable credit standing
would, if being offered as of such last day of the calendar
month, be marketed at par on teasonable and custommy.terms.

	

"Authority" shall have the meaning ascribed in Section 9.01
hereof.

"Avisdoet Capital lend" means the Aviation Capital Fund
established in Section 4.04 hereof.

	

"Aviation F1mds" . means, collectively. the Aviation
Operating Fend, the Aviation Capital Fund. the Siring Fund
(including the Sinking Ftmd Reserve Account). the Subordinate
Obligations Fund, and the Renewal Fund.

"Avbdm Opanting MaW means the operating fund of
the Division of Aviation which is so designated in the City's
books and records and which is established * in Section 4.04
hereof and described in Sections 4.05 and 4.06 hereof.

"Balloon Bonds" means any series of Bonds, or any portion
of a ado of Bonds, designated by Determination as Balloon
Sous, (a) 25% or mtore of the principal paj ments (including
mandatory sinking fund payments) of which am due in a single
year, - or (b) 25% or mare of the principal of which may, at the
option of the holder or holders thereof, be redeemed at one
time.

"Bond" or "Bonds" mum any airport revenue bond of the
City.. wdarind and issued, or assumed, tinder one or more
supplemental ordinances- amending and sWkmcntm the

	

Gen =W Airport Revenue Bond Ordinance of 1978, or this
.Amadod and Restated General Airport Revenue Bond
Ordinance.

"goad Comndttee" means the Mayor, City Coaftller std
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City Solicitoror a majority thereof.

"Bond Counsel" mum a firm of nationally recognized
bond counsel selected by the City.

"Bondholder" for "Holder." meatus any registered owner of
Bonds or holder of Bonds issued in coupon form at the time
Outstanding.

"Capital Ammon Sonds" means any Bonds issued
hereunder which do not pay interest either until maturity or
until a specified date prior to maturity. but whose Acereted-
Vahte increases periodically by aaxeion to a final Maturity
Value.

	

-

"Chatges.Account" means-the Charges Account established
within the Sinking Fund to provide for the payment of fees
under any Credit. Facility or Standby Agreement to the extent
payment of such fees arc not otherwise provided.

"City" means the City of Philadelphia, Pennsylvania.

"City Controller" .means the head of the City's auditing
depattntent as provided by the Philadelphia Home Rule
Charter.

"City Solicitor" means the head of the City's law
department as provided by the Philadelphia Home Rule
Charter.

"Code" means the Internal Revenue Code of 1986, as
amended.

"Consultants" means nationally recognized independent
registered consulting engineers, registered architects, certified
public accountants or other independent qualified experts
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having broad. experience in the operation of airport systems of
the magnitude and scope of the Airport System.

"Cost Accounting System" . meatus the system for
acc6u Ling for the coilection, allocation. and reporting of
revenues, expenses and debt service associated with the

	

operation of the Airport System in accordance with Cost
Centers as provided for In the Use and Lease. Agreements, or if
none of the Use and Lease Agreements is in effect. as
determined by the City, from time to time.

"Cost Caters" means the cost areas to be used in the Cost
Accounting System as set forth in the Use and Lease
Agreements, or if none of the Use and Lease Agreements is in

	

effect, then as determined by the City from time to time. Such

	

Cost Centers shall initially consist of the Airfield Area,
Terminal Building. Outside Terminal Area. Other Areas, Cargo
City, North Philadelphia Airport. Ramp Area and Overseas
Terminal, all as defined in the Use and Lease Agreements.

"Credit Flory" means any letter of credit, standby bond

	

purchase agreement. line of credit, aunty bond, insurance
policy or other insurance commitment or similar agreement

	

(other therm a Qualified Swap or an Exchange Agreement) that
is provided by a commercial bank, insurance company or other
institution, with a current long term rating (or whose
obligations thereunder are guaranteed by a financial institution
with a long tertn'rating) from Moody's and S&P (however, the
ruing by Moody's and S&P, or either of them, shall only be
required to the extent such Rating Agency is.. at the time in
question, rating Bonds Outstanding hereunder) not lower than
the credit rating of any Series of Bonds -which has no Credit

	

Facility, to provide support for a Series of Bonds, and shall
include any Substitute Credit Facility.

"Debt Service Account" mans the Debt Service Account of
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the Sh*igg Fund wtabiishcd in Secton 4.04 hereof.

"Debt Service Requirements " with reference to a specified
period. mans:

A. amounts required to be paid Into any mandatory sinking

	

fund established for the Bonds, for the benefit of Bondholders
during the period;

B.: amounts needed to pay the principal or redemption price
of Bonds maturing during the period and not to be redeemed at .
or prior to maturity through any sinking fund established for
the Bonds, for the benefit of the Bondholders;

C. interest payable on Bonds during the period. with
adjustments for (1) capitalized interest and accrued interest, (ii)
MY investment income. realized from investments in the
Aviation. Capital Fund, Sinking Fund Reserve Ac== and
Renewal Fund to the extent that such investment proceeds are
deposited in or credited to the Debt Service Account of the
Sinking Fund, and (iii) all net amounts payable to the City
under a Qualified Swap during such period (other than
termination amounts payable by a Qualified Swap Provider due
as a result of termination of a Qualified Swap); and

D. all net amohms, if any. due and payable by the City
under a Qualified Swap (other than -termination amourus payable
to l. Qualified Swap Provider due as a result of termination of a
Qualified Swap), a Credit Facility, or a Standby Agreement for
Bonds during such period secured by a parity pledge of Project
Revenues as set forth in a Determination or Supplemental
Ordinance. pursuant to which the mated Bonds were issued.
For purposes of estimating Debt Service Requirements for any
future period. (i) any Option Bond outstanding during such
period shall be assumed"to mature on the stated maturity date
thereof, except that the. principal amount of any Option Bond
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that has been tendered for payment before its mated.maturity
date and has not at the time of such estimate been remarketed.
shall be deemed to accrue on the date required for payment
pursuant to the.icn, of the Standby Agreement; and (it) Debt
Service Requirements on Bonds for which the City has entered
into a Qualified Swap shall be calculated assuming that the
Interest tale an such Bonds shall equal the stated fixed or
variable rate payable by the City on the Qualified -Swap or. if
applicable and if greater than such stated rate, the applicable
we for any Bonds issued in connection with the Qualified Swap
adjusted. in the case of a variable rate obligation, as provided in
Section 5.01 hereof. provided that if the Qualified Swap
Provider's payments under the Qualified Swap are based on an
index, then. Debt Service Requirements on such Bonds shall be
calculated using the sum of (i) the interest me on the Bonds,
and •(ii) the diffete, between the fixed rate obligation of the
City under the Swap Agreement and such index: provided.
further that, for purposes of projecting the difference in (ii)
above, the City shall be entitled to assume that the difference
will be equal to the average differential during the period of
twenty-four (24) consecutive calendar months preceding the
date of calculation or. if the Swap Agreement was entered into
less than twenty-four(24) months prior thereto, the average
differential since the date the Swap Agreement was entered into.
Calculation of Debt Service Requirements with respect to
Variable Rate Bonds and Balloon Bonds shall be subject to
adjt

	

as permitted by Section 5.01(b) hereof.

"Determiodon" means a determination by the Bond
Committee regarding certain matters relating to the ispianc a of
a Series of Bonds, made pursuant to this Ordinance or the
dal Ordinance providing for the issuance of• such
Series of Bonds.

"Dhvdor of Fhwace" means the chief financial -officer of
the City as established by the Philaddphia Home Rule tom.
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'"Division of Avlalion" man the division of the
Department of Commerce. of the City responsible for .the
maintmanae, improvement. repair and operation of the Airport.
System and for the construction of additional facilities for the
Airport System or any successor division or Depardmeffi of the
City which is charged by law 'with such responsibility.

	

. .

"Effective Date" shall have the meaning ad forth in Article
1 of this Ordhznce.

"Excbarrge Agreement" means, to the extent from thne to
time permitted by applicable law; any interest exchanges
agreement, interest rate swap agroetnent, currency swap
agreement or other contract or agreement, other than a
Qualified Swap that has not been deemed to be an Etcehamge
Agreement

	

pursuant

	

to

	

Section

	

3.12

	

hereof.
	authorized,recognized and approved by a Supplemental

Ordinance or Determination as an Exchange Agreement and
providing for (i) certain payments by the City, and (ii)
payments by an entity whose senior long term debt obligations,
other senior unsecured tong term obligations or claims paying

	

ability, or whose obligations under an Exchanges Agreement are
guaranteed by an entity whose senior Ions term debt
obligations.. other senior unsecured tong tern obligations or
claims paying ability are rated at all times in one of the three
highest rating categories (without regard to gradation) by
Moody's and S & P (however, the rating by Moody's and S tit
P, or either. of them, shall only be required to the extent such
Rating Agency is then ruing Bonds outstanding hereunder) or
the equivalent thereof by any successor thereto as of the date
the Exchange Agreement is.entered into; which payments by
the City and counterparty are calculated by reference to fixed or
variable rates.

"Existing Bonds" means any Bonds to the extent the lien of
such bonds is not defeased on or prior to the Effective Date of

this Ordinance; which Existing Bonds shall be specified in a
certificate of the Director of Finance-on the Effective Date and
thereafter shall be secured by this Ordinance:

" humciad Consulpurt" means a firm of investment
bankers. a financial consulting firm, a firm of certified. public
accountama or any other firm which Is qualified to calculate
amounts required to be rebated'to the United States pursuant to
Section 148(f) of the Code.

"Fiscal Ageor means a bank or other entity designated as
such pursuant to Section 7.01 hereof or its successor.

"Fiscal Year" meant the fiscal year of the City. .

"Fitdt" means Fitch Investors Service and any successor

"Gener l Airport Revrmse Bond Ord of 1978"
mom the General Airport Revenue Bond Ordinance Of 1978.
approved March 16, 1978 as amended and supplemented from
time to time.

"GeuaW Obligation Bonds" meanns the general obligation
bonds of the City issued and outstanding from time to time to
finance, in whole or in part,improvemetts to the Airport
System and adjudged, pursuant to the Constitution and laws of
the Commonwealth of Pennsylvania, to be self-sustaining on the
basis of expelled Project Revenues.

"Govermseat Obligations" means direct nonallable
obligations of, or obligations of the principal of and barest on
which are fully and unconditionally guaranteed as to full and
timely payment by. the United States of America.

"Independnat" means a person who is not ^a• salaried



647

employee or elected. or appointed official of the City; provided,
however, that the fact that such person is retained regularly by
or transacts business with the City shall not mare such person
an employee within the meaning of this definition.

"fnterdepartmetdai Cbar&e means ere actual charges for
services performed for the Division of Aviation by all officers,
departments, boards or commissions of the City which are
included in-OW-computation of operating Bxpettses of the
Division of Aviation and allocable to the Airport System.

"Iavabn'ent Bawmes Certificate" means a written
estimate of an investment banker selected by the City and
experiewed in underwri ftindebtedness of the character of the
Bonds in question.

"Maturity. V210e" with teapedt to Capital Appreciation
Bonds means the amount due on the maturity date.

"Money's" means Moody's Investors Service and any
successor thereto.

"Net Operating Expenses" means Operating Expenses
exclusive of 'Interde;w1mentat Charges. On and after the date
on which a transaction described in Section 9.01 hereof is
completed, Net Operating Expenses may include
Interdepartmental Charges at the written direction of the City.

"1995 Bonds" means the City's Airport Revenue Bonds,
Series 1995 issued pursuant to the General Airport Revenue
Bond Ordinance of 1918 and. on and after the Effective Date,
subject to the terms of this Ordinance.

"Non-Parley Simktmg Fund Reserve Requinumm" means

	

any Sinking Fund Reserve Require new referred to in dame (ii)
of the definition of "Sinking Fund Reserve Requitement" as

specified in a Supplemental Ordinance.

"NowPatity Sinking Fund Reserve Account" means any

	

account of the Sinking Fund Reserve Account - created pursuant
w a Supplemental Ordinance for a particular Series of Bonds
titan will not be secured by the Parity Sinking Fund Reserve
Account. " and for which a Non-Parity Sinking 'Fond Reserve
Requirement applies.

"Nord anst PWWddpWa Airport" means the airport facility
operated by the-Division of Aviation, located in the northeast
portion of the City as such facility currently exists or hereafter
may be developed, extended or improved from time to time.

"NSS General Ob>iaadon Bonds" mans the general
obligation - bonds of the City issued and outstanding from time
to time to finance, in whole or in part, improvements to the
Airport system that have not been adjudged to be self-
austaining on the basis of expected Project Revenues.

"Operating Sxpensea" mesm all costs and expanses of the
Division of Aviation necessary and appropriate to operate and
maintain in good operable condition in each Fiscal Year time
portions of the Airport System from which revenues are derived
that are incladed within the definition of Project Rfty mes, and
shall include. without limitation. salaries and wages, purchases
of services by contract. interest on temporary borrowings, eats

	

of materials, supplies and equipment that can be expensed,

	

mainteomm costs.unats of any. propeny Or the replacement
thereof or for any worst or project. related to the Airport
System which does not bave a probable useful life to the City of
at least five. years, pension and welfare plan requirements.
amartployment cotmpdnsatiom requires and workatnen's
compensation reqn1resnents, taxes and payments in lieu of
taxes, insurance premiums, provision for claims. refunds
(including credits to Scheduled Airlines on ac carat of



Payments-in-Aid. if rewired by the Use and Lem Agruments)

	

and mtcollectibie'raxivables and lrterdepartttnettal Charges1-1111
In accordamx with - the- accrual basis of accounting adjusted to
and the particular requires of the Use and Lease

	

Agreements and this Ordinance, consistently applied, but shalt
exclude depreciation, debt service on General Obligation Bonds
and NSS General Obligation Bonds, and all casts and expenses
allocable to the Outside Terminal Ana and the Overseas
Terminal; provided, however, if

(1) the written election of the City is obtained and filed
with the Fiscal Agent, and

(ii) so long as any Use and Lease Agreement or the UPS
Agreement is in effect, the prior written consent of the
Scheduled Airlines and UPS (provided that the written consent
of' UPS shall bet obtained only to the extent required. as
determined in the sole discretion of the City) to amend the Use

	

Mid Lease Agreements is obtained, then "Operating Expenses"
shall mean:

All costs and expenses of the Airport System naxasary and
appropriate to operate and maintain in good operating condition
during each Fiscal Year those portions. of the Airport System

	

from which revenues are derived and which are included within
the definition of Project Revenues, and shall include, without
limitation. salaries and wages, purchases of services. interest on
temporary borrowings to be paid from Bonds, coats of
materials, supplies and equipment that can be expensed
maintenance costs, costs of any property or the replacement
thereof or for any work or project. related to the Airport
System having an estimated life or usefulness and a cost less
than minimum standards for capitalization established by the
Division of Aviation's accounting policies (provided such
minimum -statidards shall in no event be leas than the standards
set forth in the City Charter of the City) pension and welfare: -

plat and worker's exmpensation roquire ments. unemployment
compensation requimmeats. taxes and payments in lieu of .
taxes, insurance prcimunis, provisions for claims, refunds
(including credits to scheduled. Airlines on account of
payments-in-Aid. if required by the Use and Lease Agreements)
and uncolle etible receivables and Interdepartmen ik! Charges, all
consistemitly determined in accordance with the accrual basis of
accounting adjusted to meet the .particular requirements of the
Use and Lease Agreements and this Ordinance, consistently
applied, but Operating Expenses shall exclude depreciation,
amortization, and except as expressly set. forth above, Debt
Swvia Requirattata and amounts due under Subordinate
Obligations and Exchange Agreements. Operating Expenses
:hail also exclude all costs and expenses allocable to the
outside Terminal Area and the Overseas Terminal unless the

	

City has enacted to Include revenues of the Outside Tamina!
Area or Overseas Terminal as Project Revenues pursuant to

	

Section 4.02' hereof. Aggregate financing payments under
capitalized lease agreements shall be payable as. Operating
Expenses to the extent payments under such capitalized lease
agreements either (i) do not constitute Capital Expe dinites

	

under the Use and Lease Agreements, or (ii) constitute Capital
Expenditures under the Use and Lease Agreements and have
duct been disapproved by the Majority-in-Interest under the Use
and Lease Agreements. Any fmsrcing payments on capitalized
lease afire ennxts not sadi;Wng the'requirementt of either clause
M or (ii) above, may be payable in accordance with Section
4.06 (i) hereof.

"Opdou Bond" moms any Bond which by its terms may be
tendered by and at the option of the Holder thereof for payment
by the City prior to its stated maturity date or the maturity date
of which may be extended by and at the option of the Holder
thereof.

"Ordimoex" . means this Amended and RdataW General
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Airport Revenue Bond Ordinance, as amended from time to

	

tithe by one or more Supplemental Ordinances in accordance
with Article V or Article X hereof.

"Orietmal Value" with respect to Capital Appreciation
Bonds messes the principal amount paid by the initial purchasers
on the date of original issuance.

	

"Onside Terminal Area" shall have the meaning ascribed
in the Use and Lease Agreements.

"Outstanding," when used with reference to Bonds, means,
as of any date, all Bonds theretofore or thereupon being issued
and delivered subject to the General Airport Revenue Bond
Ordinance of 1978 or this Ordinance except (i) any Bonds
cancelled by the Fiscal Agent at or prior to such date; (ii)
Bonds (or portion of Bonds) for the payment or redemption of
which moneys, equal to the principal amount, .Accreted Value
or redemption price thereof, as the case may be, with interest
(except to the extent of any Capital Appreciation Bonds) to the
date of maturity or redaction date, shall be held in trust under
this Ordinance and set aside for such payment or redemption,
provided that if such Bonds (or portions of Bonds) are to be
redeemed, notice of such redemption shall have been given as
provided.. in Article VI of this. Ordinance or provision
satisfactory to the Fiscal Agent shall have been made for the

	

giving of such notice; (iii) Bonds in-lieu of or in substitution for
which other Bonds shall have been authenticated. and delivered
pursuant . to Article III or Section 6.06 of this Ordinance; and
Ov) Bonds deemed to have been paid as provided in Section
11.01 of this ordinance.

• "Overseas Terminal" shall have the meaning ascribed in
the Use and Lease Agreements.

"Parity Sinking Fund Reserve Requirement" means the
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Sinking Fund Reserve Requirement described in clause (1) of
the de:ftniuam of "Sinking Fund Reserve Requirement."

"Ferny Sinking Fund Resnve Aceousit" means the Sinking
Fund Reserve Account crated pursuant to the first paragraph of
Section 4.09 hereof.

"Passenger Facility Charges" means all passenger feu Mitt'
charges collected-pursuant to applicable law.

*Paym wn-Aid" means both Payments-in-Aid of Outside
Terminal Area and Payments-in-Aid of Terminal Building
Operadon-

"Paymen s-id-Aid of Outside Terminal Area" mans the
payment4n-aid of the Outside Terminal area required to be
made by the Scheduled Airlines pursuant to the Use and Lease
Agreements.

"Paymentsdn-Aid - of Terminal Building Operation"
meant the payments-in-aid, of the Terminal Building operations
required to be made by rite Scheduled Airlines pursuant to the
Use and Lease Agreements.

"Pmuitted hwatme'ote shalt mean any of the following
obligations. but only to the extent the same are legal for
investment of funds' of the City at the time, tinder applicable
law:

(a) Government Obligations;

(b) Qua W Rebate Fund Securities,

(c) Bonds. notes or other obligations of United States
government agencies issued by the . Fanners Home
Administrhtion, Federal Financing Bank, Federal Housing



.
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Administratlon. General' Servkea Administration, Govanment
National ' Mortgage Association, Resolution Funding
Corporation, U.S. Maritime Admialstration, Small Business
Administration, Federal Home Loan Banks. Federal Home
Loan * Mortgage Corporation, Federal National Mortgage
Association, and Student Lout Marketing Association;

(d) lnocrsst-bearing time or demand dsimits, or
certificates of deposit with a maturity date of no longer than
twenty four months fraen the date of the Investment. or other

	

similar sn=gements with arty institution (Including the Fiscal
Agent or its affiliates) with a bond or deposit rating at all tithes
in the higher of (i) the rating on the Bonds Outstanding
hereunder, or (ii) one of the three highest rating categories
(without regard to gradation). by S & P and Moody's (however,
the rating by Moody's and S &P, or either of them, shall only be
regWred to the'exteat such Rating Agency is then rating Bolds
Outstanding hereunder); with a maturity date of no longer than
twenty four months from the due of the investment, provided
that such deposits, certificates, and other arrangements are filly
insured by the Federal Deposit Issuance Corporation through
the Bank Insurance Fund or Savings Association Insurance
Fund. or to the extent not insured, are secured by a pledge of
collateral as provided by laws applicable to funds of the City of
Philadelphia;

(e) Commercial paw (having original mast kW3 of not
more than 270 days) rated at all tunes P-1 or A-I+ by Moody's
and S & P. re x=ively. however, the rating by Moody's and S
& P, or either of them, shall only be required to the extent such
Rating Agency is then rating Bonds. Outstanding hereunder;

(f) Investments in honey market funds rated at all times
in one of the two highest rating categories (without regard to
gradation) by S&P and Moody's (however, the rating by
Moody's and S&P. or either of them, shall only be required to
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the extent such Rating Agency is then rating Botds Outstanding
hereunder);

(g) Repurchase ..agreements with a term tmt exceeding
twenty four months with the Fiscal Agent or any bank with a
capital and surplus of at least $100,000.000 and a bond or
deposit rating at all tittles in the higher of (i) the rating on the

	

Bonds Outstanding herenurtder. or (ii) one of the three highest
rating categories of S&P and Moody's (provided that, the rating
by Moody's and S & P. or either of theta, shall only be

	

required to the euent such Rating Agency is then rating. Bonds

	

Outstanding hereunder) which bank is a member of the Federal
Reserve System, or with government bond dealers recognized .
as primary dealers by the Federal Reserve Bank of New York.
that are collateralized with Permitted investments described in
(a) or (b) above, having a market value at the time of purchase
(inclusive of accrued interest) at least equal to 102% of the full
amount of. the repurchase agreement and which Permitted
investments shalt be held.by a third party custodian which is a

	

bank or trust company pursuant to a third party custodial
agreement;

(h) General Obligation bonds of corporations acing in
one of the two highest rating categories (without regard to
gradation) by Moody's and S & P. provided that, the rating by
Moody's and S & P, or either of them, shall only be requited to
the extent such Rating Agency is then gating Bonds Outstanding
hereunder;

(1) Collateralized mortgage obligations which are rued in
one of the two highest rating categories (without regard to
gradation) by Moody's and S & P, with a maturity dam no. later
than two years from the date of investment; provided that the
rating by Moody's and S & P. or either of them, shall only be
required to the extent such Ruing Agency is thenistiing Bonds
Outstanding hereunder;
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. (j) Obligations of the Commonwealth or any
mmicipality or other political subdivision of the
Commonwealth with a fnaturity date no later than two years
from the date of investment, rated by Moody's and S&P in one
of the three highest rating categories (without regard to
gradation); provided that. the rating by Moody's and S do P, or
either of them, shall only be required to the extent such Rating
Agency is then rating Bonds Outstanding hereunder; and

(k) Any other obligation approved in writing by S dt P
and Moody's to the extent that either Is rating Bonds
Outstanding hereunder at the time.

. "Philaddphia Hone Rule Charter" means the Philadelphia
Horne Rule Charter, as amended or superseded by any. new
home rule charter i adopted pursuant to authorization of the
First Class City Home Rule Act approved April 21, 1949, P.L.
665§1 et seq. (53 P.S. §13101 et seq.).

"Pledged Amounts" .shall have the meaning set fortb iti
Section 4.02 hereof.

	.'"Prior Bonds" means the bonds issued under the Oen we d
Airport Revenue Bond Ordinanceaof 1978 designated as Airport
Revenue Bonds, Series 1978, 1984. 1985 and 1988.

	

"Project" shall. have the meaning assigned to it in the Act,
as the same may be amended from time to time.

	

.
"Project Revenues" means all of -theerevr rues, tents,. rates,

tolls or other charges imposed upon alLiessees, .occupants and
users of the Airport System and alhnoteys weceived by or on
behalf of the City from all sources during any Fiscal Year
(except as hereinafter excluded) from or in ron neaion with the
ownership, operation. improvements and lenlargements of the
Airport System, or any part thereof 'and the use thereof,
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Including, without limitation. revenues pledged or appropriated
for the benefit of the Airport System. all rentals, rates; charges,
payments-in-Aid, landing fees, use charges, coaession
revenues, income derived from the City's sale of services, fuel.
oil, and other supplies or commodities, and all otter charges

	

received by the City or accrued by it from the Airport System.
and all interest on the profits from investment of moneys
derived from the foregoing and all accounts, contract rights and
general intangibles representing the Project Revenues, but
excepting and excluding all revenues, rests, rates, tolls or other
charges generated by or allocable to the Overseas Terminal and
the Outside Terminal Area (other than Payments-in-Aid of the
Outside Terminal Area), further excepting and excluding any
and all Passenger Facility Charges or any taxes which the City
may from time to time impose upon users of the Airport

	

System. Nnher excepting and excluding all govermnemal

	

grants and contributions in aid of capital projects. and further

	

excepting and excluding such rentals as may be received.
pursuant to leases of Special Purpose Facilities, further
excepting and. excluding all net amounts payable to the City

	

order a Qualified Swap (otter than termination amounts payable
from a Qualified Swap Provider due as a result of terrninatior.
'of a Qualified Swap); provided, however. If

(I) the written election of the City Is dxaured and flla
with the Fiscal Agent, and

(ii) so long as any Use and Lease Agreement is in effect
the prior written consent of the Scheduled Airlines to amend th
Use and Lease Agreements is obtained then, Project Revenue
shallmean:

All of the mvettics, rents. rates, tolls or outer charge
unposed upon all lessees, occupants and users of the Airpo
System and all moneys received by or on behalf of the Ci
from all sources during any Fiscal Year (except as hereinaft
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alluded) from or in connection with the ownership, operation,
itniprovementa and enlargements of the Airport System or any
part thereof and the use thereof, including, without limitation,
tcvetwo pledged or appropriated for the benefit of the Airport

	

System, all rentals, rates, charges, Payments -in-Ald of Terminal
Building Operation, 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 ftwestmemt 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 the particular requirements of
the Use and Lease Agreements (if any of the Use and Lease
Agreements are in effect) and this Ordinance.

	

Project Revenues as defined in the preceding paragraph shall
not include (a) unless pledged pursuant 'to i SupplemenW

	

Ordinance pursuant to Section 4.02 hereof, all revenues, rents,
rates, tolls or other charges generated by or allocable to the
Overseas Terminal and the Outside Terminal Area (except for
Paymenus4n-Aid of Outside Terminal Area not expressly
withdrawn from the pledge hereunder pursuant to Section 4.02
hereof), (b) any and all Passenger Facility Charges, or any
taxes which the City may from time to time impose upon users
of the Airport System, (c) any governmental grants and
contributions in aid of capital projects, (d) such rentals as may

	

be received pursuant to Special Facility Agreements for Special
Purpose Facilities, (e) proceeds of the sale of Bonds ord. 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, (f) except as
required by applicable laws, rules or regulations, net proceeds
front the sale of Airport assets, including the sale or transfer of
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all or substunihily all of the assets of the Airport System tinder
Section 9.01 hereof 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
idle Fiscal Agent, (g) proceeds of insurance or eminent domain
(other than proceeds that provide for lost revenue due to
business interruption or business loss), (h) Payments -in-Aid of
Outside Terminal Area in the event such payments are
withdrawn from the pledge hereunder pursuant to Section 4.02
hereof, and (i) net amounts payable to the City under a
Qualified Swap (other than termination smoutts payable to a

	

Qualified Swap Provider due as a result of termination of a
Qualified Swap).

"Qualified Escrow Seth" meanie funds. which are
represented by _ (a) demand deposits, interest -bearing tints
accounts, savings deposits or certificates of deposit, but only to
the extent such deposits or accounts are fully insured by the
Federal Deposit Insurance Corporation or any successor United
States govermmmuil agency or to the extent not insured, fully
seaered and collateralized by Government Obligations having a
market value (exclusive of accrued interest) at all times at least
equal to the principal amount of such deposits or accounts. (b)
if at the time permitted under the Act, aotncaltable obligations

	

of the Commonwealth of Pennsylvania or any political
subdivision thereofor any agency or instrumentality of the
Commonwealth of Pennsylvanla or any political subdivision
thereof for which cash, Government Obligations or a
combination thereof have been irrevocably pledged to or
deposited in a shed escrow account for the payment when
due of principal or redemption price of and barest on such
obligations, and my such cash or Government Obligations
pledged and deposited are payable as to principal or itteteat in
such amounts and on such dates as may be necessary without
reinvestment to provide for the payment ,when due of the
principal or redemption price of and interest on such

-1,
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obligations, and such obliguions are rued by Moody's and S &
P (hou+rever, the rating by Moody's and 'S dt P, or either of
them, shall only be required to the extent such Rating Agency
Is then rating Bonds Outstanding hereunder) in the highest
rating category (without Petard .to gins) assigned by each
such rating service to obligations of the as= type, or (c)

	

noncalhible Government Obligations. In each case such funds
(1) are subject to withdrawal, maturing or payable at the option
of the holder, at or prior to the dates needed for disbursement.
provided such deposits or accounts, whether deposited by the
City or by such depository. an insured or secured as public
deposits with securities having at all times a market nlue
exclusive of accrued : interest equal to the principal amount
thereof; (ii) are irrevocably pledged for the payment of such
obligations and (Iii) are sufficient, together with the interest to
disbursement due payable with respect thereto, if also pledged,
to meet such obligations in full.

"Qualffied Rebate Fund Securities" means either:

(a) Government Obligations; or

(b) rights to receive the principal of or the interest on
Governmem Obligations through (i) direct ownership, as
evidenced by physical possession of such Government
Obligations or uninatured interest.coupons or by registration as
to ownership on the books of the issuer or its duly authorized
paying agent or transfer agent, or (ii) purchase of certificates or
other instruments evidencing an undivided ownership interest in
payments 'of the principal of or interest on Government

	

Obligations held under book-entry with the New York Federal
Reserve Bank; or

(c) Pre-refiutded Municipal Obligations defined as
follows:. Any, bonds or other obligations of any state of the
United States of America or of any agency, instrumentality or
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local governmental unit of any such state which are not callable
at the option, of the obligor prior to maturity or as to which

	

irrevocable instructions have been given by the obligor to call
on the date specified 4n the notice; and which are rated at the
time purchased, based on the escrow, in the highest rating
category of-S&P and Moody's.

"Qualified Swap" or "Swap Agreement" means, with
respect to a Series of Bonds. any financial arrangement that (i)
Is entered into by the City with an entity that is a Qualified
Swap Provider at the time the arrangement is eteet~iJnW,.(ii)

	

provides that .(a) the City shall pay to vucb entity an amount

	

based on the Merest accruing at a fixed rate on an mama equal
to the principal -amount of all or any portion of the Outstanding
Bonds of such Series, and that such entity shall pay to the City
an amount based on the .interest accruing on a principal amount

	

initially equal to the a&= principal amount of such Bonds, at
either a variable rate of interest or a fixed rate of Interest
computed according to a formula set forth in such arrangement

	

(which heed not be the same as the actual rate of interest borne
by the Bonds) or that one shall pay to the other my net amount
due under such arrangement. (b) the City "I pay to such
entity an amount based on the Interest accruing on the prhadpai

	

amount of all or arty portion of the Outstanding Bonds of such
Series at a variable rate of interest as act forth - in the
arrangement and that tech entity shall pay to the City an

	

amount based on interest accruing on a principal amount equal
to the same principal amount of such Bonds at an agreed fixed
rate or that one shall pay to-the other any tat amount due under
such arrangement or, (c) the City shalt be paid by a Qualified
Swap Provider an amount. based on a notional amount equal to
the principal amount of all or any portion of the Outstanding
Variable Rate Bonds of such Series, If the Interest rate on such
Series of Vuiable Rate Bonds exceeds a previottsiy agreed
upon rate, and/or the City shall pay to the Qualified Swap
Provider sea amount, based on a notional amount equal to the
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principal amount of all or any portion of the Outstanding
Variable Rate Bonds of such Series, if the interest rate on such
Series of Variable Rate Bonds • is less than a previously agreed
upon rate: (iii). has been approval of in writing by the
Scheduled Airlines and UPS (provided that the written consent
of UPS shall be obtained only to the extent required as
determined in the sole discretbn of the City): and (iv) which
has been designated in writing to the Fiscal Agent by the City
as a Qualified Swap with respect to the Bonds.

"Qualifled Swap Provider" means. with respect to a Series
of Bonds, an entity whose senior long term debt obligations,

!other senior unsecured long term obligations or claims paying
ability. or whose payment obligations under a Qualified Swap
are guaranteed- by an entity whose senior long term debt
obligations, other senior unsecured long term obligations or
claims paying ability, are rated (at the time the subject Qualified

	

Swap.is entered into) at the higher of (i) A by Moody 's and A.

	

by S & P, or the equivalent thereof by any successor thereto, or
(ii) the then current rating on Bonds outstanding
hereunder.wiihout taking into account Bonds the rating on
which is based upon a Credit Facility for such Bonds, provided
if all Bonds Outstanding hereunder are rated based upon one or
more Credit facilities, then the senior unsecured long tum-
obligations or claims paying. ability of the provider shall be at
least equal to A by Moody's and S&P.

"Rate Covenant" means the rate covenant applicable
pursuant to Section 5.01. hereof.

"Rating Agency" means Moody's, S & P or. Fitch. to the
extent that any of such rating services have issued a credit
rating on the Bonds which is in effect at the time in question or,
upon discontinuance of any of such rating services, such other
nationally recognized rating service or services if any such
rating service has issued a credit rating on the Bonds at the
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request of the Chy and such credit rating is In effect ai the tim
in question.

. "Rebate Bond Year;" for purposes of Section 4.14 hem
and in order to facilitate compliance with the arbitrage rebat
requirements of the Code. shall mean the period or period
specified in a Supplemetal Ordinance or Determination for
Series of Bonds.

	

"Rebate Flund" means the Rebate Fund established 1
Section 4.04 hereof.

"Record Date" steam (i) with respect to any Variable Rat
Bond. the. Business Day immediately pmeediztg an hum
payment date or a redemption date or the maturity date. or sue
other date as set forth in the related Supplemental Ordinance
and (ii) with respect to Bonds bearing interest in a fixed rat
mode or Bonds bearing huere'st at a prescribed fixed rate. th
fifteenth (15th) day (regudless of whether it is a Business Day
of the calendar month next preceding an interest payment date
a redemption date or maturity date, or such other date as se
forth in the related Supplemental Ordinance.

"Renarice ing Agent" means a Remarketing Agee

	

appointed in the manner provided in the applica<bl
Supplemental Ordinum or Determination' authorizing th
issuattoe of Variable Rate Bonds.

	

"Remarkedug Agreement" mum an agreement providin
for the remarketing of tendered Variable Rate Bonds by
Remarketing Agent, as mom fully sex forth and defined in th
Supplemental Ordinance authorizing any Series of Variable Rat
Bonds.

"Renewal: Fund" means the Renewal Fund established i•
Section 4.04 hereof.
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"geaewal Fbnd Aequir +ainent" means $2,500,000 or such
ot6r amount as detertined by the Gumu[ant from time to time
to be appropriate taking •into account the sine and operations of
the Airport System,

"Required Rebate Fund Balance"- shall have the nuaning
WE forth in Section 4.14 hereof.

"Scheduled AhUnes" means the airlines that are signatories
to the Use and Lease Agreements.

"Series" when applied to Bonds means, collectively, all of
the Bonds of a given issue authorized by Supplemental
Ordinance, as provided herein, and may also mean, if
appropriate, a subseries of any Series if. for any reason, the
City should determine. to divide any Series into one or more
subseries of Bonds, or multiple series of Bonds, as.the case may
be.

IS A P" means Standard do Poor's Ratings Group, a
division of McGraw Hill and any successor thereto.

"Sinking Fund" means the Sinking Fund established in
Section 4.04 hereof.

"Slinking Fund Depositary" means the bank named as such
in Section 7.01 hereof.

"Sinking Fund Installment" means an amount so
designated which is established pursuant to Section 3 .01 hereof.

	

. "Sinking Fund :Reserve Account" means the Sinking Fund
Reserve Account established in Section 4.04 hereof.

"Makin Flund Reserve Requirement" metuts (i) with
respect to all Bonds (whether interest thereon is includable I.

or excludable from, gross income for Federal income tax
purposes) which the City determines will be secured by the
parity Sinking Fund Reserve Account. an amount equal to the
lesser of (A) the greatest amount of Debt Service Requiremeents
on Bonds payable in any, one Fiscal Year, determined as of any
particular date. or (B) the maximum amount permitted by the
Code to be maintained without, yield restriction for bonds, the

	

interest on which is not includable m gross income for Federal
income tax purposes, and (ii) with respect to all Bonds which
the City determines to secure with a Non -Parity Sinking Fund
Reserve Account (whether interest thereon is includable In. or
excludable from, gross income for Federal income tax
purposes), the amoutt.if any, required to be deposited or
maintained In the subaccount of the Sinking Fund Reserve
Account as specified in a Supplemental Ordir'narim For
purposes of determining the Sinking Fund Reserve
Requit+ettret i, Debt Service Requirements will be computed
without regard to any Qualified Swap, Credit Facility or
Standby Agreement, and the Debt Service Requirements

	

attributable to any (i) Balloon Bonds, or Variable Rate Bonds
shall be calculated in the manner set forth in Section 5.01(b)
hereof, or based upon the asaumted fixed Tate of interest as tut
forth in the Supplemental Ordinance or Determination for such
Bonds, and (d) Option Bonds shall be calculated in the matura

	

set forth in the last paragraph under the definition of Debt
Service Requirements.

"Special Fmcft Agreement" mum an.agreement entered
into by the City and one or mote other parties, relating to the
design, construction, anNor financing of any facility.

	

improvement, sttucwre. equipment. or assets acquired or
constructed on any.land or in or on any structure or buildings
that is or one part of the Airport System, all or a portion of the
payments to the City under which (a) are intended to be
excluded from Amounts Available for Debt Service. and (b)
may be pledged to the payment of Special Facility Revenue



*Special Facility Itevenne Bonds" means City revenue
bonds or notes authorized and issued for the purpose of
acquiring, oonst►vam8, or improving a Special Ft rpose
Facility leased to, or contracted for operation by, any. person or
persons, under a specific lease or contract requiring the user or
users thereof to-provide for the payment of rentals or sums
adequate to pay all principal, interest, redemption price, reserve
requirements, if any, as required in the legislation authorizing
the Special Facility Revenue Bonds (the "debt service charges")
on the Special Facility Revenue Bonds.

"Special Purpose Facility" means any facility acquired or
constructed for the benefit or use of any person or person and

	

the costs of construction and acquisition of which are paid for
(a) by the obligor under a Special Facility Agreement, (b) from
the proceeds of Special Facility Revenue Bonds, or (e)-both.

"Standby Agremrent" with respect to a Series of Bonds,
means an irrevocable letter of credit and related reimbursement
agreement; line of credit, standby bond purchase agreement or
similar agreement proving for the purchase of all or a portion
of the Bonds of such Series, as amended, supplemented or
extended from time to time.

	

"Standby Purchaser," with respect to a Series • of Bonds,
meats the provider of the Standby Agreement for such Series of
Bonds.

"Subordinate Obligation" means any obligation referred to
in. and complying with the provisions of. Section 5.04(h)
hereof.

"Subordinate Obligation Ftiund" means the Subordinate
Obligation Fund established in Section 4.04 hereof.
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	"Subordinate Obligation Ordinance" means the ordinance,
and any supplements or amendments thereto authorizing the
issuance of a series of Subordinate Obligations.

	

. .

	

"Substitute Credit Fullity" means any letter of credit,

	

standby bond purchase agreement, lire of credit, surety bond,
insurance policy or other insurance commitment or similar
agreement (other than a Qualified Swap or an Exchange
Agreement) that replaces a Credit Facility and is provided by a
commercial bank, insurance company or other financial .
institution with a then current long term credit ruing (or whose
obligations thereutder.are guaranteed by a financial institution

	

with a long term rating) from Moody's and S do P (however,
the ruing by Moody's and S & P, or either of them, shall only
be required to the extent such Rating Agency is; at the time in
question, then rating Bonds Outstanding hereunder) not lower
than the credit rating of any Series of Bonds which has no
Credit-Facility; provided-that in no event shall such substitution
take place unless Moody's and S dt P acknowledge in writing
that such substitution, in and of itself, will not result in a
lowering, suspension or withdrawal of the rating on die Bonds
secured by such Credit Facility.

"Sapple!nental Ordinance" n>== an ordinance
supplemental hereto enacted pursuant to the Act and this
Ordinance by the Council of the City.

	

"Tender Agent " with respect to a Series of Bonds, meats
any commercial bank or trust company organized under the
laws of any state of the United States or any stational banking
association designated as i tender agent for such Series of

	

Bonds, and its successor or successors hereafter appointed in
the manner provided in the applicable Supplemental Ordinance
or Determination.

	

,

"Uncertifltated Bond" means any Bond which is fully
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registered as to Pdac0al and ittletest turd which is not
re "wited by an Instrument.

"UPS" means United Parcel Service and its successors.

"UPS Agreement" means that certain agreement between
the City and United Parcel Service dated as of December 18,
1985, as amended from time to time.

"Use and Lease AgreemimW meat[ the Aldine - Airport
Use and Lease Agreements which were effective as of July
1974, as amended front time to time, between the City and the
Scheduled Airlines providing for the construction of capital
improvements to the Airport System, the financing of such
improvements. the use and occupancy of portions of the Airport
System by the Scheduled Airlines and the rates, [ems and
charges to be paid by the Scheduled Airlines for such use and
occupancy as therein provided. .

"Variable Rate Bond" means any Bond, the rate of interest
on which is subject to change prior to maturity and cannot be
determined in advance of such change.

	

.

SECTION 2.02. Interpretation. AU references in this
Ordinance to articles, sections and other subdivisions of this
Ordinance are to the designated articles. sections or other
subdivisions of this Ordinance as amended and as originally
enacted. The words "herein," "hereof," .hereby" and
"hereunder" and other words of similar import refer to this
Ordinance as a whole and not to any particular article. section
or other subdivision. Any reference herein to the.Act shall
mean the Act as amended from time to time.

SECTION 2.03. Descriptive .Headings. The able - of
contents pod the descriptive headings of the several articles and
sections of this Ordinance are inserted for convenience only and

shall not control or affect the meaning or construction bf any of
its provisions.

.SECTION 2 .04. Severability. In case any one.or more of
the. provisions contained in this Ordinance or in any Bond
issued pursuant hereto shall for any reason be held to be
invalid; illegal or unenforceable in any respecx, such invalidity,
illegality or une foreeability shall not affect any other
provisions of this Ordinance or of said Bonds, and this
Ordinance or said Bonds shall be construed and enforced as if
such invalid, illegal or unenforceable provisions had never been
contained therein.

ARTICLE III.

CONCERMNG THE BONDS

SECTION 3.01, Form and Tetras of Bands. All Bonds
shall be in substantially such form as tray be approved by the
City and set forth in the Supplemental Ordinance or

	

Determination providing for the issuance thereof. Bonds shall
be generally designated as Airport Revenue Bonds of the City
and shall be issued in such Series and within such Sues in such
su bseries as the City may from time to time determim. The

	

aggregate principal amount of Bonds which may be Issued or
assumed.. authenticated and delivered wider this Ordinance is

	

unlimited. but prior to the Issuance or assumption of such
Series of Bonds, the City shall enact a Supplemental Ordinance

	

authorizing such Series and the maximum aggregate principal
amount of such Series and comply with all conditions in Section
5.04 hereof and all conditions .in the Ad pertaining to the
issuance or assumption of Airport revenue bonds.

The Bonds shall be issued in fitly registered form except as

	

provided in Section 3.11 hereof and. subject to the Mplic"
provisions hereof, such Bonds shall be issued or assumed upon
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and contain such additional terms as may be set forth in the
Supplemental Ordinance and Determination providing for the
issuance or assumption of the Bonds in question. As required
by Section S of the Act, all Bonds shall contain a brief
statement of the Amounts Available for Debt Service pledged as
security therefor and the priority or priorities, if any, in the
application of such Amounts Available for Debt Service and
shelf contain a covenant of the City to pay from the Amounts
Available for-Debt Service on the respective due dates the
amounts. required to pay the interest on and. principal or
redemption.price of the Bands. Bonds may be designated as of
such Series by date. number, letter or otherwise and may also
have such individual. letters. identifying numbers or other
marks. and such descriptive panels, registration panels, legends
or endorsernents placed thereon as may. consistent with this

	

Ordinance and the Act, be. determined by a Supplemental
Ordinance, Determination or the Director of Finance. The
Bonds -may also have printed thereon or on the reverse thereof
the text of an approving legal opinion with respect thereto.
Any portion of the text of any Bond may be set forth on the
reverse thereof with an appropriate reference on the face of the
Bond.

The Bonds of each Series shall be issued or asswned in such
aggregate principal amount, shall be in such denominations,
shall mature or be subject to mandatory redemption in such
principal amounts. on such dates and at such plates. shall have
such Sinking Fund Installments for Bonds of like maturity and
interest rate. shall bear interest from such date or dues and at
such rate or rates (including variable, adjustable, convertible or
other rates), shall be subject to optional redemption at such
times and upon such terms, shall (if such Bonds are Option

	

Bonds) be subject to optional or mandatory tender, and shall
contain such other .terms and conditions not inconsistent with
this Ordinance or the Act, all as shall be determined by the
City and 'set forth in the Supplemental Ordinance or

	

Determination-under which such Bonds arc issued or assumed,
or as shall be determined by a designated officer or officers- of
the City thereuttto authorized by the Supplemental Ordinance,
or in the absence of such provisions or designation. as shall be
determined by the Director of Finance as specified in Section
3.01 hereof.

U permitted by applicable law, any Series of Bonds may be
issued as Undertifitaued Botch and the foregoing provisions
specifying the form of Bonds shall be Inapplicable to such
Series.

A Series of Bonds may be secured by a Craft lWlky or
Standby AV=vft meeting the requirements of this Ordinance
and the applicable Supplemental Ordinance. In connection with
the issuance of its Bonds or at any time thereafter to long as a
Series of Bonds remains Outstanding, the City also may ewer
into Qualified Swaps or Exchange Agreemeits if the Bond
Committee determines that any such Qualified Swap or
Exchange Agreement will assist the City in more effectively
mom Ing its interest costs. The City's payment obligation

	

under any ' Qualified Swap (other than termination amounts
payable to a Qualified Swap Pmvder due as a result of
tetmh ation of a Qualified Swap) shall be made from the
Sinking Fund and its payment obligation under any such
Exchange Agreement shall be made in accordance with Section
4.06(e) bereof. Unitas otherwise selmowledged in writing by S
dt P. that execution and delivery of such Qualified Swap
Agreement or Exchange Agmement will not, in and of b&..
result'in a downgrade, suspension or withdrawal of the credit

	

ratings on any Bonds Outstita ft hereunder, the City will not
enter Into any Qualified Swap or Exchange •A8ree ment, The
City also agrees to give (1) written notice of its ittewion to
enter into a Qualified Swap Agreement or Exchange Agreement
to each Raring Agency at least thirty (30) days prior to entering
into such agreement. which notice shallspecify the identity of
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the Qualified Swap Provider or Excbauge Agreement
cotuity, as the case may be, and (ii) a copy of the
Qualified :Swap Agreement or Exchange Agreement, as the case
may. be, to each Rating Agency. at least fifteen -(15) days prior
to Catering Into such agreement.

SECTION 3.02. Sale of Bonds; 'tun Not to be
Assumed, Atthodty of Director of Finance. Bonds may be
sold by the City at public. private, or invited sale upon such
terms not inconsistent with the Act and at such prices as the .

	

City may determine. To. the extent 'that the Supplemental
Ordinance • authorizing any Series of Bonds and the
Deterrumation relating to such Series shall not otherwise
provide:

(a) all Bonds shall be sold either (i) at private negotiated
sale, or (ii) at. competitive public sale to the purchaser or
purchasers submitting the highest and best bid upon such terms

	

and conditions of the bidding as shall be specified in an official
notice of sale issued in the name of the City by the Director of
Firuance;

(b) no covenant to. pay or assume any taxes shall be
included in such Bonds; and,

(c) subject to the foregoing, the terms upon which and
the prices for which the Bonds are.to be sold or exchanged. and

	

the. form. terms or provisions of the Bonds including, without
	limitation, the matters referred. to in Section 5 of the Act. shall

be determined by the Director of Finance who is hereby
designated as the offi cer of the City authorized to make such

	

determinations based, to the extent applicable, on the prices,
interest rates or other terms set forth in the highest and best
proposal conforming to the bidding specifications, as
ascertained and accepted on behalf of the City by the Director
of Finance or as shall be otherwise determined by the Director
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of Finance.

SECTION 3.03. Paynmo of Prladpai, Redemption
Rice and Interest; Date of Bonds. Unless otherwise provided
in any Bond or the Supplemental Ordinance or Determination
relating thereto:

(a) The principal or redemption prim of each Bond shall
be payable noon surrender thereof at the principal. Philadelphia
office of the Fiscal Agent in Philadelphia, Pennsylvania or at
the principal office of a paying agent designated in such Bonds.

(b) The interest due on any Bond in fully registered form

	

shall be payable by check or draft mailed to the Holder thereof,
or at the reluest of a Holder of one million (;1.000.000)
dollars or more in principal amount or Maturity Value of Bonds
by wire transfer to an account at a financial institution in the
United States, designated in writing to the Fiscal Agent or the

	

paying agent at least three days prior to the Record Date,
subject to such provisions concerning record dates as may be
contained in such Bad and in the Supplemental Ordinance and
Determimtion providing for the issuance and'tecnts thereof.

(c) The principal or redemption price of and the interest
on each Bond shall' be payable in any coin or currency of the
United States of America which, at the time of payment, is legal
tender for the payment of public and private debts, provided
that if appiicable 'law perm, the principal or redemptiat price
of and the interest on Bonds of a Series may be payable In such

	

foreign currency as may be specified in the Supplemental
Ordinance authorizing such Series of Bonds.

(d) Billy registered Bonds of each Series.shall be dated
as described In the Sutpplen=W Ordinance pursuant to which
such Series of Bonds was issued.
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Interest on the Bonds shall be payable to the registered
owner." in . whose name such Bond is registered at the close of
business on the applicable Record Date from the dated date of
such Bond, for any Bond authenticated prior to the Record Date
with respect to the Scat interest payment date, otherwise from
the barest payment date next preceding the date of
authentication thereof, unless the date of such authentication is
an interest payment date, in which cane, from the date of such
autimuication, of unless the date of such authentication is after
any Record Date and before the following interest payment
date, in which case the Bond shall bear hum from the
following interest payment date, provided, however. that any
interest on a Bond which is payable, but is not pundually paid
or duly provided for on an interest payment date shall cease to
be payable to the registered owner on the relevant Record Date
and such defaulted interest will be paid to the persons in whose
names the Bonds are registered at the close of business on a
special record date (the"Special Record Due") which shall be
fixed by the Fiscal Agent. The Fiscal Agent shall cause notice
of the date and amount of the proposed payment of defaulted
interest and the Special Record Date therefor to be mailed to
each registered owner of Bonds at their respective addresses
appearing in' the bond register not less than 10 days prior to the
Special Record Date.

Notwithstanding any other provision in this Ordinance to
the contrary, -the foregoing provisions of this section are
subject to the express understanding that the principal of and
interest on all Bonds issued hereunder and the premium, if any,
payable on redemption thereof. shall be payable only from
Amounts Available for Debt Service and other funds provided

	

for the payment of Bonds. The Bonds are not general
obligations of the City and do not pledge the general credit or

	

taxing power or create any debt or charge against the general
revenues of the City, or create any lien against any property of
the City other than as provided for in Section 4.02 hereof.
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SECTION 3.04. Execution of Bonds. The Bondi: shall be
executed on behalf of the City by the Fiscal Agent by the
manual signatures of two of its duly authorized officers • or
signers, under the seal of the City which shall be either affixed
or reproduced thereon in facsimile and shall be countersigned
and attested by the manual or facsimile signatrire of the City

	

Controller. all in accordance with the Act of March 24, 1949,
P.L. 312. or in such other mainer as shall be authorized by law
and prescribed by Supplemental Ordinance. Any such Bonds
may be executed, issued and delivered notwithstanding that one
or more of the offrem or signers signing such Bonds or whose
thalmile signature shalt be upon such Bonds shall have ceased

	

to be such officers or signers at the time when such Bonds shall
actually be delivered. and altkough at the nominal date of the
Bond any such person shall not have been such officer or
signer.

If the Bond Registrar (as definaS in Section 3.015) is other
than the Fiscal Agent. the Fiscal .Agent may delegate to the.

	

Bond Registrar the power to execute the Bonds on the Fiscal
Agem's behalf. Delivery of Botch in connection with transfers

	

and exchanges under Section 3.06. 3.07 and 3.09 hereof shall.
for all proposes of this Ordinance, be deemed to be execution

	

and delivery by the Fiscal Agent. The Fiscal Agent shall.
however, itself execute all Bonds upon their initial issuance and
any Bonds issued in substitution for other Bonds pursuant to
Sections 3.09 and 3.10.

SECTION 3.05. Bond ReEistrw and Bond Register. The
City shall designate one or more persons to act as "Bond

	

Registrar" for the Bonds provided dW the Bond Registra

	

appointed for the Bonds shall be either the Fiscal Agent or '&
person which would meet the requirements for qualification as a
Fiscal Agent Imposed by Section 7.01 hereof.. Any person
other than the Final Agent undertaking to act as Bond
Registrar shall first execute a written agreement,' in - form
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sadsfactory to the City and the Fiscal Agent,to perform the
duties . of •a Bond Registrar wider this Ordinance, which
agreement shall be 61ed.with the Fiscal Agent.

The Bond Registrar shall act as registrar and transfer agent
for the Bonds. The City shall'crose to be kept at an office of
the Bond Registrar (herein sometimes referred to as "Bond

	

Register") in which, subject to such reasonable regulations as
it, the Fiscal-gent or the Bond Registrar Wray .prescr le, the
City shall proyide.for the registration of the Bonds and for the
registration of transfers of the Bonds. The City shall cause the
Bond Registrar to designate, by a written notification to the
Fiscal Agent, a specific office location (which may be changed
from time to time, upon similar notification) at which the Bond
Register is kept. The principal corporate trust office of the
Fiscal Agent shall be such office in respect of the Bonds for
which the Fiscal Agent is acting as Bond Registrar.

The Bond Registrar shall, in any case where It Is not also
the Fiscal Agent, forthwith following each regular record date

	

and at any other time as reasonably requested by the Fiscal
Agent, certify and furnish to the Fiscal Agent and any paying
agent as the Fiscal Agent shall specify, the names, addresses,
and holdings of Bondholders and any other relevant information

	

reflected in the Bond Register, and the Fiscal Agent and any
such paying agent shalt foc all purposes be fully entitled to rely
upon the information so furnished to it and shall have no

	

liability or responsibility in connection with the preparation
thereof.

SECTION 3.06. Exchangeability of Bonds. Fully
registered Bonds, upon surrender thereof at the office of Bond
Registrar with a written instrument of transfer satisfactory to
the Bond Registrar, duly executed by the registered owner or
his duly authorized attorney tray at the option of the registered
owner thereof. and upon payment by such registered owner of
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any charges which the City or Bond Registrar may make as

	

provided in Section 3.07 hereof, be exchanged for an equal
aggregate principal amount of fully registered Bonds of the
same Series. maturity. and interest rate of any other authorized
denominations.

SECTION 3.07. N lity, Transfer and Rq* y.
Fully registered Bonds, shall be transferable only. by the
registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereof together with a
written Instrument of transfer satisfactory to the Bond Registrar
duly executed by the registered owner or his duty authorized
attorney. Upon the transfer of any such fully registered Bonds
the City shall issue and the Bond Registrar shall acme in the
name of the tcattsfet ee anew tinily registered Bond or Bonds of
the same aggregate principal amount and Series, maturity and
interest rate as the surrendered Bonds.

The city, the Fiscal Agent and any paying agent designated
in the Bards may deem and treat the person in whose mane any
Bond shall be registered in the Bond Register as the absolute
owner of such Bond. whether such Bond shall be overdue or
not, for the purpose of receiving payment of, or on amount of,
the principal and redemption price of and interest on such Bond
and for all other purposes, and all such payments so made to
any such registered owner or upon his order shall be valid and
effectual to satisfy and discharge the liability upon such Bond to
the extent of the sum or sums so paid, and neither the City. the

	

Fiscal Agent not any paying agent designated in the Bond shall
be affected by any notice to the Contrary.

Any consent, waiver or other action taken by the registered

	

owner of any Bond pursuant to the provisions' of this Ordinsm
shall be conclusive and binding upon such Holder; his heirs.
successors or assigns, and upon all transferees of such Bond
whether or not notation of such consmt, waiver or other action
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shall have been made on such Bond or on any Bond Issued in
exchange therefor.

SECTION 3.08. RegWatiorrs With Respect to Excbaaga
and Trandeis. In . all cases in which the privilege of
exchanging Bonds -or transferring registered Bonds is exercised.
the City shall execute and deliver Bonds in accordance with the
provisions of this Ordinance. All Bonds surrendered in any
such exchanges a transfers shall forthwith be delivered to the
Bond Registrar and cancelled or -reigned . by the Bond
Registrar. For every such exchange or transfer of Bonds,
whether temporary or definitive, the City or the Bond Registrar
may make a charge sufficient to reimburse it for any tax. fee or

	

other governmental charge imposed by a govantmental unit
other than the City in connection with said exchange, transfer
or registration and for any charge of insuring Bonds during the
delivery thereof. Neither the City nor the Bond Registrar shall
be required (a) to transfer or exchange Bonds of any Series for
a period of 15 business days next preceding any selection of
Bonds to be redeemed or thereafter until afar the first mailing
of any notice of redemption. or (b) to transfer, exchange or
register any Bonds called for redemption.

SECTION 3.09. Bons Mutilated, Destroyed, Stolen or
Lost. If any Bond becomes mutilated or is lost, stolen or
destroyed. the City and the Fiscal Agent shall execute and

	

deliver a new Bond of like date of issue, maturity date:
principal amount and interest rate per annum as the Bond so
mutilated, lost, stolen or destroyed, provided that (i) in the can
of such mutilated Bond. such Bond is first surrendered to the

	

City or the Bond Registrar. (ii) in the case of any such lost,
stolen or destroyed Bond, there is first furnished evidence of
such loss, theft or destruction satisfactory to the City or the
Bond Registrar together with indemnity satisfactory to the City
or the Bond Registrar, (M) all other reasonable requitements of
the City are complied with, and (iv) expenses in connection
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with such transaction are paid by •the Holder. Any such Bond
surrendered for exchange shall be cancelled. Any such' new
Bonds issued pursuant to this Section in substitution for. Bonds

	

alleged to be destroyed, stolen or lost shall constitute original

	

additional contractual obligations on the part of the City,
whether .or not the Bonds a0 alleged to be destroyed, stolen or
lost be at any time enforceable by anyone, and shall be equally
secured by and entitled to equal and proportionate benefits with
all other Bonds Issued under this Ordinance.

SECTION 3.10. 1lemporaty Bonds. Until the definitive.
Hotels of any Series are prepared, the City may execute and the
Fiscal Agent shall execute. If the City so direda, in the same
manner as is ptovidod in Section 3.04 hereof, and deliver, in

	

lieu • of definitive Bonds, but subject to the same provisions,
limitations and conditions as the definitive Bonds. one or more
temporary Bonds substarntially of the tenor of the definitive
Bonds in lieu of which such temporary Bond or Bonds are
Issued, in denominations equal to the minirru m denominstlon of
the definitive Bonds in lieu of which such temporary Bond or
Bonds are issued or any multiples thereof authorized by the
City, and with such emissions. Insertions and variations as may
be appropriate to teniporary Bonds. Until exchanged for Bonds
in definitive form such temporary Bond or Bonds, shall be
entitled to the benefits of this Ordinance. The City at its own

	

expense shall prepare std the City and the Fiscal Agent shall
execute, if the City 'so directs, upon the surrender of such
temporary Bonds by the Holder thereof, and without charge to
the Holder thereof, deliver in - exchange therefor definitive
Bonds, of the sauce aggregate principal amount, Series.
maturity and interest rate as .the temporary Bonds surrendered.
Until so exchange!. the temporary Bonds shall in all respects
be entitled to the same benefits and security as definitive Bonds
authenticated and issued pursuant to this Ordinance.

If the City WWI awhorize the issuance of temporary Bonds
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	in more. than one denomination, the Holder of any temporary
Bond or Bonds may. at his option, surrender the same to the
Fiscal Agent in exchange for another temporary Bond or Bonds
of like aggregate principal amount. Series. maturity and interest
rate of any other suthorized 'deaomiuation or denominations,
and thereupon the City and the Fiscal Agent shall execute and,
in exchange for the temporary Bond or Bonds so surrendered
and upon payment-of the taxes, few and charges provided for in
Section 3 .08 hereof, shall deliver a temporary Bond or Bonds
of like aggregate principal amount, Series; maturity and interest
rate in such other authorized denomination or denominations as
shall be requested by such Holder.

All temporary Bonds surrendered in exchange either for
another temporary Bond or Bonds or for a definitive Bond or
Bonds shall be. forthwith cancelled by the Fiscal Agent.

SECTION 3.11. Coupon Bonds Paysrbie to Bearer. The
Act authorizes the Bonds to be issuable in coupon form payable
to bearer. Notwithstanding such authorization pursuant to the
Act, any Series of Bonds, the interest on which is excludable
from gross income for federal income tax purposes, shall not be
issued in coupon form payable to bearer unless the Fiscal Agent

	

receives an opinion of Bond Counsel satisfactory to the Fiscal
Agent to the effect that execution and delivery of coupon bonds
payable to bearer will not adversely affect the exclusion of

	

interest on such Series of Bonds from gross income for federal
income tax purposes. Taxable Bonds may be issued in coupon
form payable to bearer as provided by Supplemental Ordinance.

SECTION 3.12: Credit Facility; Standby Agreement;
Qualified Swaps; and Exchange Agreements. As provided by
Supplemental Ordinance or Determination relating to any Series
of Bonds and subject to the requirement of this Ordinance, the

	

City may provide for an Exchange Agreement or for a Credit
Facility, Standby Agieemem, or Qualified Swap with respect to
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any Series of Bonds. Notwithstanding anything to the contrary
In this Ordinance. If a Quallfied Swap Provider and the City
agree in writing to subordinate net payments made pursuant to a
Qualified Swap after Bonds associated with such Qualified Swap
are refinanced. redeemed or mature by their terms, the

	

Qualified, Swap will be deemed to be an Exchange Agreement
hereunder.

ARTICLE i',V.

ISSUANCE OF BONDS; ESTABLISHMENT OF
FUNDS AND ACCOUNTS

SECTION 4.01. Purpose of Bonds; Combination of
Projects for Flizaaft Pinrposes. The Bonds issued or
assumed under this Ordinance shall be issued or assumed for
the purpose (1) of paying the'costs of Projects relating to the
Airport System of the City (exclusive of the Outside Taminal
Area and the Overseas Terminal, unless the revenues therefrom

	

are pledged hu=der in wcordance with Section 4.02 hereof),

	

(ii} of reimbursing any find of the City from which such coo
shall have been paid or advanced together with interest thereon.
(iii) of funding any of such strati for which the City shall have
outstanding bond anticipation notes or other obligations. (iv) of
refunding any Bonds or bonds of the City issued for the
foregoing purposes, or (v) of retWftg any General Obligation
Bonds or NSS General Obligation Bonds.

SECTION 4.02. Fledge of Re►enuea; Grant of Seem*
hdavd; Limitation on Reeowm& The City hereby pledges
for the security and Payment -of all Bonds and hereby grants to
Bondholders a lien on and security interest in: (i) all Project
Revenues, (ii) unarms payable to the City render a Qualified

	

Swap, (iii) except as provided in Section 4.09 hereof, all
amounts on deposit in or credited to the Aviation Funds std
(iv) proceeds of the foregoing ((i)-(iv) collectively are referred



to herein as, the "Pledged Amounts"). The City may pledge

	

Passenger Facility Charges pursuant to a Supplemental
Ordinance and such Passenger Facility Charges, and proceeds

	

thereof. shall constitute Pledged Amounts; provided, however.
that if as a result of applicable law, roles and regulations, such
Passenger Facility Charges may only be pledged to sown one
or more specified Shies of Bonds, such pledged Passenger
Facility Charges;and proceeds thereof, shall constitute Pledged

	

Amounts 'solely with respect to such Series of Bonds; provided, ,
further, that. Passenger Facility Charges shall not constitute
Pledged Amounts or Amounts Available, for Debt Service
hereunder unless the City first receives written confirmation
from all Ruing Agencies then ruing any Bonds Outstanding
hereunder, that the pledge of Passenger Facility Charges in and
of itself will not result in a downgrade, suspension or
withdrawal of rating on any Bonds Outstanding hereunder,
without taking, into account Bonds the rating on which is based
upon one or mom Credit Facilities for such Bonds, provided
that if all Bonds Outstanding hereunder am rated based upon a
Credit Facility. then Passenger Facility Charges may be
pledged only upon receipt by the City of written consent by the
providers. of all such Credit Facilities. To the extent that the

	

Fiscal Agent maintains 'such Pledged Amounts, the Fiscal
Ageiu shall hold and apply the security interest granted hereby
in the Pledged Amounts, in trust.. for the equal and ratable
benefit and security of all present and future Holders of Bonds
issued pursuant to the provisions of this Ordinance and each

	

Supplemental Ordinance,without preference, priority or
distinction of any one Bond over any other Bond; provided
however. that the pledge of this Ordinance may also be for the
benefit of the provider of a Credit Facility, Standby Agreement
or Qualified Swap (other than with respect to termination
amounts payable to a Qualified Swap Provider due as a result of
termination of a Qualified Swap), or any other person who
undertakes to provide moneys for the account of the City for
the'psyment of principal or redemption price of and interest on

681

	any Series of Bonds. on an equal and ratable basis with Bonds,
to the extent provided by any Supplemental Ordinance or
Determination.

Amounts constituting '(i) Payments -in-Aid of Outside
Terminal Area may be withdrawn from the pledge hereof. and
(ii) revenues, rents, - rates. tolls or other charges generated or

	

allocable to the Outside Terminal Area or Overseas Terminal
-may be pledged hereunder as Project Revenues. only if there
shall be delivered to the Fiscal Agent: (A) a written statement,
supported by appropriate schedules and summaries. that on the

	

basis of histotled, a» d atirnated Timm annual financial

	

operations of the Airport System, from which Amounts
Available for Debt Service are to be derived, .the Airport
System will. in the opinion of the Consultant. yield 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 opiniowfor a period in
excess of three Fiscal Years) ended immediately following the
withdrawal from the pledge of amounts described in clause (i)
above, or the pledge of amounts described in clause (ii) above.
sufficient to comply with the Rate Covenant and (B) for so long
as any of the Use and Lease Agreements are in effect. With the
prior written consent of the Scheduled Airlines to attend the
Use and Lease Agreements so that they reflect the foregoing
modifications. For purposes of clause (ii) above and the
statement in clause '(A) above, the definition of "Operating
Expenses" shall be deemed to include projected operating
expenses of the Outside Terminal Area and/or Overseas
Temdnal, and Debt Service Requirements shall be deemed to
include the debt service on any Bonds assumed or to be
assumed hereunder, and any Qualified Swap, Credit Facility or
Standby Agreement related thereto which a secured by a parity
pledge of Ptojax Revenues.

For the purpose of compliance with the filing regtdrements
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of the Uniform Cmttmercial Code in order to perfect the
security interest herein granted, the Fiscal Agent shall be
deemed to be, and the City hereby recognizes the Fiscal Agent
as; -the representative of Bondholders to execute financing
statements as the secured party.

Neither the Bonds nor the City's reimbursement or other
contractual obligations under any Credit Facility, Standby

	

Agreement, Qualified Swap or Exchange Agreement shall
constitute a general indebtedness or a pledge of the full faith

	

and credit of the City within the meaning of any Constitutional
or statu4ory ' provision or limitation of indebtedness. No
Bondholder or beneficiary of any of the foregoing agreements
shall ever have the right, directly or indirectly, to require or
compel the exercise of the ad valorem taxing power of the City
for the payment of the principal and redemption price of or
interest on. the Bonds -or the. making of any payments hereunder.
The Bonds. and the obligations evidenced thereby and by the
foregoing agreements. shall not constitute a lien on any
property of or in the City, except as set forth in Section 4.02
hereof.

SECTION 4.03. Bonds to be Parity Bonds. All Bonds
issued hereunder shall be parity Bonds equally and ratably
secured by the pledge of and gram of the security interest
described in Section 4.02 hereof, except as provided for in
. Sections 4.02 and 4.04 hereof, without preference, priority or
distinction as to lien or otherwise, except as otherwise
hereinafter.provided, of any one Bond over any other Bond or
as between principal and interest.

Subordinate Obligations issued pursuant to a Subordinate
Obligation Ordinance shall be secured (i) by a pledge of and
grant of the security interest in Project Revenues to the extent
required to be deposited in the Subordinate Obligations Fund
and (ii) the amounts on deposit in or credited to the Subordinate

Obligations Fund subject and subordinate to the payment of the

amounts described in Section 4.06 (a) through (d) hereof *from

Amounts Available for Debt Service and subject to the

elimination of any deficiency in any fund or account established
hereunder or under any SupplemetWl Ordinance.

	

The City hereby reserves the right, and nothing herein shall
be construed to impair Such right, to finance Improvements to
the Airport System by the issuance of its General Obligation
Bonds, NSS General Obligation Bonds, or Subordinate

	

Obligations wider ordinances other than Supplemental
ordinances; provided that in the me of any Airport System

revenue bonds or notes for the payment of which Project
Revenues shall be used or pledged, payment of such Airport
System revenue bonds shall be subject and subordinate to the
payment from such Project Revenues of the payments described

in Section 4.06 hereof and subject to the elimination of any
deficiency in- any find or account established hereunder or
under any Supplemental Ordinance.

• SECTION 4.04. Establishment of Funds and Accoutttts.
The following fiords and accounts are hereby established and
shall be held by the City:

(a) Aviation Operating Fond;

(b) Aviation Capital Fw1d; and

(c)- Rebate Fund.

The following furdt and accounts are hereby established or,
have heretofore been established and shall be maintained by the
Fiscal Agent:

(a) Sinking Fund and within such Sinking . Fund, a
Sinking Furl Ream Account, a Debt Service Account and a
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Charges Account;

(b) Subordinate Obligation Fund; and

(c) Renewal Fund.

On the Effective Date of this Ordinance, the City shaft
transfer or cause to be transferred or credited on its books and
records all amounts maintained in or credited to the funds and
mounts- created under the General Airport Revenue Bond
Ordinance of 1978 as follows:

(a) AM amounts in the. Aviation Fund (as defined in the

	

General Airport Revenue Bond Ordinance of 1978), If any,
constituting.proceeds of Airport Revenue Bonds issued prior to

	

the Effective Date, and investment earnings thereon shall
hnn'wdiately be deposited in the Aviation Capital Fund
established hereunder.

(b) All amounts in the Aviation Fund not otherwise
transferred pursuant to paragraph (a).above shall immediately
be deposited in the • Aviation Operating Fund established
hereunder; and

(c) All amounts in the Sinking Fund, Sinking Fund
Reserve (as defined in the General Airport Revenue Bond
Ordinance of 1978). Renewal Fund and Rebate Fund shall be
maintained in the Sinking .Fund. Sinking Fund Reserve
Account, Renewal Fund. and Rebate Fund. respectively, and
held and maintained pursuant to this Ordinance.

Nothing herein shall be construed to prevent the City from
establishing, in connection with the issuance of one or more
Series of Bonds, additional funds or-mounts to be held for the
benefit of one or more Series of Bonds issued hereunder, asset
forth in Supplemental Ordinances; provided that, no such
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additional funds or .accounts shall.be established unless. In the
opinion of Bond Counsel, establishment of additional funds or

	

accounts would not (1) adversely affect the exclusion of interest
on Bonds, if any, from 'gross incoine for federal income tax
purposes, or (ii) materially adversely affect the security or
interests of Bondholders. If required by raw, rules or
regulations, the City shall establish and maintain .a separate
account within the Sinking Fund for pledged Passenger Facility

Charges.

SECTION 4.05. Simon of Avktiosm Fumb-, Deposit
of Project Revames Into Aviation Operating FWW.

(a) The Aviation Funds "I be held separate and apart

	

from an other funds and accounts of the City and the Fiscal

Agent MW the funds and accounts therein shall not be
commingled with. loaned or transferred among themselves or to
any other City funds or accounts except as expressly permitted

herein.

	

• (b) The City shall, upon receipt of any Project Revenues.
deposit such Project Revenues into the Aviation Operating
Furl. Any Passenger Facility Charges that constitute Amounts
Available for Debt Service hereunder, shall be deposited
directly into the appropriate account or subaxe+ti t of the
Sinking Fund to the extent required to pay debt service on
Bonds. The City and Fiscal Agent also shall cause to be

	

deposited into the Aviation Operating Fund, Sinking Fund
Reserve Account, Sinking Fund, and Renewal Fund proceeds of
Bonds as designated by Supplemental Ordinance or
Determnnadm and tiny other Amds directed to be deposited into
time Aviation Operating Fund, Sinking Fund Reserve Aawunt,

	

Sinking Fund, or Rehe m Fund by the City. The Fiscal Agent
shall, at the writtam direction of the. City. disburse from the
Aviation Operating Fund the amounts and at the times specifined
in Section 4.06 hereof.
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•(c) (i) If at any time sufficient moneys are not available
in the Aviation Operating Fund to pay Operating Expenses and
to snake the transfers required by Section 4.06 hereof. or if a
deficiency exists in the Aviation Capital Fund, then, subject to
the requirements of (ii) and (iii) below. amounts on deposit in
the Aviation Capital Fund and Renewal Fund may be loaned, at
the written direction of the City, to the Aviation Operating
Fund for the payment of such Operating Expo and to stake
transfers required by Section 4.06 hereof, to the extern of the
deficiency, and amounts on deposit In the Aviation Operating

	

Fund and Renewal Fund may be loaned, at the written direction
of the City, to the Aviation Capital Fund, to the extent of the
deficiency. Notwithstatxiing anything to the contrary in this
Section 4.05(c), during any Fiscal Year, loess from the
Aviation Capital Fund and. loans from the Aviation Operating
Fund pursuant to this Section at any time shall not exceed in the
aggregate 5% of the Division of Aviation's budgeted Operating
Expenses net of Debt Service Requirements for such Fiscal
Year.

(ii) Loans from the Aviation Capital Fund to the
Aviation Operating Fund shall be made only to the extent of
unencumbered capital amotffits in the Aviation Capital Fund,
and may be spent only for purposes authorized under applicable
Federal; state and local law. Any amotutts borrowed from the

	

Aviation Capital Fund shall be repaid on the earlier to occur of.
(1) the date the funds are required by the Division ofAvWon

	

for purposes of the Aviation Capital Fund, (2) the date proceeds
of Bonds, bonds or notes become available to the 'City for
reimbwument of the expenditures made with the money
borrowed, or (3) the last day of the twelve-month period

	

beginning on the date the loan was made, in which cast
repayment may be made from the Renewal Fund;

(iii) Loans from the Aviation Operating Fund to the
Aviation Capital Fynd shall be. made only to the extent of any
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surplus in the Aviation Operating Fund. provided that a

	

Consultant delivers a written certification to the Fiscal Agee

	

that the Division of Aviation will have, after making the loan,

	

sufficient studs in the. Aviation Operating Fund to pay all

	

operating Expenm when payable and the Debt Service
Requirements up to and including the later of: the last day of
the Fiscal Year in which the 'loan takes place or, the next

	

interest payment dart. Amounts loaned to the Aviation Capital

	

Fund shall be used for the following purposes: (1) capital
projects previously approved by the Scheduled Airlines in

	

accordance with the Use and Lease Agreements, or (2) apical
projects for which an appropriation has been trade. Any
amounts borrowed shall be repaid no later than the date the
funds are required by the Division of Aviation for purposes of
the Aviation Operating Fund.

SECTION 4.06. Tnester from Aviation Opaatfng Fbnd
to Other Ainds sand Accousit& 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 manner and
in the following order of priority:

(a) to pay operating expenses of the outside Taininal
Area and Overseas Terminal from amounts not constituting
Project Revenues so long as revenues, ' rates, tolls or other
charges generated or allocable to such areas are not pledged
Project Revenues; .

(b) to pay such autos constituting Net Operating
Expenses in a timely manner.

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

(d) for deposit in the Sinking Fund Reserve Account or
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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 subac counts within the Sinking Fund Reserve
Account, the amount to be deposited in each. Sinking Fund
Reserve Account or subaccourd shall be determined by dividing
the Sinking Fund. Reserve Requirement on the Outstanding
Bonds secured-thereby by the stem of the Sinking Fund Reserve
Requirements on all Bonds Outstanding under this Ordinance
and multiplying that result by the total amount available to be
deposited under this subparagraph (c);

(e) 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;

(f) for deposit in the Subordinate Obligation Fund (1) the
amount necessary to provide for the timely payment of the
principal . or redemption prices of and interest on Subordinate
Obligations, (ii) on or before the dates that other payments me.
due under any credit facility, liquidity facility or swap
agreement conatiu*g Subordinate Obligations, to-deposit the
amount necessary to make such payments, (iii 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 subaccamt of the sinking fund
reserve actootatt for a series of Subordinate Obligations the
amounts, if any, required to eliminate any deficiency in such
account; :

(9). to pay to the City the amount necessary to provide
for the timely payment of the principal or redemption price of
sad interest on.General Obligation Bonds;

(h) to pay arq► lntepdepattnrnental Charges;

(i) to pay to the City the satowt nacmary to provide for
the timely payment of the principal or redemption price of and
interest of other general obligation debt incurred for the Airport
System; and

(j) any amounts remaining .in the Aviation Operating
Fund following any transfer then required to be made pursuant
to subparagraphs (") above, may be used at the written
direction of the City for any Airport System purposes. .

Notwithstanding anything in the foregoing to the contrary.
termination amounts payable to a Qualified Swap Provider due
as a result of termination of a Qualified Swap Wray be payable in
any order of priority as determined by the City; provided that
in no event shall such termination amounts be payable prior to
any payments " or deposits required in . subparagraphs (a)-(e)
above.

-The City shall establish expmffiw a suthodty from the
Aviation Operating Fuld to enable it to pay Operating
Expenses and the other heats permitted by this Section 4.06.
Notwithstanding the foregoing. nothing herein shall prevent the
City from directing the transfer of amounts on deposit in any
fund or account established hereunder into the Rebate Fund in
the amounts and at the time specified by Section 4.14 hereof.

SECTION 4.07. Sinking Fund. Except as set forth in
Sections 4.02, 4.04 and 4.09 hereof, the Sinking Fund shall be
a consolidated fund for the equal and proportionate benefit of
the Holders of all Bonds from time to time Outstanding, Credit
Facilities. Standby Agreements, and Qualified Swap
Agreements secured by a parity pledge of Project Revenues and
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	payable pursuant to. Section 4.06(c) hereof, and each account
therein may be invested and reinvested on a consolidated basis
in accordance with Section 9 of the Act.

	

The Fiscal Agent, as directed by the City by Supplemental
Ordinance, Determination or other written direction, shall pay
out of the Debt Service Account of the Sinking Fwd to the
designated paying agent or agents (1) on or before each interest
payment date for any of the Bonds the amount required for the
interest payable: on such date; and (ii) on or before each
principal, redemption or-prepaymeuut date for any Bonds, the
arttount "Ired' for the principal; redemption or prepayment
payable on such date, and (ill) on or before the respective due
dates the amounts, if any, due under any Swap Agreements
(other than termination amounts payable to a Qualified Swap

	

Provider due as a result of termination of a Qualified Swap).
Such amounts shall be applied by the designated paying agent
or agents on the due dates thereof. The Fiscal Agent shall also
pay out of the Debt Service Account of the Sinking Fund the

	

accrued interest Included in the purchase price of Bonds
purchased for retirement and on or before the due daces any
amounts oaring by ' the City under any Credit Facility or
Standby Agreement. payable from the bebt service Account.
on account of advances to pay principal of or interest or
redemption premium on Bonds.

Amounts accumulated in the Debt Service Account with respect
to any Sinking Fund Installment (together with amounts
accumulated therein with respect 'to interest on the Bonds for
which such Sinking ' Fwd Installment was established) if so
directed by the City, :dell be applied by the Fiscal Agent, on or
prior to the 60th day preceding the due date of such Sinking

	

Fwd hNWlmert, to the purchase 'of Bolds of the Series,
maturity and interest raft within eadu maturity for which such
Sinking Fund Installment was established. 'All purchases of

.Bonds: pursuant to this paragraph shall be made at prices not
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exceeding the applcaabla sinking find redemption prim of such
Bonds plus accrued interest, and such purchases shall be made
by the Fiscal Agent- as directed by the City. As soon as
practicable after the 42nd day prete ft the due date of any
such Sinking Fund Installment. the Fiscal Agent :ball proceed
to call for redemption, by giving notice as provided in Section
6.03 hereof. on such due date Bonds of the Series, maturity and
interest rue within each maturity for which such Sinking Fund
Installment was established (except in the case of Binds
maturing on a Sinning Fund Installment date) in such amount as
shall be necessary to eonhplete the retiremsnr of the unsatisfied
balance of such Sinking Fund Installment dw making

	

allowance for any Bonds purchased pursuant to Section 4.10

	

hereof which the City has directed the Fiscal Agent to apply as
a credit against such Sinking Fund Installment as provided in
Section 4.08 hereof, The Fiscal Agent shall pay out of the
Sinking Fund to the appropriate paying agent or agate, on or
before such 'redemption date (or maturity date) the amount
required for the redemption of the Bonds so called for
redemption (or for the payment of such Bonds then manuring)
and such amount shall be applied by such paying agent or

	

agents to such redemption (or payment). All ewes in
connection with the purchase or redemption of Bonds shall be
paid by the City from Amounts Available for Debt Service, or
other amounts available therefor.

In the event of the refunding of any Bonds. the Fiscal Agent
shall, if the City so directs in writing, withdraw frorm the
Sinking Fund all, or any portion 'of, the amounts accumulated
therein with respect to principal or interest on the Bonds being
refunded and deposit such -amounts with itself or another
financial institution serving as escrow agent to be held for the
payment of the principal or redemption price. if applicable, and
interest on the Bonds being refunded; provided that such
withdrawal stall not be made unless immediately thereafter the
Bonds being refitrded stall be deemed to have been paid
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pursuant to Section 11.01 hereof. In the event of a refunding,
the City may also direct the Fiscal Agent to withdraw from the
Sinking Fund all, or a portion of, the amounts accumulated
therein with respect to principal and interest on the Bonds being
refunded and deposit such amounts in any fund or account
established under this Ordinance.

If any Bond_sball not be presented for payment when the
principal thereof becomes draw, either at maturity or otherwise
or at the date fixed for redemption thereof, if owner sufficient

	

to pay such Bond shall have been deposited with the Fiscal
Agent, it shall be the duty of the Fiscal Agent to hold such
moneys, without liability to the City, any Bondholder or any
other person for interest thereon, for the benefit of the owner of
such Bond. Notwithstanding the foregoing, any moneys in the

	

Sinking Fund for, the payment. of the interest, principal or
redemption premium of Bonds unclaimed for two (2) years after
the due date shall be repaid to the Aviation Operating Fund but
such repayment shall not discharge the obligation, if any. for
which such moneys were previously hold In the Sinking Funtd;
provided, however, that such repayment shalt not be made
unless, at the lima of such repayment, there shall exist no
deficiency in any fund or account established under this
Ordinance or any Supplemental Ordinance.

The Fiscal Agent shall pay, solely out of the Charges

	

Account to the appropriate payees any fees. expenses and other
amounts due and payable from the Charges Account, tinder any
Credit Facility or Standby Agreement, with respect to Bonds, to

	

the extent such amounts are not - paid from the Debt Service
Account.

SECTION 4.08. Credits Agahm Slnkfng fined
Installments. If at any tithe Bonds of any Series or maturity
for which Sinking Fund Installments shall have been established
are purchased or redeemed. other than pursuant to the third
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paragraph of Section. 4.07 hereof. or are deemed to have been

	

paid pursuant to Section 11.01 hereof and, with respect to such
Bonds which have been dented paid, irrevocable i nstructions

	have been given to the Fisca! Agent to redeem or pttcchaae do
same on or prior to the due date of the Sinking Fund Inuallment
to be. credited under this Section, the City may frown time to
time and at any .titre by written notice to the Fiscal Agent

	

specify the portion, if any, of hatch Bonds so purchased,
redeemed or deemed to have been paid and not previously
applied as a credit against any Sinking Fund Installment which
are to be credited .against furore Sh*ing Fond Insta0nhats.
Such notice shall specify the amounts of such Bonds to be
applied as a credit against such Sinking Fund Installment or
Sinking Fund Installments and the particular dicing Fund
Installment or Installments against which such Bonds are to be

	

applied as a credit; provided, however that none of such Bonds
may be applied as a credit against a Sinking PUW Installment to

	

become date less than forty-two (42) days after etch notice is
delivered-to-6c Fiscal Agent. All such Bonds to be applied as
a credit shall be aurreadered to the Fiscal Agent for cancellation
on or prior to the due date of the Sinking Fund Installment
against which theyare being. applied as a credit. The portion of
any such Sinking Fund Installment renaming after the
deduction of any such amounts credited toward the sane (or the
original amount of any such Sinking Fund installment if no

	

such amounts shall have been credited toward the same) shall
constitute the unsatisfied balance of such Sinking Fund
Installment for the purpose of caWation of Sinking Fund
installments due on a future date.

SECTION 4.09. Shd tg land Reserve Account. There is
hereby cheated a parity Sinking Fund Reserve Account within
the Sinking Fund to be known as the 'Parity Sinking' Fund

	

Reserve Account.' Unlesd. the applicable Supplemental
Ordinerlce designates a Non-Parity Sinking Fund Reserve
Requirement, the City shall.deposit, or cause to be deposited in
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the Parity Sinking Fund Reserve Account from the proceeds of
the sate of each Series of Bonds, or from other amorous
available therefor. an amount which, when added to the existing
balance in the Parity Sinking Fund Reserve Accout, will be
equal to the Parity Sinking . Fund Reserve Requiremat
immediately after the issuance of such Series of Bonds. All
amounts in the Parity Sinking Fund Reserve Account. small be
available to .pay . the principal, redunption price or interest on
any other Series of Bonds seatred by the Parity Sinking Fund
Reserve Account.

If a Supplemental Ordinance for a Series of Bonds
designates a Non-Parity Sinking Reserve Requirement for such
Series of Bonds, the Supplemental Ordinance pursuant to which
such Bonds were issued shall either create a separate Non=
Parity Sinking Fund Reserve Subaecottot. or enste or designate
a previously created subaccount within the. Sinking Fund
Reserve Account. Notwithstanding anything to the contrary in
this Section 4.09, the City shall not create a Non-Parity Sinking
Fund Reserve. Account or designate a Non-Parity Sinking Fund
Reserve Requirement unless the City first obtains written
cotdnrmation from S & P (such confirmation shall only be
required if S & P is then rating Bonds Outstanding hereu nder)
that such action, in and of itself, will not result in a downgrade,
suspension or withdrawal - of the credit rating on any Bonds
Outstanding hereunder. The City shall. wider direction of the
Director of Finance, deposit in the specified Non -Parity Sinking

	

Fund Reserve Subaccount •cmated pursuant to any Supplements[
Ordinance, the amount required to be deposited pursuant to the
Supplemental Ordinance for such Series of Bonds. The money
and investments In each Non-Parity Sinking Fluid Reserve
Subaccount shall be held and maintained in an amount equal at
all times to the applicable Non-Parity Sinking Fund Reserve
Requirement for such Series secured thereby, as provided in the

	

Supplemental Ordinance authorizing such Series of Bonds. All
amounts in each Nom -Parity Sinking Aind Reserve Subaccoutnt

shall be available sbl* to -secure the Bonds specMW in the
Supplanental Ordinance pursuant to which such subs =unt
was created.

If at any time and for any reason. the motleys in the Debt
Service Account of the Sinking Fund.shall be insufficient to pay
as and when due. the principal of (and premium, if any) or
interest on any Bond or Bolds 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 hereby authorized and directed (i) with respect
to Bonds secured by the Parity Sinking Fund Reserve Account,
to withdrawan amount equal to the deficiency from the Parity
Sinking Fund Reserve Account. and use such amount to pay

	

debt service on the Bonds secured thereby, and (ii) with respect
to Bonds secured by a Non-Parity Sinking Fund Reserve
Subaccocmt,. 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 Bonds secured
thereby. If by reason of such withdrawal or for any other
reason there shah be a deficiency in the Sinking Furl Reserve
Account or any subaccount thereof, the City hereby covenants
to restore such deficiency promptly from Project Revenues. in
no event later than the. next interest paym cm date for Bonds
Outstanding hereunder.

Any money in the Sinking Fund Reserve Account or any
subaccount thereof in excess of the applicable Sinking Fund
Reserve Requirement shall be ttatsferred on an annual basis to
the Debt Service Account of the Sinking Eland at the. written
direction of the City.

Notwithstanding the foregoing provisions, in lieu of the
required deposits into the Siakintg Fund Reserve Account or any
subaccount thereof. the City may carne to be deposited into: any
account'or subaccouit of the Sinking Fund Reserve Account an
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unconditional and irrevocable surety bond or an insurance
policy. payable to the Fiscal Agent for the accotix of the
holders of the Series of Bonds in question or an irrevocable
titer of credit in an amount equal to the difference between the
Sinking Furl Reserve Requitement for the related Series of
Bonds and the remaining sums, it- any. then on deposit in the
applicable account or subaccount of the Sinking Fund Reserve
Account. The_surety bond, insurance policy or later of credit
(each. a "Sinking Fund Reserve Facility") shall be payable
(upon the giving of notice as required thereunder) oh any
payment date on which moneys will be required to be
withdrawn from the applicable acco unt or subaoeournt of the
Siccing. Fund Reserve Account and applied to the psyment of

	

debt service on the related Series of Bonds and such withdrawal
cannot be met.by amounts on deposit in the applicable account
or subaccount of the Sinking Fund -Reserve Account or
provided from unounts held in any other Fund under this
Ordinance that are available to pay debt service on such Series
of Bonds.

The insurer providing such surety bond or insurance policy

	

shall be an insurer whose municipal bond insurance policies
insuring the payment, when due, of the principal of and interest
on municipal bond. Issues results In such issues be hhgrated in

	

not lower then the second - highest rating category (without
regard to gradations) by Moody's and S dt P (however, the
rating by Moody's and S $ P. or either of them, shalt only be
required-to-dw-extent such Rating Agency is. at the time in
question, rating Bonds Outstanding hereunder). The letter of
credit issuer shall be a bank or tiust company which is rued not
lower than the second highest ruing category (without regard to
gradations) by Moody's and 'S do P (however, the ruing by
Moody's and S do P, or either of then, shall only be required to
the.extent such Rating Agency is, at the time in question. rating
Bonds Outstanding hereunder), std the letter of credit itself
shall be. rated in st least the second highest'tategory of such
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Rating Agencies. If a disbursement is made pursuant to a

	

Sidling Fund Reserve Facility provided pursuant to this
subsection, the tatty shall be obligated either (i) to reinstate the
nwinaun limits of such Sinking Fund Reserve Facility or (ii)
to deposit into the applicable accoura or subaccount of the
Sinking Fund Reserve Account, funds in the amount of the

	

disbursement made under such Sinking Fund Reserve Facility,
or a combination of such alternatives, as shall provide that the
amount in the applicable account or subaccounu of the Sinking
Fund Reserve Account equals the Slaking Fund Reserve
Rexluiretne w for the related Series of Bonds within a time
period not longer than- would be required to restore the
applicable account or subaccoun t of the Sinking Fund Reserve
Account by operation of this Section 4.09 and from the same
source of funds as provided herein. Upon the occurrence of
any reduction or suspension of any credit rating with respect to
such Sinking Fund Reserve Facility.(or the provider thereof)
required by this Section 4.09, the City shall replace the Sinking
Fund Reserve Facility with a new one that sheets the aforesaid
rating requirements; provided however that with respect to any
letter of credit that is a Sinking Ptmd Reserve Facility, the City

	may in lieu of replacing such Sinking Fund Reserve Facility,
cause the Sinking Fund Reserve Facility to be drawn upon to
the full extent possible and deposit such monies in the
subaccoum of the Stinking Fund Reserve Account in which the
Sinking Fund Reserve -Facility was held. In addition, 30 days
prior to the expiration date of any Sinking Fund Reserve
Facility, that is a letter of credit the City shall either extend the
term of -such Sinking Fund Reserve Facility by at least one year
or deposit cash in the face amount of the Sinking Fund Reserve
Facility in question in the appropriate account or subaccount of

	

the Sinking Fund Reserve Account in replacement of. such

	

Sinking Fund Reserve Facility, and if the City fails to take

	

either of such actions by such date, the Fiscal Agent shall

	

within five Business Days thereafter draw down upon the
Sinking Fund Reserve Facility that is a letter of credit to the
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full intent possible and deposit the proceeds of such draw in the
appropriate subaccount of the Sinking Fund Reserve Account.

SECTION 4.10. Subordinnte Obligatlon Fad. Subject
to the third paragraph of this Section, the Fiscal Agent upon
direction of die Director of Finance, shall apply amounts in the
Subordinate Obligation Fund to the payment of the principal of,
redemption- premium, if any, and interest on Subordinate

	

Obligations and to payments due under any credit facility,
qualified swap or standby agreement in accordance with the .
provisions of, and subject to the priorities and limitations and
restrictions provided, in the Subordinate Obligation Ordinance
or Supplemental Ordinance or Determination.

At any time and from time to time the City may deposit in
the Subordinate Obligation Fund for the payment of
Subordinate Obligations amounts received from any -sou rc:e
other than Project Revenues which is not incMismit with this
Ordinance, any Supplemental Ordinance or any Subordinate
Obligation Ordinance or Determination.

If at any time the amounts in the Sinking Furl shall be less
than the current requirement of 'such furl pursuant to
paragraphs (b) and (c) of Section 4.06 hereof and there shall not
be on deposit in the Sinking Fund Reserve Account, the
Aviation Operating Fund or the Renewal Fund available
moneys sufficient to cure such deficiency, then the Fiscal Agent
shall withdraw from the Subordinate Obligation Fund and
deposit in the Sinking Fund the amount necessary (or all the
moneys in said fund, if less than the amount rtedxssaty) to
eliminate such deficiency.

Any motleys in the Subordinate Obligation Fund for the

	

payment of Subordinate Obligations, unclaimed -for two (2)
years after the due date shall be repaid to the City but such
repayment shall not discharge the obligation, if any, .for which
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such moneys were previously • held in the Subordinate
Obligation Fond; provided..however, that such repayment shall

	

" be made unless, at the time of such repayment. there shall
exist no deficiency in any fwd or account established under this
Ordinance. any Supplemental Ordinance or any Subordinate
Obligation Ordinance.

SECTION 4.11. Aviation Capital lElimd. Proceeds of
	Bonds issued for capital purposes shall be deposited into the

Aviation Capital Fund and disbursed .according to established
procedures of the City for purposes permitted by the Act, other
applicable law and the Bonds and such other purposes as ate
permitted under this Ordinance.

SECTION 4.12. Reserved.

SECTION 4.13. Renewal F md. All amounts. credited to
the Renewal Fund on or after the Effective Date shall be
maintained in accordance with this section. Payments .from the

	

Renewal Fend shall be made only for the following purposes.
(a) to pay the cost of major repairs. renewals and replacements
of Airport Systems facilities for purposes of meeting unforesm
contingencies and emergencies arising from the operation of
the Airport System, or (b) to pay expenses chargeable as
Operating Expenses If Project Revenues are itim icie nt, for
whatever reason to cover such Operating Expenses in any
Fiscal Year, (c) to pay debt service on the Bonds, or (d) to
repay any loan in accordance with Section 4.05(cXii)(3) hereof.

The City shall withdraw from the Renewal Fund the stun or
stuns necessary to nuke such-payments and shall apply the same
to such purpose. If by mason of such withdrawal or any other
reason, funds on deposit in the Renewal Fund are less than the
Renewal Fund Rapirement,. the City shall deposit in the
Renewal Feud the amount of such deficiency, but only from
Project Revenues as the same stall become available, by regular

i
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cwartedy deposits which shall. not be required to exceed the
total -of SSW.000 in any Fiscal Year, and the availability of

	

which shall be determined in accordance with the priorities
specified in Section 4.06.

	

It at any time the morays and investments in the R iewal
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
moneys deposited in or on deposit therein.

SECTION 4.14. Rebate Fund.

. (a) The Rebate Fund shall be maintained by the City for
so long as any Series of Bonds is Outstanding, and for sixty
(60) days thereafter (or such other period as may be specified
by .the Code and applicable regulations). for the purpose of
paying to the United States Treasury the amount required to be
rebated pursuant to Section 148(f) of the Code. Ali amounts in
the Rebate Fund, including income earned from Westmont of
amounts in the Rebate Fund, shall be held by the City free and
clear of the lien created by this Ordinance.

(b) Any moneys In the Rebate Fund shall be invested
exclusively in Qualified Rebate Fund Securities and investmert

	

earnings shall be credited to the Rebate Fund. The City shall
maintain records of the date and account of each deposit made
into the Rebate Fund and of the investments made of such
amounts, so that the investment earnings allocable to each
deposit made into the Rebate Fund can be ideadflod as if such
deposits were made in segregated accounts; provided that the
City may direct the Fiscal Agent in writing to csmnningle the
amounts deposited Into the Rebate Fund and shall act be
required to segregate such.deposits.

lox

(c) The City WWI determine, or shall retain a Financial
Consultant to determine, within thirty (30) days of the -end of . .
each Rebate Bond Year, the amount required to be rebated to
the United States pursuant to Section 148M of the Code, as

	

calculated from the date of original delivery of the related
Series of Bonds. Such antoutu, less any amounts previously
rebated to the United States pursuant to paragraph (e) below, la
herein referred to as the "Required Rebate Fund Balance." To
the extent that the amount an deposit in the Rebate Fund at the
end of any Rebate Bond Year is in excess of the Required
Rebate Rind Balance, such excess shall, at the direction of the
Director of Finance; be -transferred to the Sinking Fund. To the
extent that the amount on deposit in the Rebate Fund at the end
of any Rebate Bond Year is less thaw the Required Rebate Fund
Balance, the City shall deposit an amount equal to such
deficiency into the Rebate Fund. Notwithstanding the
foregoing, the City shall not be required to determine the
Required Rebate Fend Balance, except as required in
connection with rating the payments to the United States
Treasury pursuant to paragraph (e) below, if during the
preceding Relate Bond Year there have been no investrents
made of amounts on deposit in any find or account established
hereunder or of Bond proceeds on deposit in other funds or
accounts in 'con-purpose investments"(as defined in Section
148(6) of the Code) having a yield higher than the yield on the
related Series of Bonds.

(d) The City shall direct the Fiscal Agent in writing to
withdraw from the Rebate Fund 'and pay over to the United
States Treasury (1) not less frequently than once each five (S)
years after the issuance of a. Series of Bonds, an amount, as
determined by. the City or a Financial Consultant. equal to
ninety percent (90%) of the Required Rebate Fund Balance and
(2) not later than sixty (60) days after the retirement of the last.
Bond of a Series, one hundred percent (10096) of the Required
Rebate Fund Balance with respect to such Series.

1
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	(e) The City or the Fiscal Agent, as the case may be,
shall retain records of the determinations of the amounts
required to be deposited in the Rebate Fund, of the proceeds of
any investments of moneys in the Rebate Find, and of the

	

amounts paid to the United States, until the date six (6) years
after the retirement of the last of the Bonds Outstanding.

t0• The_pmvbkm of this Section or the definitions of
capitalized terms used in this Section may be amended or
deleted from this Ordinance without any further action of
Council, upon, receipt by the City of an opinion of Bond
Counsel , that, such amerdment or deletion will not adversely
affect the exemption of interest on a Series of Bonds from
Federal income tax. Any moneys on deposit in the Rebate
Furl :ball be transferred to the Sinking Fund to the extent
permitted by any such opinion.

SECTION 4.15. Management of Fhnds and Accounts.
The moneys..on deposit in the funds and accounts established
hereunder, to the extent not currently required, shall be
invested and secured as required by Section 9 of the Act, all at
the direction and under the management of the Director of
Finance or such other chief fiscal officer of the City as rosy
hereinafter be established.

	

SECTION 4.16. Investment of Ftiunds MW Accounts. All
morays deposited in any fund or account established hereunder
or under any Supplemental Ordidattce may be invested by the
City or by the Fiscal Agent, at the oral (confirmed in writing
promptly thereafter) or written direction of the City, in any
Permitted Investments (except as otherwise provided herein
with respect to the Sinking Fund, Sinking Fund Reserve
Account and Rebate Fund); provided, that any investments with
respect to amounts on deposit in the Sinking Fund (other than
the Sinking Fund Reserve Account) shall rinture or shall be
subject to redemption by the holder thereof upon demand at par
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no later than the date when such amounts are needed for the
purposes of such funds or accounts.

Interest earnings on amounts on deposit (i) in the Aviation
Operating Fund shall be credited a the Aviation Operating

	

Fund; (di) in the Sinking Fund shall be credited to the' S'inldne
Fund to the extent needed to moat Debt Service Requinemehts
and additional Interest earnings may be credited to the Aviation

	

Operating Fund so long as such credit will not adversely impact
the tax-exempt status of tax-exempt Bonds Outstanding
hereunder; (iii) in the Sinking Fund Reserve Asa ttnt dMI be
credited to the Sinking Fund Reserve Account to the extent
needed to satisfy the Sinking Fund Reserve Requiremetta and
additional interest earnings shall be credited to the Debt Service
Account of the Sinking Fund; (iv) in the Subordinate Obligation
Fund shill be credited to the Subordinate Obligation Fund to
the extent needed to satisfy payment provisions for the
Subordinate Obligations and additional interest earnings may be
credited to the Aviation Operating Fund; (v) in the Renewal
Fund, shall be credited to the Renewal Fwd to the extent
needed to meet the Renewal Fund Requirements and any
additional interest earnings shall-be credited to the Debt Service
Account of-the Sinking Fwd; (vi) in the Aviation Capital Fund
shall- be credited to the appropriate account of the Aviation
Capital Fund; and (vH) in the Rebate Fund shall be credited to
the Rebate Fund.

SECTION 4.17. Valuation of Amds and Accounts. In
computing they assets of any fund or account established
hereunder, investments and accrued interest thereon shall be
deemed a part thereof. Such investments shall be valued on
Jute 30 of each Fiscal Year at the lower of the cost or current
market value thereof if the applicable maturity is more than one

	

(1) year and at par if the applicable maturity is equal to or less
than one (1) year plus accrued interest, or at the redemption
price thereof. if then redeemable at the option of the holder;
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provided that investments in any reserve fund or reserve
account of the Siniting Fund established pursuant to a
Supplemental Ordinance may. be valued as provided in the
Supplemental Ordinance establishing it. The annual valuation
shall apply for all purposes of-this Ordinance except if Bonds

	

are issued or a fund deficit occurs based on the annual
valtiation, in which cases a valuation shall be made on the date
Bonds are issued - or the deficit is eliminated, as the case may
be.

ARTICLE V.

COVENANTS OF CITY

SECTION S.01. Rate Covenant. (a) The City covenants
with Bondholders that it will, at a minimum, impose, charge
and recognize as revenues in. each Fiscal Year each 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 yen.
equal to not less than the greater of-

(1) 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 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
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Renewal Fund during such Fiscal Year; or

(2) The sum of.

(i) all Operating Expenses payable during such
Fiscal Year, and

i(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
lasted for improvemew to the Airport System and all

	

outstanding NSS General Obligation Bonds issued for

	

improvements to the Airport System, exclusive of General
Obligation Bonds and NSS General Obligation Bonds issued for
hilpfwanents to the Outside Terminal Ara and the Overseas

	

Terminal, unless revs aws, rents, rata, tolls or other charges
generated by or allocable to the Overseas Terminal and the

	

Outside Tetmind Area am pledged in a Supplemental
Ordinance in accordance with Section 4.02 hereof. (C) all debt
service requirements during such Fiscal Year. on Subordinate
Obligations and any other anbordium indebtedness secured by
any 'Amounts Available for Debt Service, (D) all amounts
required to repay loans among finds made pursuant to Section
4.05(c). (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.

Provided. however, if (1) the written election of the City is
obtained and filed with the Fiscal Agent, and (ii) so long as any
Use and Lease Agreements or the UPS Agreement is in effect,
the. prior written consent of the Scheduled Airlines and UPS
(provided that the written consent of UPS shall be obtained only
to the extent required, as deiermhW in the sole discretion of

	

the City) to amend the Use and Lease Agreements is obtained.
then the foregoing rate covenant shall no longer be effective,



706

and the -rate -covenant in Section 9.02 hereof shalt be substituted
in lieu of the foregoing for all purposes.

(b) (1) In the event that. any Bonds Outstanding are. or
any proposed series of Bonds, are to be Balloon Bonds, then
Debt Service Requkonents on such Balloon Bonds shall be
calculated for purposes of projecting compliance with this
Section or Se-aio3t 5.04, or for purposes of determining the
Sinking Furl Reserve requirement for a particular series of
Balloon Bonds, whether for any period prior to or after the date
of calculation, as follows:

	

. . (A) If such Balloon Bonds are not Capital
Appreciation Bonds. by assuming that such Bonds will be
anhortized on the basis of level debt service over the Assumed

	

Amordutiont Period beginning on the date on which principal

	

on Balloon Bonds is payable and that such Bonds bear interest
at the Assumed Interest Rate; and

(B) If such Balloon Bonds are Capital
Appreciation Bonds, by tasu lbg that the Accreted Vahte of
such Bonds at maturity is to be amortized on the basis of level
principal payments emer the Assumed Amortization Period.

	

(2) The City shall be entitled to aaaurrte. In
cahadating Debt Service Requirements on any Variable Rate
Bonds for purposes of projecting compliance with this Section
or funding the Sinking 'Fund Reserve Account. that such -
Variable Rate Bonds will bear interest at a rate equal to (i) the
average interest rue on the Variable Rate Bonds duff the
period of twenty-four (24) consecutive calendar months
preceding the date of calculation or (1i) if the Variable Rate
Bonds were not Outstanding during the entire twenty -four (24)
month period, the average interest rate on the Variable Rate
Bonds since their due of issue or Oil) such other rate as may be
specified in a Supplement Ordinance or Determination.
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(3) If a series of Bonds. to be inued will be Variable
Rate Bonds, then for purposes of calculating the Debt Service
Requirements on the proposed series of Bonds under Sections
5.01 or 5.04, the rate of interest to be borne by such Variable
Rate Bonds shall be deemed to be the Bond Buyer's 25 Bond

	

Revenue Index, or any successor standard index for long-term,
tax exempt, investment grade revere bonds for a date within
90 days of the issuance of such Variable Rate-Bonds.

	

The City represents that it has, by its Code of Ordinances,
as amended, authorixai the imposition of rants; rates, fees and
charges by the Department of Commerce by contract, lease or
otherwise sutlicient from time to time to comply with the Rate

	

Covenant and covenants with the Holden of Bonds that it will
not repeal or materially adversely dilute or impair such
authorization.

SECTION 5.02. Timely Paymesit of Ptinclpak,
Redemption Premium and Inter eest. The City covenants with
the Holders of all Bonds Outstanding under this Ordinance that
so-long as .such Bonds shall remain Outstanding . it will pay or
cause the Fiscal Agent or a paying agent to pay from the
Amounts Available for Debt Service deposited in the Sinking
Fund, and other amounts available therefor, the principal of.
redemption premium, if any, and interest on all Bonds as the
same shall become due and payable and as more particularly set
forth in the Bonds and to pay the amounts due with respect to

	

any and all Credit Facilities (including the reimbursement
agreement or similar related agreement) and Qualified Swaps
(other than termination amourtS payable to a Qualified Swap
Provider due as it result of termination of a Qualified Swap).

SECTION 5.03.Operatton of System. The City covenants
with the Holders of all Bonds Outstanding under this Ordinance

	

that so long as such Bonds shall remain Outstanding it will
continuously maintain the Airport System or cause the Airport

i
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	System. to.. be maintained in good condition and will
continuously operate the Airport System or cause the Airport
System to be operated; provided . that the City may dispose of
such portions of the Airport System which me no longer
necessary. or required for Airport purposes; and provided
further. that this covenant shall not apply to any portion of the
Airport System assigned or conveyed pursuant to Article 1X
hereof.

	

- -

SECTION 3.04. CmWoars of and Prorisieos Relsdug to

	

Issuing Bands. The City covenants with the Holders of all

	

Bonds Outstanding under this Ordinance that so long as any
such Bonds shall remain Outstanding it will not issue orasstune
any Series of Bonds hereunder without Ent complying with the
conditions set forth in subparagraphs (a) through (d) below and
further covenants to comply with the provisions of
subparagraphs (e) through (h) below:

(a) Enactment of Supplemental Ordinance. Prior to the
issuance or assumption of any Series of 'Bands (but only
following the filing of the report and opinion required by

	

Section 8 of the Act) the City :lull. enact a Suppleuestal
Ordinance specifying the. aggregate W hx#W arnount and
authorizing the issuance or asstmnption of such Bonds; stating
that such Bonds are issued or assumed for the purpose (i) of
Laying the costs of a Project relating to the Airport System. (ii)
of reimbursing any fund or account of the City from which such

	

costs shall have been paid or advanced, (iii) of funding any such
costs for which the City shall have outswriding bond
anticipation notes or other obligations, (iv) of refunding any
Bonds or bonds of the City issued for the foregoing purposes or
(v) of financing other costs ' relating to the Airport System
permitted under the Act, as amended from time to.time; nuking
a finding based on thti report of the Director of Finance
required by Section 8 of the Act that Amounts Available for
Debt Service pledged hereunder will be wfiicient to comply
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with the Rate Covenant and also to pay aft cow, expenses and
payments rcTAted to be paid therefrom in the order. and
priority stated in Section 4.06 hereof; and containing the
covenant as to the payment of debt service re quired by Article
IX, Section 10 of the Pennsylvania Constitution. Such
Supplemental Ordi rance may specify a particular method of

	

sale; may authorize a Credit Facility, Standby Agreement,
Qualified Swap or Exchange Agreement or authorize such
agreements to be included in the Determination; may specify
die terms Naar which, or the prices for which, the Bonds are to.
be sold or exchanged. including, if applicable, competitive
bidding specifications; and may contain such amendments to
this Ordinance, including amendments or modifications of the
covensnts herein contained. and may contain or authorize such
further covenants and agteemem, including such covenants as
may be appropriate ruder existing law and regulations so that
the Bonds may not be deemed to be 'arbitrage bonds,' as such
tam b defined In the Code and applicable regulations, all as
City Council may deem appropriate and proper and as shall be
authorized or permitted by the Act and permitted by Section
10.01 hereof. At least thirty (30) days prior to the enactment of
any SupplemeaW Ordinance, the City shall provide a copy of
the most trecetnt version of such Supplemental Ordinance. to
each Rating Agency.

(b) Filing of Thusuipt. Prior to the issuance or
assumption of any Series of Bonds, the Director of Finance
shall, in addition to the filing requirements of Section 12 of the
Act, file with the Fiscal Agent a transcript of the proceedings
authorizing the +n+ance of such Series of Bonds which shall
include (i) a certified copy of this Ordinance (unless previously
so filed); (pi) a certified copy of the Supplemental Ordinance and
the Determination specifying terms of the Series of Bonds; (iii)
an executed or catitied copy of the report of the Director of
Finance required by Section 8 of the Act; (iv) an executed copy
of the opinion of the City Solicitor requited by Section 8 of the

'I
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Act: (v) an.exasned or certified copy of the Consultant's report
required by subparagraph (c) of this Seaton. except that no
Consultant's report shall be required in the case of issuance of.
any Series of Bonds for the purpose of refunding another Series
of Bonds so long as the City certifies in writing that the Debt
Service Requirements in any year on the proposed refunding
Bonds do not exceed the Debt Service Requirements in any
such year on-the - Bonds to be refunded; (vi) If the Series of

	

Bonds has been structural so that interest on such Bonds wilt
be excluded from the gross income of the Holden thereof for

	

the purpose of calculating federal income tax (not taking into
account -collateral tax consequences associated with'the holding
of tax-exempt bonds). an opinion of Bond Counsel to the effect
that issuance of such -Series of Bonds will not adversely affect
the exemption from federal income tax of interest on other
Series of Bonds Issued hereunder; (vii) a certificate of the
Director of Finance that there is no default in the payment of
the principal of. Interest on, or premium, if any; payable in

	

respect of, any Bonds; that the amounts currently on deposit in
the Renewal Fund std Sinking Fund Reserve Account meet the
requirements of Section 4.13 and 4.09, respectively; that the
report for the latest completed Fiscal Year required to be filed
pursuant to Section 5.05 hereof has been filed, provided that for
the Fiscal Year ended on the June 301h inmudieWy following

	

the Effective Date, the report shall. comply with the General
Airport Revenue Bond Ordinance of 1979 and need not comply
with Section 5.45 hereof; that during such Fiscal Year the City

	

was in compliaarx with the Rate Covenant; and that the City is
currently in compliance with the Rate Covenant and all other
covenants contained in this Ordinance and all Supplemental
Ordinances; and (vill) the opinions required by subparagraph
(d) of this Section 5.04. Thereupon the proper officers of the
City and the Fiscal Agent shall be authorized to execute and
deliver the Bonds so authorized, to receipt for the purchase
price thereof and to execute and deliver on behalf of the City
closing statements, affidaviis'and certificates. -
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(c) Delivery of CousultaWs Report. Prior to the Issuance
or assumption of any Series of Bond: pursuant -to a
Supplemental Ordinance (accept as provided In (bxv) above),
the (Sty shall cause to be filed with the Fiscal Agent a report of
Consultants setting forth the qualifications of the Con wItants
and containing:

	

(i) a statement. supported by appropriate schedules
and summaries, that, on the basis of historical and estimated
fuame annual financial operations of the Aviation System from
which Amounts Available for Debt Service are to be derived,
(1) for either the immediately preceding Fiscal Year of the City,
or any period of 12 full motive months during the 1&
month period preceding the delivery of the Consultant's report,
the Aviation System yielded Amounts Available for Debt
Service sufficient tui satisfy the Rate Covenant, (2) no deficiency
exists in the Sinking Fund Reserve Account and (3) the Airport
System will, in the opinion of the Consultants, yield Amounts

	

Available for Debt Service for each of the five Fiscal Yeah (or
three Frac a[ Years in the event that the Consultant is
professionally unable to provide an opinion for a paled ih
excess of three Fiscal Years) ended- immediately following the

	

issuance or assumption of the Bonds, sufficient to comply with
the Rate Covenant;

. (ii) a statement, that the' Consultants have made such
investigation of the physical properties included in the Airport
System and of the books and records of the Division of
Aviation of the Department of Cow of the City as they
deemed necessary; and

(iii) a statement that, in the opinion of the

	

Consultants, the Airport System . is in good operating condition
or that adequate stge are being taken to return it to good
operating condition.
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(d) Opinions of Counsel. Upon the issuance of any

	

Series of Bonds, the City shall cause to be filed with the Fiscal
Agent (i) an opinion of Bond Counsel to the effect that (1) the.
Bonds have. been duly issued or assumed for a permitted
purpose under the Act and this Ordinance and (2) all conditions
.precedent to the issuance or assumption of the Bonds pursuant
to . the Act and this Ordinance have been satisfied and (ii) an
opinion. of the City Solicitor to the effect that (1) all documents
delivered by the City in connection with the issuance of the .

	

Bonds have been duly and validly authorized, exerted std
delivered, (2) such execution and delivery and all other actions
taken by the City in connection with the issuance of the Bonds
have been duly authorized by all necessary actions of City
council, and (3) nothing has come to their attention that would
lead them to believe that an event of default hereunder has
occurred, and is continuing. The Fiscal Agent may
conclusively rely upon such opinions.

(e). Execution of Doam >cnts. The Mayor, die City
Solicitor, the City Controller. the Director of Finance and such
other officers of the City as may be appropriate are authorized
in connection with the isauacce or assumption of any Series of
Bonds hereunder to prepare, execute and file on behalf of the

	

City*such statements, documents, certificates or other mateilal
as may accurately and properly reflect the financial condition of
the City or other matters relevant to the issuance or payment of
such Bonds and as may be required or appropriate to comply
with applicable State or Federal laws or regulation.

,(f) . Disposition of Proceeds. Unless otherwise provided
in this applicable Supplemental Ordinance or Determination,
accrued interest on Bonds shall be deposited in the Sinking
Fund. an. amount sufficient to satisfy the requirements of
Section 4.09 hereof shall be deposited in the Sinking Fund
Reserve Account and the balance of the proceeds of the Bonds
shall be deposited in the . Bond • Proceeds Account • of the
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Aviation Capital Rind and shall. be disbursed theref m. in
accordance with established, procedures of the City, as provided

	

in Section 4.11 hereof. provided, however. that if such Bonds
shall be Issued for the purpose of funding or refimding Bads
previously isatred by the City such proceeds shall, unless
otherwise directed by the Supplemental Ordinance, be deposited
in a special Rind or account to be established with and held by
the Fiscal Agent or another en* acting as an escrow agett and
invested (if appropriate) and disbiirsed wider the direction, of
the Director of Finance for the putpose of retiring the Bonds
being Rmded or refimded.

(g) Refunding Bonds. H the City shall, by Supplemental
Ordinance, authorize the issuance of refunding Bads pursuant

	

to Section 10 of the Att. In the absence of specific direction or
Inconsistent authorization In the Supplemental Ordinance, the
Director of Finance is hereby auhtorized in the name and on
behalf of the City to take all such action, including the
irrevocable pledge of proceeds and the income and profit from
the investment thereof for the payment and redemption of the
reftuided Bonds, bands or totes including the publication of all
required redemption notices or the giving of irrevocable
instructions therefor, as any be necessary or appropriate to
accomplish the funding or refunding and to comply with the
requirements of Section 10 of the Att.

(h) Subordinate Obligations. Thu: City may. at any time.
or from time to time, issue Subordinate Obligations for any
purpose permitted tinder the Act pursuant to a Subordinate
Obligation Ordinance. Subordinate Obligations shall be
payable out of, and may be secured by a security interest in and
a pledge and assignment of Project Revenues; provided,
however, that any such security interest in and pledge and
assignment of Project Revenues and amounts on deposit in the
Subordinate Obligation Fund shall be, and shall be expressed to
be, subordinate in all respens to the security interest in, and
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pledge and aasipMent of the Pledged Amounts for the security
of Bonds.

SECTION 5.03. Ddhert of Reports. The City covenants
with the Holders of all Bonds' Outstanding under this Ordinance
that so long as such Bonds shall remain Outstanding it will,
within one hundred twenty (120) days following the close of
each Fiscal Year-of the City or as soon thereafter as is

	

-practicable (not exceeding one hundred fifty (150) days
	following the close of each Fiscal Year), file with the Fiscal

Agent a report of the operation of the Airport System exclusive
of the Outside Terminal Area and the Overseas Terminal unless
revenues, rents, rates. tolls or other charges generated by or
allocable to the Overseas Terminal and Outside Terminal Area
are pledged in a Supplemental Ordinance in accordance with
Section 4.02 hereof, setting forth, among other things, in
reasonable detail financial data concerning, and consolidated
for. the Airport System and the Cost Centers exclusive of the

	

Outside. 7arminal Area and the Overseas Terndnd unless
revenues, rents. rates, tolls or other charges generated by or
allocable to the. Overseas Terminal and Outside Terminal Area
are pledged in a Supplemental Ordinance In accordance with
Section 4.02 hereof for such P14M Yeas, Including a statement
of avenue, expenses, and net revenue (in each case not
inconsistent with the statement of income. expenses, and other
accounts of the City audited by the City Controller) prepared by
the City or its Division of Aviation in accordance with the
accrual basis of accounting adjusted to meet the particular

	

requirements of the Use and Lease Agreements and this
Ordinance consistently applied, showing compliance with the
Rate Covenant and containing any required hdbmntiom as to
the Cost Centers prepared An . accordance with the Cost
Accounting System, acxon Varied • by a certificate of the
Director of Commerce that the Airport System is in good
operating condition and by. a certificate of the Director of
Finance that as' of the date of such report the City has complied
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	with all of the covenants in this Ordinance and, In all
Supplemental Ordinaaxs on its pan to be performed. Such
report shall be furnished to the Fiscal Agent in such reasonable

	

number of copies as shall be required to - meet the written
requests of Bondholders therefor on a fast c*ome first served
basis.

SECTION. 5.06. Dlgwddon of Iasuraooe Proceeds arnl
Proceeds from, the Sale of Assets. In the event that any assets
of the Airport System are destroyed or the City shall sell any
assets of the Airport System (except in the event of the sale or
transfer of all or substantially all of the assets of the Airport
System utda Section 9.01 bereof). the City, shall apply such
amounts, at the direction of the Director of. Finance or such
outer ebief 6sed officer of the City as may hereinafter be

	

established (1) to the retirett a of the principal amount of debt
incurred in respect to due Airport System. (ii) to the

	

reconstruction, repair or replacement of assets of the Airport

	

System: (ili) to the snaking of capital additions or improvements
to the Airport System' or (iv) to the deposit in one of the
Aviation Funds for any other Airport System purpose: provided
that, if the insurance proceeds or the proceeds from the sale of
assets are less than or equal to one and five4e the percent
(1.5%) of the depreciated value of property, plant sad

	

equipment of the Airport System, acs shown on the financial
statements of the City for the preceding Fiscal Year. such
amounts may be used for any Airport System purpose.

SECTION 3.07. Bonds Not to. Become Arbitrage Bounds.

	

The City hereby covenants for the benefit of the Bondholders
that. notwithstanding any other provision of this Ordinance or
any other instrument, it will neither make nor instruct the
Fiscal Agent to make, any investment or other use of amounts
on deposit in the funds and accounts established hereunder or
other proceeds of the Bonds which would cause any Series of
Bonds issued hereunder as tax-exempt to be arbitrage bonds
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raider Section 148 of the Oodrand the regulations thereunder to
the extent that the sAM are applicable at the time of such
rove stmem. It will file.any reports-required to be filed pursuant.

	

to the. Code;.:aiki it=will: riot take or fail to take any action so aS
to,senderairy Sense, of 1#onda4nued hermoder as tax -exempt to
be.arliitrtege bonds under §e&ion 148 of the Code.

SECTION, 5.08. Prohibition Against Certain Uses of
Funds; R dorament.

(a) The City covenants that while any Bonds are

	

Otutaitding. ,ruder, the Ordinance, it will not direct the Fiscal
Aged io frartsfei.; loan or advance proceeds of the Bonds or
Aiiau4icsi ^Avii[atmle„f6r Delit,Servkc frost the Aviation Funds
to:.my. CIty: aix^oUit for application other than for Airport
system ptiurposes.

(b) If, on any'date when a deposit is required to be made
of the. Pro*..Revenues, the City fails to comply with any
provision of. - this.;-Ordinance, the Fiscal Agent is hereby
authorized to ih j.aeek. by mandamus or other suit, action
or.piocxedii;g..gaf is i►, fir"In equity, the apeclfic. etfotcament'or
parfomnece.of:the:obligatioiu • Of the City to cause the project
Reve:nties to be traoafetied to the Aviation Operating Fund, and

	

still have;any.:&W:all other.t1ghts agd •temedies of a fiscal agent.
under, the Orftnoe,, any Supplemental Ordinance, the Act or
otherwise at liw or ia.equity.

	

SECTION 9.09. Credit Facilities, Standby Apeemem
and (wed Swaps. All or any of the foregoing covettattts
of the. City for the, benefit of the Bondholders may also be for
the benefit of , the providers of any Credit Facility, Standby
Agreement and atry.Quslified Swap to the extent provided in a
Supplemental Ordinance or Determination.

ARTICLE VI.
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REDEMPTION OF BONDS

SECTION 6.91. Bolds May be Subject to Redotaptiaa.

	

Bonds of any Series may be subject to eitber optional or
mandatory redemption at due times, in order, in tba amounts, at
the redemption prices. and under such tetnns, conditions and

	

restrictions, all as may be am forth in the Supplemental
Ordinance muliorizing the issuance of such Series of Bonds or
in the Determination relating to such Series of Bonds or, in the
absence of such provisions, as may be net forth in the Bonds of
such Series, at the direction of the Director of Finance.
Notwithstanding or in . limitation of the foregoing a
Supplemental Ordinance or Determination for a Series of Bonds
any contain provisions for optional redemption of a Series of

	

Bonds which may be retained by the City as a call option or

	

tray be held by the City or sold simultaneously with such Series

	

of Bonds or at future dates as determined by such Supplemental
Ordinance or Dowminaion.

	

SECTION SAL Selection of Bands for Redemption.
Unless otherwise provided by Supplemental Ordinance or
Determination, in the event that leas than all Bonds of a

	

particular Series are to be redeemed, the Fiscal Agent shall
select Bonds of such Series for redemption in the order
specified in writing by the City, and in the event that less than

	

all Bonds of a particular maturity are to be redeemed. the Fiscal
Agent shall select Bonds within such maturity by lot. In the
case of any Series having Bands of varying denominations, each
Bond of such Series shall be treated as representing that number
of Bonds which is obtained by dividing the face amount thereof
by the smallest authorized denomination.

SECTION 6.03. Notice of Redemption. Unless otherwise
provided by Supplemental Ordinance or Determination: .

(a) When required to redeem Bonds of a Series under
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If the Fiscal Agent or any successor Fiscal Agent resigns, is
replaced, dr is dissoived or if its property or business Is taken
under the control of any state or federal court or administrative
body, a vacancy shall exist in the office-of the Fiscal Agent, and
the City shall appoint a successor within thirty (30) days of
such vacancy and shall mail notice of such appointment to the
Bondholders and to the registered depositories at their
registered addresses by first class mail, postage prepaid. within
thirty (30) days of such appointment. If no successor is
appointed within such thirty (30) .day period, the Fiscal Agent
and any Bondholder may petition any court of competent
jurisdiction to appoint a successor.

ARTICLE VUL

DEFAULTS AND REMEDIES

SECTION 8.0I. Defaudts sand Statutory. Remedka; Notloe
to Bondholdees. the City shall fail. or neglect to pay or to
cause to be paid theIf principal of, redemption premium. if any,
or interest on any. Bond or any Series of Bonds Issued
hereunder, whether at, stated nanarity, or upon all for prior
redemption or if the City, after wriam notice to it, shall fail or

	

neglect to make any payment oared by it as a result of a Credit
Facility, Standby Agreement and secured by a parity pledge of
Project Revenues entered into with respect to Bonds and the

	

provider of the Credit Facility or Standby Agreement provides
written notification to the Fiscal Agent of such failure or
neglect, or if till City shalt fail to comply. with any provision of
any Bonds or with any covenant of the City contained in this
Ordinance, then. wrier and subject to the terms and MuMons
stated in the Act, the Holder or Holders of any Bond or Bonds
shall be entitled to all of the rights and remedies, including the
appointment of a trustee, provided in the Act; provided.
however, that the remedy provided in. Section 20 (bx4) of the
Act may be exercised only u^t the failure of the city to pay,
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when due. -principal. and redix* ou pdw (whWb* Pbeipal
due as a result of a scheduled mandatory redemption) and
interest oil a Seriea of Bonds.

	

Upon the occurrence of an event of default specified in this
Section 8.01, or if as event oeatrs which could lead to a default
with the passage of time and pf which the Fiscal Agent has

	

actual notice, the Fiscal Agent shall. within thirty (30) days,

	

given written notice thereof by first-class mail to all
Bondholders.

	

SECTION 8.02. Rearedies Not Bsdmiver Eggert of Del"
in Besse of Remedies. No remedy herein or in the Ant
conferred upon or reserved to the trustee, If any, or to the

	

Holder of any Bond is iut nded to be exclusive (except as
specifically provided in the Act) of any other remedy or
remedies, and each and every such remedy stall be amxdative,
and shall be in addition to every other remedy given hereunder
or caw or herafter existing at law or in equity or by statute.

• No delay or omission of a trustee, if one be appointed
puma to Saxton 20 of die Act. or of any Holder of the
Bonds to exercise arty right or power accruing upon any default
shall impair any such right or power or shall be construed to be
a waiver of any such default, or an acquiescence therein; and
every power and remedy given by this Article, by the Act or
otherwise may be exercised from time to time, and as often as
maybe deemed expedient.

SECTION 8.03. Ramedles to be Enforced Only Against
Pledged Amounts. Any decree or judgment for the payment of
numh► against the City by reason of default hereunder shag be
enbrcetble only against the Pledged Amounts, and no decree

	

or judgment against the City upon an action brought hereunder
shall order or be construed to permit the occupation,
attaclunent, seizure. or sale upon execution of any other
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limited to Credit Facilitiek Standby Agnemttus. Qualified
Swaps, and Exchange Agreements. die followhn conditions

ARTICLE IX. shall lave been satisfied:

CONVEYANCE OF SYSTEM AND ASSIGNhNW,
ASSUMPTION AND RELEASE OF OBLIGATIONS

SECTION _ 9,41. Conveyance and Ankomed,

	

Asamnpdon and Koreas. • Notting in this Ordinance shall

	

prevent the City from conveying and assigning to a municipal
authority created pursuant to the Municipality Authorities Act
of 1945, as amended, or an authority created pursuant to any
other applicable statute or to another entity (the "Authority") all
or. substantially all (or less than substantially all, as provided
below) of its right, title and.interest in the Airport System and
thereupon becoming released from all of its ob %rAom
hereunder, tinder any Supplemental Ordinance and under the
Bonds and related obligations, including, but not limited to
Credit • Facilities, Standby Agrtxments, Qualified Swaps and

	

Exchange Agreements, (h) if the Authority assumes In writins

	

the City's obligations (1) to operate or cause the Airport System
to be operated and to maintain or cause the Airport System to

	

be maintained in good condition; and (2) to pay the principal,
redemption premium, if any, and interest on An Osststmdittg
Bonds and Subordinate Obligations,and all payments due under
Credit Facilities. Standby Agreements, Qualified Swaps and

	

Exchange Agreements tottered into purswdt to this Ordinance
and then outstanding according to the terms thereof; and (ii) if
the instrument of assumption provides the Bondholders or the
trustee or entity serving in a similar capacity and acting on

	

behalf of the Bondholders with the substantial equivalent of all
of the rights and remedies provided in this Ordinance and the
Act; provided, however, that before the City may consu mmate
such it conveyance and assignment and obtain a release of its
obligations hereunder, under any Supplemental Ordinance and
under the Bonds and related obligations, including but not

(a) the City and the Fuca! Agent shall have received an
opinion of the City Solicitor dally to the effect than the
conveyance to the Authority of all or substanth ly all..of the
City's right, title and hand in the Airport System, the
assignment to the Authority of the obligations of the City under
this Ordinance, any Supplemental Ordinance, the Bonds and
any Subordinate Obligations to make payments of principal,
redempdm premium, if any, and interest on the Bonds, and the
release of the City fe+ctm all of its obligations hereunder, under
any Supplemental Ordinance, under the Bonds or any
Subordinate Obligations, and under related obligations,
iodating, but not limited to, Credit Facilities, Standby
Agreements. Qualified Swaps and 130 ange Agreements. have
ban duly . authorized by the City and do not violate any
applicable law. ordinance, resolution or regulation of the City
or any applicable court decision;

(b) the City and the Fiscal Agent shall have received an
opinion, of the solicitor of the Authority substantially to the
effect that (1) the acquisition by the Authority of all or
substantially all of the City's right, title and Interest in the
Airport System and the assumption by the* Authority of the
Qty's obligations hereunder, under any Supplemental
Ordinance, under the Bands. and any Subordinate Obligations
to make payments of principal.. redemption premium, if any.
and interest on the Bonds and any Subordinate Obligations and
related obligations, including, but not limited to, Credit
Facilities, Standby Agreements, Qualified Swaps and Exchange
Agrements, have been duly authorized by the Authority and do
not violate any law, ordinance, resolution or regulation
applicable to the Authority or any applicable court decision; (ii)
the instrument under which the Authority assumes the
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obligations of the City hereunder, under any Supple mental
Ordinance and wrier the Bonds, and any Subordinate
Obligations to make payments' of principal, redemption.
premium. if.any, and interest on the Bonds and any Subordinate
Obligations constitutes a valid -xW binding obligation of the

	

Authority enforceable in axordance with its terms except as

	

enforcement may be limited by bankruptcy, Insolvency or other
similar laws or equitable principles affecting the enforcement of
creditors' rights; (iii) the security interest granted by the
Authority pursuant to.subparagraph (d) creates a valid and
effective lien In favor of Holders of Bond s and security interest

	

in the Pledged Amounts to be generated by the Airport System;
and (iv) the rates and charges established by the Authority and
referred to below in subparagraph (e) have been duly authorized
and enacted in accordance with applicable law;

(e) the City and the Find Agent shall have received an
opinion of Bond Counsel substantially to the effect that (i) the
conveyance of all or substantially all of do City's right, title
and interest in the Airport System to the Authority; the release
of the City from its obligations hereunder, under nay
Supplemental Wins= . and wider 'the Hotels and any
Subordinate Obligations; and the assumption by the Authority

	

of the City's `obligations hereunder, under any Supplemental
.Ordinance. under the Bonds and -Subordinate Obligations to
make payments of principal, redemption premium. if any, and
Interest on the Bonds and Subordinate Obligations, and under
related obligations, including, but not limited to, Credit
Facilities, Standby Agreements, Qualitled Swaps cad Exchange
Agreements, will not have an adverse effect on the exemption
of interest on any series of Bonds issued as tax-exempt Bonds;
(id) the instrument order which the Authority assmnes the
obligations of the City . ha undcr. u der any Supplemental
Ordinance and under the Bonds to mike payments of principal.
redeWOOn Premium, if any. • and Interest on the Bonds
constitutes a valid ant binding obligation of the Authority
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exifotreabie in accordance with it& teens- except' as enforcement
may be limited by bankruptcy, JnSolvency or other shaft laws

	

or equitable principles affecting the enforcement of creeditore
rights, and Cdi) do security imam granted by the Authority
punwam to subparagniph (d) atom a valid and effective lien in
favor of the Holders of Bontis and security inoerext in the
Pledged Amounts; std

. (d) the Authority shall, concurrently with the
conveyance. assignment. assumption and release described
above. grant to the trustee or entity serving in a similar capacity
and acting on bebaff of Bondholders a seem* interest in
Pledged Amounts following the conveyance, assignment.
assumption and release.

(e) the City and the Fiscal Agent shall have received a
report of a C bmiltamt, concluding that for each of the three (3)
twelve (12) month periods following the conveyance.
assignment, asaamaption and release described aibovet or for
each of die three (3) fiscal years. of *the Authority commencing
with the first full A" year of the Authority following the
conveyance. awsigimaaat, assumption and release described
above, the Airport System is projected to generate Amounts
Available for Debt Service in an amount which is sufficient to

	

enable the Authority to comply with the Rate Covenant
determined in accordance with consistently ipplied accounting
principles for each of the three twelve (12) aaoash periods or
three (3) find years, as the case may be.

(f) the Authority shall have the authority, so long as
Bonds remain Outstanding. to establish, and shall have
established and shall have agreed to maintain rates and charges
in connection with the operation of the Airport System at a
Level snif6cie nt, In the opinion of a Consultant, as contained in a
report filed with the Fiscal Agent, to generate Amounts
Available for Debt Service in an amount which is sufficient to
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enable the. Authority to comply with the Rate Covenant
determined in accordance with consistently applied aceotn>ttng
principles;

(g) the Authority shall have agreed, so long as Bonds
remain Outstanding. to incur or assume no parity debt Flyable
from Amounts Available for Debt Service following the

	

conveyance, assignment, assumption and release unless (1) in .
the case of debt incurred or assumed for the purpose of
financing capital itnprovecticnts, extensions, or expansions to
the Airport System, or acquisition or assumption of such other
assets for use in the operation, maintenance. and administration
of the Airport System, or (2) in the case of dd t 'irtcnned or
assumed for the purpose of refinancing - existing debt, the
Authority first shall have obtained a report of a Consultant

	

concluding that on the basis of historical and estimated future
annual financial operations of the Airport System from which

	

Amounts Available for Debt Service are to be derived, (A) for
eitha the immediately preceding Fiscal Year of the City, or any
period of 12 fish consecutive months during the 184rnonth
period preceding the delivery of the Consultant's report, the
Airport System yielded Atimm Available for Debt service
sufficient to satisfy the Rate Covenart. (B) no defielenry exists
in the Smiting Find Reserve Account and (C) the Airport
System will. in the opinion of the Coneultarus, yield Amounts
Available for Debt Service for each of the five Fiscal Yeas (or,
if interest on all or a portion of the -proposed debt is to be

	

capialized, following the Fiscal Year up to whkh kit= has
been capitalized on the debt or a portion thereof; provided that
in the event than the Consultant is professionally unable to
provide an opinion for a period in excess of three Fiscal years,
then such opinion... may be for such three year period) ended
Immediately following the issuance or assumption of tie Bonds,

	

sufficient to . comply with the Rate Covenant; provided,
however, no Consultant's report Is required to.be delivered in
the case of debt incurred . or misled for the purpose of
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refinancing exlstiag *bt, so -low as the Antbority certifies in
writing that the Debt Setvloe Rcqi1rementsIn any year on the
proposed reSnancing obligations do not exceed the Debt Service
Refits In any. rich year. on the obligations to be
refinanced. Fos purposes of the fotegoing sentence and
subparagraphs (e) and (f). the phrases 'Amotmts Available for
Debt Service and 'Debt Service Rego vments" shall have the
morning. assigned in Section 2.02 hereof with the exception that
references tlereln to Bonds dell be deemed to Include
reference to Subotdirm ObIlpitions, Cmerd Obligation Bonds

	

or NSS General Obligation Bonds which continue to be
Outstanding after such traafa, additional debt of the Authority
payable from revenues of the Airport System and the debt, if .
any, which de Autwhry proposes to incur or aaatnue; and

. (h) the Authority daft have agreed to incur o r assume no
obligation secured, or to be secured. by a pledge of Pledged
Amounts senior to the pledge securing the Bonds.

In consideration of such conveyance and ' transfier, the
Authority may fimmoe and pay to the City compe nsation in an
amount agreed upon between do City and Authority. Any such
financing and payment of compensation to the City doll be
disregarded in deoamitdng whether the Authority's instrument
of assumption provides tie Bondholders or the trustee or-entity
serving In a similar capacity on behalf of the•Bomdholden with

	

the substantial equivalent of all of the rights and tamedies
provided in this Ordinance and the Act.

Notwithstaodmg the foregoing. the City may convey to the

	

Authority less than ststa Bally all of Its right, tick and interest
in the Airport System If a•Consuiant shall first have certified
that the assets of ad/or rights and interest in the Airport
System which the City proposes to excude from the
conveyance to the Au dwity are not material to the ability of
the Airport System to geaetate revetares following the
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conveyance. If less than substantially all of the assets of mWor

	

rights aid inierest ini'the Airport System.are conveyed to do
Authority pursuant to this paragraph, references .in the
preceding paragraphs of this Seetim 9.01 to "all or
substantially all of the City's right, title and Interest in the
Airport 'System' shall W deemed' modified to rcaectt a
conveyance of less than substantially an of the City's right. Me
and interest in the Airport System.

In connection with the conveyance to the Authority of all or
substantially all of the City's ri^ tide' and Interest in tin
Airport System, the City shall convey and assign to the

	

Authority all amounts on deposit in the funds std accounts
established thereunder. Provided that any i:det've Pouch shall be
transferred as trust Ponds established for the benefit of the
Series of Bonds for which such reserve funds wen Initially
established. The Fiscal Agent shall take such actions as are

	

necessary to terminate its security Interest In -the Project
Revenues and fords and accounts established hereunder. If the
City transfers leas than substantially all of its right, tide and
interest In the Airport System then the City datl convey and
assign to tie Authority an adKxmi of the balance on depodt in
Reds and aCCOUr1ts established baewxW proportiomme to the

	

amount of Bonds assumed or defeased. The City Controller,
shad! certify the balances on deposit in tbe.fimds and accounts
established hereunder as of the date bf the conveyance. 7b the
extent permitted by law, the City Controller will bave the right
to audit the books of any public Authority crested by the City
of Philadelphia pursuant to the laws of the Co mmonwealth. of
Pennsylvania, and the City Controller will be compeWAW. by
arch public Authority for reasonable costs incurred in
connection with the alit of such books.

	

Anything in this Ordinance to due contrary mtg.
upon conveyance of all or subsmatially all of the assns of the
Altport System to the Autitgrity punuak to this Article IX, the
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provisions of dds Ordineaoe shall no longer be eafor+ceable
against the City.

Nothing contained- in this Article IX shall be construed to
prohibit do City front conveying and assigning all or
substantWty all (or lea than substantially all. as provided In
this Aidde DE) of in right. title and interest in the Airport
System to an entity owned by private persons provided that the
requirements of this Article IX are otherwise satisfied.

=MON 9.112. Akers nd" Rafe Covenant. (a) The
Authority may elect, upon conveyance of all or subsumtially an
of the City's rigbt, tide and intetcat in the Airport System, to
Include in die raohtlon of die Authority the following rate
covenant in lieu of the Rate Covenant contained in Article V of
this Ordinance,. and such election shalt state wryer such
election stall become effective as of die date of conveyance, or
as of the first day of dw immediately

	

ingeed Fiscal Year. ff
	such section state that it shall become effective beginning on

the fins day of the immediately succeeding Fiscal Year, then the
Rate Covenant in, Section 5 .01 hereof shalt remain in effect
fiom the due of conveyance until the last day of the Fiscal Year
in which the conveyance took place.

The Authority covenants with the Bondholders drat it will.
at.a miniumm, Impose, charge and collect in each Fiscal Year
such rents, rates, fees and charges, together with any Amounts
Available for Debt Service carried forward at the beginning of
such Fiscal Year, as shall yield Amounts Available for Debt
Service which stall be equal to the grater of the following
amounts:

(A) the leaser of (1) The sum of. (i) A Net
Operating Expenses incurred during such Fiscal Year; (ii)

	

150% of Debt Serer Requirements payable during the Fiscal
Year; (iii) the amount. if any, required to be paid into the
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Sinking Fund Reserve Account during such Fiscal Year; and
	(iv) He amount. If any, required to be paid Into the Renewal

Fund during the Fiscal Year, or

(2) The sum of: (i) all Operating Expenses incurred
during such . Fiscal Year; (II) 125% of Debt Service
Requiranents payable during the Fiscal Year; (iii) the amount,
if any, required to be paid Into the Making Fund Reserve

	

Account during such Fiscal Year: and (iv) the amount, if any,
	required to be paid into the Renewal Fund during the Fiscal

Year; or

	

(B) (1) The sum of: (i) all Operating Expanses
Incurred during such Fiscal Year, Cl all Debt Service
Requirements during such Fiscal Year, (iii) all debt service

	

requirements during such . Fiscal Yen in respect of all

	

outstanding General Obligation Bonds or. NSS General
Obligation Bonds Issued for iroprovenimb to the Airport
System, exclusive of General Obligation Boots issued for

	

improvemeera to the Outside Terminal Area and the Overseas
Teerminal sdless revenues, rents. rata, tole or other charges
generated by or allocable to the Overpass Terminal and the

	

Outside Terminal Ana are pledged in a Supplemental
Ordinance in 'Accordance with Section 4.02 hereof, (Iv) all debt

	

service requirements during such Fiscal You on Subordinate
Obligations.and any other subordinate Indebtedness secured by

	

any Amounts Available for Debt Service, (v) all amotults
required to repay loans among flmds mode pursuant to Section
4.05(c), (vi) the amount. if any, required to be paid into the
Sinking Find Reserve Account- or Renewal Fwd during such

	

Fiscal Year and (vii) all amounts required to be paid under
Exchange Agreaunents.

(b) Promptly upon my material change in the
circumstances which were ootntanQlatad at the time'such rests,
rues, fees and charges were nwk recently reviewed, but ' not
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less fitquadly than ponce in rack Fiscal Year. &a Authority
shall review the rents, fates, fees and charges as necessary to
enable do. Autbority -to comply with the 'foregoing

	requitemena; provided that such rats, rata, fees and charges
shall in any event produce moneys sufficient to amble the
Authority to comply with Its covenants in the resolution.

ARTICLE X

AMENDMENTS AND MODIFICATIONS

	

SECTION 10.01. Ammdmmis and NlodUk*douL In
addition to the enactment of Supplanental Ordinances
supplementing or amending this Ordinance in connection with
the Issuance of s ccasive Series of Bonds, this Ordinance and

	

any Stipplemental Ordinance may be ffta supplemented,
modified or :mended: (a) to tare any ambiguity, formal ded'iatx
or omission herein or therein or to make such provisions in
regard to matters or questions aching bereanda or thereunder
which shall mot be inconsistent with, the provisions hereof or
thereof and which "I not adversely affect the fnoer os of
Bondholders; (b) to grant to or confer upon Bondholders, or a

	

trustee, if any, for the benefit of Bondholders any additional
tights, remedies. powers, authority, or security that may be
lawfully granted or conferred; (c) to Incorporate modifications
requested by any Rating Agency or Credit Facility provider to
obtain or maintain a credit rating on any Series of Bonds; (di) to
comply with any mandatory provision of state or federal law or

	

with any permissive provision of such law or regulation which
does scot substantially impair the security or tight to payment of

	

the Bonds but no smuendment or modification stall be made with
respect to -any Outstanding Bonds to alter the amount, rate or
time of payment. respectively, of the principal thereof or the
interest thereon or to alter the redemption provisions thereof
without the wdmea consent of the Holders of all affected
Outstanding Bonds; and (e) except as aforesaid, In such other
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respect as may. be authorized in writing by the Holders of
sixty-:even percent • (67%) in principal amount or original

	

Value in the case of Capital Appreciation Bads of the Bonds

	

Outstanding and affected. In *the case of a Credit Facility,
Standby Agreement or Qualified Scrap, If and to the extent
provided in the Supplemental Qr % ance and Determination of
Bonds related thereto. the provider thereof may be the
representative of4he-Bondholders of such Series or portion of
Mich Series for purposes of Bondholder comm. approval or
authorization. The written authorization of Bondholders of any
supplement to or modification or auiendmem of this Ordinance
or any Supplemental Ordinance need not approve the particular
form of any proposed supplement, modification or amendment
but only the substance thereof. Bonds, the payment for which

	

has been provided for in accordance with Section 6.04 hereof,
shall be deemed to be: not Outstanding.

ARTICLE XI,

MISCRLI.ANROLIS

SEMON 31.01. Depodt - of . F mds for Ahtaent of
Bonds. When interest on, and principal or redemption price

	

(as the use may be) of... A Bonds issued hereunder; and an
amounts owed under any Credit Facility, and Standby
Agreement enteral into hereunder, have been paid, or then
shall have been deposited with the Finical Agent or an entity
which would qualify. as a Fiscal Agent tinder Section 7.01
hereof an amount, evidenced by moneys or QwMel Escrow

	

Securities the princtal of and interest on which. when due, will
provide sufficient moneys to fully pay the Bands at the nnmturky

	

date or date fixed for redemption thereof, and all amounts owed
under any Credit Facility and Standby.Agcame t entered jmto
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hereunder, the pledge and Smarm of a securky merest in the
Pledged Amoeatu hereunder shall cease and terminate, and the
Fiscal Agent send say other depository of ponds and accounts
established heruundetr shall tarn Qver to the City of to such
person. body or authority- as may be entitled to receive the same
all. balances remaining in my .Auds and accounts established
hereunder.

If the qty deposits with the Fiscal Agent or such other
qualified entity moneys of Qualified Escrow Securities sufficient
to pay, together with interest them, the principal or
redemption prix of any particular Bond or Bonds becoming

	

due, either at matu rity or by call for redemption or otherwise,
together with all interest accruing thereon to the due date,
interest on the Bond or Bonds shall cease to accrue on the due
date std all liabrW of the City -with respect to such Bond or
Bonds shall likewise cease, except as provided in the following
paragraph; Thereafter such Bond or Bonds shall be deemed not
to be outstanding hereunder and shall have recourse solely and
exclusively to the finds so deposited for any claims of
whatsoever nanme with respect to such Bond or Bounds, std the
Fiscal Agent or such other qualified entity shall hold such funds
in trust for such Holder or Holders.

Moneys deposited with the Fiscal Agent or such other
qualified entity pursuant to the preceding paragraphs which
remain unclaimed two (2) years after the date payment thereof
becomes due shall, upon written request of the City, if the City
is not at the time to the knowledge of the Fiscal Agent or such
other qualified entity (the Fiscal Agent having no responsibility
to independently investigate). in default with respect to any
covenant ins this Ordinance or the Bonds contained, be paid to
the City; and the Holders of the Bond for which the deposit was
made WWI thereafter be 1WIed to a claim against the City;
provided, however, that before maldng any such payment to the
City. the Fiscal Agent or such other qualified entity shall, at the
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	expense of die City. publish in a newspaper of general
clrcudatioti PuWished• in.Philadelpbia, Faumylvania, s notice
that said moneys remain unclaimed and that, after a date tanned
in said notice, which data shall be not less than thirty (3U) days
after the date of publication of such notice, the balance of such
moneys then unclaimed will be paid to die city.

This Section shall ;f- not be construed to limit the procedure set
forth in Section 10 the Act for calculating the principal or
redemption price of and interest on any Bonds for the purpose
of ascertaining the sufficiency of mum for the purpose of
Sections 7(ax5) -and 8(axii0 of the Ace for the purpose of

	

determining the outstanding net debt of the City if general
Obligation Bonds of the City are refunded pursuant to the Act.

SECTION 11.02. Mme of Tax Exempt Status of
13on& No deposit of funds shall be made pursuant to Section
11.01 hereof if, in the opinion of Bond Counsel, such action

	

shall cause the interest on any Series of Bonds initially issued as
tax exempt Bonds, to become subject to Federal income tax.

Nothing contained in this Ordinance shall require any Series
of Bond's to be stntctured so that interest on such Bonda will be
excluded from income of the Holders thereof for the purpose of
calculating. Federal income tax; provided that the provisions

	

contained 11 this Ordinance are satisfied, including, without'
limitation, Section S.04(b)(vi).

SECTION .11.03. Parties Interested Herrin. Nothing in
this Ordinance expressed or implied is intended or shall be
construed to confer upon, or to give to, any person or
corporation, other than the City, the Owners of the Bonds, the
Fiscal Agent, each. provider of a Credit F=acility. Qualified
Swap, or Standby Agreement. any right, remedy or claim under
or by reason of this Ordinance or py covenams, condition or
stipulation thereof;. and all the covbnants, stipulations, promises

737

and agreanads in this Ordinance oonuined by and on behalf of
the City shell be for the sole and exclusive bendt of the City,
the Fecal Agent. the Owners of die Hands, each provida of a
Credit Facility, Qualifed Swale. and Standby' Agrttment.

	

SECTION 11.04. Ordkmnces an Centnets With

	

Don&o3dem • This Ordinance and Supplemental Oidim m
adopted pursuant hereto are contracts with the 'Holders of all
Bonds from time to time Outstanding here under and &mjnda
and shall be etnfotoesble in aaootdam with the provisions
hereof and the laws of Fmmylvania.

	

SECTION 2. This Ordinance 11011 take of 6d brxnediately.
The tams of tie General Airport Revenue Bond Ordinance of
1978, as amended and restated by Section 1 of this Ordimm¢e
sb U take effect as provided under the First Class City Revenue
Bond Act, and in accordance with the terms thereof.

Approved the a kteer& day of June, A.D. 19M

	

EDWARD Q. FdRWELU

Mayor ofPhik delphfa

.01i eta. row-scans

	Co nit ubig the FiRh elemental Ordinance to the General

	

Airport Revenue Bond Ordinance of 1978; udwrizing the
Mayor, the City Controller and the City Solicitor, or a majority
of them, to issue Airport Revenue Bonds, Series 1995, of the

	

City of Pbiladelphia, in a maximum aggregate principal amount
not to exceed Throe Hundred and Ninety-Five Million Dollars
($395,000,000) exclusive of original issue discount. and in the
event the Airport Revenue Bonds, Series of 1995 are issued
with original issue discount, the City is hereby authorized to

1:
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Restated General Airport Revenue Bond Ordinance in
accordance with Article X thereof; and, speclfyi% applicability
of Sections of The First Class City Revenue Bmtd Act and the
Amended and Rebated General Airport Revenue Bend
Ordinance.

THE COUNCIL OF THE CIIY.OF PMUDF.LPHIA HEREBY
ORDAINS:

SECTION .1: Awhwbation, Scope and Purpose. The
mayor, the city Cend Ul and the city Solicitor, or a majorhy
of them (tile "Bond conmtittee"), are. hereby andwrized on
behalf of the City of Philadelphia (the "City*) to borrow, by the
issuance and sale of Airport Revenue Refumding Bonds of the

	

City (the "Bonds") a sum or sums which In the aggregate shall

	

not exceed the principal amount of the Bonds authorized to be
issued hereunder, to be expended as provided In Section 2 of

	

this Ordinance. The Bonds are to be issued under and pursuant
to Ue First Gass City Revenue Bond Act of October 18. 1972,
Act No. 234 (the "Act-), and are to be segued by the Attended
and Restated General Airport Revenue Bond Ordinance, as
attppkrvented and amended (the 'Amended and Reatatod
Ordinance-). ^..

The aggregate principal amount of the Bonds shall not
exceed One Hundred and Thirty Million Dollars
($130.000,000) exclusive of original issue disconrd, and in the
event the Bonds are issued with original issue discount, the
Bond Committee is hereby authorized to increase the aggregate
principal amount of the Bonds so issued, by the amount of such
original issue discount. The Bonds Shari bear interest from the
dated date thereof to maturity or prior redemption, if any, at
prescribed fixed or variable rates (not exceeding any limitation
pre acrUmd by .law).. Tin interest on the Bonds at variable rates

City of Philadelphia
SM No. 970321 Certified Copy
may be payable weddy. monthly, eluartedy, semi-annually or
annually or may be accrued to a specific date (including, but not
limited to. the maturity date) and may thereafter be payable
we eldy. monthly, qty. swd4nnuaW or annually. The
Bonds shall coMin series designations, terms and provisions
Cmduding without limitation, heat payment dates, record
date, redemption provisions. denambelons, provisions for
payments by wire UM &T and provisiotr for tasuance of the
Bonds in book entry form) as the Bend Cmumittee, or a
majority of them, shall determine to be in the best interest of
the City and which are not inconsistent whit the provisions
hereof, of the Act and the Amended and Restated Ordinance.

The Council haft determines thnt a private negotiated sale
of the Bonds authorized by this Ordinance is in the best Werest
of the City.

The Bonds shall not pledge the coedit or taxing power of the

	

City, or create any debt. clarge or lien against the tax, general

	

revenues or property of the City other than the revenues
pledged by the Amended and Restated Ordinance.

The Bond Committee. or a majority of than, is authorized
on bedatf of the City . to enter into agreements (the
"Agreemetda") with any bank, insurance company or other
appropriate entity providing credit enhancement or payment or

	liquidity sources for the account of the City fur the Bonds,
1whding, without limitation, letters of credit, lima of credit
and insurance. Such Agreements may provide for payment or
acquisition of the Bonds if the City does not pay the Bonds
when due and may provide for repayment with interest to the
bank or other Institution from the date of such payment or
acquisition

The Fiscal Agent (as defined in the Amended and Restated
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Ordinance) is hereby. designated to act as Bond Registrar
pursuant to Section 3.05 -of the Amended and Restated
Ordinance.

The Bond Committee, or a majority of thew, is authorized
to nub all such covenants and to take any and all such other
actions on behalf of the City as may be necessary or appropriaca
in connection with the consummation of the transactions
contemplated basin.

. SECTION 2. Purposes for the Bonds. The Bonds shall be
issued to refund. and redeem on a current basis all or any
portion of the outstanding City of Philadelphia, Pennsylvania,
Airport Revane Bonds, Series 1988 (the 'Refunded Bonds-).
The City hereby authorizes the redemption of the Refunded
Bonds in accordance with the Amended and Restated Ordinance
=&(w the General Airport Revenue Bond Ordinance of 1978.

	The Bond Committee or the Director of Finance and the Fiscal
Agent are hereby authorized to tab all actions necessary and

	

appropriate to effect die region of the Refunded Bonds,
including the issuance of required notion. Furthermore, the
Bond Committee or the . Director of Finance is authorized to
enter into an Escrow Agreement (the 'Escrow Agreement')
phovidhhg for the deposit and inves tment of,all or a portion of
the Bond prods and other available finds of the City in
amounts su®cent, together with interest thereon, if any, to
debase the lien of such Refunded Bonds and providing for
payment of thhe Refined Bonds at maturity or redemption, as
applicable, * inclthd$g all interest payable on such RdWxled
Bonds to such maturity or redemption dates, as applicable.

The Bonds may have a delivery date which occurs in a fiscal
year which succeeds the fiscal year in which the sale date of
such Bonds occurred.
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The proceeds of the Bonds required for the defeasance of

obligations to be refunded or otherwise def+eased, as specified
herein, may be deposited in an escrow fund or account to be
established pursuant.to the Escrow Agreemem

Notwithstanding the authorization set forth in the Shah
Supplemental Ordinance to the General Airport Revenue Bond
Ordinance of 1978 for the issuance of a series of bonds, ft.
purpose of a portion of which is to refund and redeem the

	

Refunded Bonds, in no event will the total amount of bonds
issued for such purpose (mduding the Bonds) exceed One
Hundred and Thirty Million Dollars ($130,000,000).

SECTION 3. Finding Regdr+ed by Ad. Based on the
report of the Director of Finance of the City filed with the
C,oemdl purstrant to Section 8 of the Act, h is hereby
determined that the plehged Amounts Available for Debt
Service, as defined in the Amended and Restated Ordinance,
will be suB►cieat to comply with the rate covenant contained in
Section 5.01(a) of the Amended and Restated Ordinance and
also to pay all costs, expenses and payments required to be paid
therefrom, in the order and priority stated in Section 4.06 of the
Amended and Rated Ordinance.

SBCMON 4. Payments From Making F md. The City
covenants that, so long as any Bonds shall remain anpahd, it
will make payments or case payments to be made out of the
Sinking Fend established pursuant to the Amerced and Restated
Ordinance or any of the other Aviation Funds available

	

therefor, at such times and In such amounts as shall be sufficient
for the payment of the Interest thereon and the principal thereof
when due.

Prior to the approval of this Ordinance by City Cound1l, the
City shall cause to be delivered an opinion of the City Solicitor
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in the form attadhed hereto as an "exhibit to this 'Ordinance to
the effect, inter atia, that the holders of the Bonds will have no
daim upon the taxing power or general revenues of the City nor
any lien upon any of the property of the City other than the
pledged Amounts pledged for the Bonds.

SECTION S. Additional Talc Corenaants. The City
covenants that it will make no'investnment or other use of the
pro=ds of the Bonds which would cause the Bonds to be
`arbitrage bonds" under Section 148 of the Internal Revenue

	

Code of 1986, as amended, and Treasury Regulations
promulgated tbenennder (the `Code"). and that the City will
comply with the mquiremeW of Section 148 of the Code
throughout the term of foe Bonds as more fully desc I W in the
de=dnation of the Bond Committee. The Director of Finance
is authorized to execute on behalf of the City a report of rte
issuance of the Bonds as required by Section 149(e) of the
Code.

SECTION 6. Bonus Not to Become Arbitrage Bonds.
The Director of Finance is authorized to make such elmdons
under the. Code, and Be any reports required to be filed
pursuant to the Code, with respect to the Bonds as may be
necessary or advisable and to take such action and melee such
covenants on behalf of the City as may be necessary or
advisable with respect to the sale of the Bonds and. the
investment of the proceeds of the Bonds in order that the Bonds
shall not be "arbitrage bonds" as defied in the Code, In order
to otherwise effect or maintain the ea elusion of interest on the
Bonds from gross income for federal income tax purposea, and
further to establish sash sub-accounts within the SiWdit Fund
Reselve Amunt and terms or restrictions rdatng thereto as
may be necessary or advisable to permit issuance of the Bonds.
For purposes of Section 4.14 of the Antaded and Restated
Ordinance, the Rebate Bond Year with respect to the Bonds
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shall mean the period as determined by the Bond Committee.

SECTION 7. Forth and Terms of Boa& The Bonds and

	

bonds issued in =hange for outstanding Prior Bonds (as
defined in the Amended and Restated Ordinance) in connection
with the o=rrence of the Effective Date of tte Atteehded and
Restated Ordinance shall be substantially in the following form
with appropriate on-dulons, insertions and variations, consistetn

	

with their teems of issuance inciuding principal among and
interest rate or rates, eaccept tort they shall be issued in filly
registered form only, exe hangeable only for billy registered

	

bonds unless and until issuance in coupon tort, in the opinion
of bond counsel, will have no advise effiect on the exduslon of
interest on the Bonds from gross income for federal hheome tax
purposes. In which case the Bonds may be =banged for
coupon bonds as provided in the Amended and Restated
Ordinance:

(ftm of Fully Registered, Bond)

[BOND TEXT- FACE OF BOND]

UNITED STATES OF AMERICA
COMMONWEALTH OF PENNSYLVANIA

No. R -

	

$

CITY OF PHILADELPHIA
AIRPORT REVENUE BOND, SERIES _

(PEIILADBLPHIA AIRPORT SYSTE D

DATED DATE DUERESf RATE

	

MATURrfY
CUSIP
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DATE

REGISTERED OWNER:

PRINCIPAL SUM:

	

DOLLARS

The City of Philadelphia...Peurnsylvania (the "City% for
value received, hereby promises to pay In lawful money of the
United States of America to the Registered Owner hereof, or
registered assigns, on tha Maturity Date specified above, unless
this Bond shall be redeemable and shall have previously been

	

called for redemption and payment of the redanptiaa price shall
have been made or provided - for, from the rentals. revenues and
moneys of the City pledged for the payment hereof pursuant to
the Amended and Restated General Airport Revenue Bond
Ordinance (Bill No. 950282 signed by the Mayor on June 16,
1995) of the City, as supplemented no amended (the
'Amended, and Restated Ordinance-) but solely therefrom and

	

not otherwise, upon surrender bereof, the Principal Sum bereof,
and to pay interest on such Principal Sum In Ift money, but
solely from said rentals, revenues and moneys aforesaid, by
check or draft mailed to the person in whose name this Bond is
registered at his or her addles as it appears on the bond
register at the close of business on the last day (regardless of
whether it is a Business Day) of the ,calendar mouth next
preceding such Interest payment date (the "Record Date"), from
the date hereof, for any Bond authenticated prior to the Record
Date with respect to the first interest payment, otherwise from
the interest payment date next. preceding the date of
action thereof, not= the date of such authentication is
an interest payment date, in which case, from the date of such

. City of Philadelphia
SM No. 970321 Certified Copy
authentication, or unless the date of authentication is after any
Record Date and before the following Interest payment date. In
which case the Bond • shall bear interest from the following
interest

	

payment

	

date,

	

payable

	

initially

	

on
and thereafter on each

and until payment of such Principal Sum, or
provision therefor, shall have been made upon redemption or at
or after maturity, at the Merest Rate shown hereon. The
Principal or redemption price of this Bond is payable upon
surrender thereof at the principal Philadelphia office of First
Union National Bank, Fiscal Agent of the City, in Philadelphia,
Pennsylvania, or at the principal Philadelphia office of any
successor Fiscal Agent appointed under the Amended and
Restated Ordure m. At the option of the Registered Owner of

	

at least $1.000.000 In aggregate principal amount of bonds
subject to or leered pursuant to the Amended and Restated

	

Ordinance, upon written request to the Fiscal Agent, at least
three days prior to the Record Date, ftterest due shall be
payable by wire transfer to an account at a fnamW insthunion
in the United States specified in writing. Any such interest not
so timely paid or duly provided for shall cease to be payable to
the person who is the Registered Owner on the relevant Record
Date and such defaulted interest shall be paid to the person in
whose game this Bond is registered at the close of business on a

	

special record date (the "Special Record Date'). Such Special
Record Date shall be fixed by the Fiscal Agent whenever
moneys become available for the payment of the defaulted
Interest. OW. notice of the Special Record Date and payment
date shall be given by mail to the Registered Owners of the
Bonds not less than 10 days prior to the Special Record Date.

THE TERMS AND PROVISIONS OF THIS BOND ARE
CONTINUED ON THE REVERSE HEREOF AND SUCH
CONTINUED TERMS AND PROVISIONS SHALL FOR
ALL PURPOSES HAVE THE SAME EFFECT AS THOUGH
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FULLY SET FORTH AT THIS PLACE.

This Bond shall not be entitled to any benefit under the
Amended and Restated Ordinance or be valid or became
obligatory for any purpose until this Bond shall have been duly
executed by the Fiscal Agent.

. IN VATNESS WHEREOF, the CITY OF MAMMA
has caused this Bond to be properly executed by its Fiscal
Agent, by. two duly authorized OMCO s thereof, and the
&mingle of the seal of the City of Philadelphia to be haprinted
hereon, and to be duly countersfgaed and atte ded by a facsimile
signature of the City Controller, and to be dated.

Dated: QTY OF PHILADELPHIA
By. First Union National Bank,

Fiscal Agent
Countersigned and Attested by

	

By:
Authorized Signatory

Mc dadle•sitptat m) -11y1--
city Controller

	

Authorized Signatory

(SEAL)

[END OF BOND FROM
FORM OF ASSIGNMENT AND TRANSFER

FOR VALUE RECEIVED, the undersigned hereby sells,
assigns and transfers unto

	

.

City of Philadelphia
Will No. 970321

	

Certified Co"

	

(Please type or prat N IM addles (ieddeins pmW zip oode) and SMW

Seamy or other idm fficad N mamba of lire taw erm)

the within Bond and all rights 8taemder, and hereby
irrevocably

	

constillift

	

and

	

appoints

his/her attorney to transfer said. Bond on the boob of the
transfer agent with full poorer of substitution in the premises.

Dated:
Noti : The signature an this
Assigrmnea must correspond with
the name as h appears on the face
of the within Bond in every
pardouiar, without alteration or
ent or any change
whatever.

Signaatre
guarantee.

(Type or Print Name)

NOTICE: Signature aural be guaranteed by an 'approved,

	

eligible suaranw institution, an institution which is a
participant in a Securities Transfer Association recognized
signature guarantee program.
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(THXT - BACK OF BOND]

This Bond is one of a duly authorized issue of bonds of the
City designated as its Airport Revenue Bonds of the Series

	

designated hereon (tire "Bonds"), limited in aggregate principal
amount to S . issued or to be issued pursuant to
The First Class tarty Revenue Bond Act (Act No. 234 of the
Paansylvania General Assembly approved October 18. 1972, 53

	

P.S. § §15901 et. seq.) (the "Act") under the Amended and

	

{
Restated Ordinance and the

	

Supplemental
Ordinance approved . All capitalized terms not
otherwise defined herein .shall have the meaning ascribed to
theta in the Amended and Restated Ordinance. The Bonds,
together with all previous bonds of the City, heretofore issued
under the General Airport Revenue Bond Ordinance of 1978
(Bill No. 1180 approved March 16. 1978) (the "1978
Ordinance") and under previous supplemental ordinances

thereto and made subject to the Amended and Restated
Ordinance. all previous bonds of the City, if my, heretofore

	

issued tinder the Amended and Restated Ordinance and under

	

previous supplemental ordinances thereto and together with all

	

bonds of the City hereafter issued tinder the Amended and
Restated Ordinance and all. subsequent supplemental ordinances
(other than Subordinate Obligations), = and will be equally
and ratably segued under the Amended and Restated Ordinance
by a pledge of Pledged Amounts which shall include Project

	

Revenues defined to include revenues, rem, rates, tolls or.,
other charges imposed and moneys received by or an behalf of
the. City from or in connection with the ownership and
operation of the Airport System (exclusive of certain revenues
as described in the Amended and Restated Ordinance) (as more
finny defined in the Amended and Restated Ordinance) together
with certain other amounts as act forth in the Amended and
Restated Ordinance. The Amended and Restated Ordinance
generally requires amounts on deposit in the Aviation Operating

City of Philadelphia
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Fund, including Project Revenues. to be applied in order of
priority to certain operating and net operating ctpenscs,
sinking fiord payments and to maintain or provide a sinking
fund reserve, to make deposits into the Renewal Ftmd. to make
certain deposits In connectiom with Subordinate Obligations.
paymckt of genet 21 obligation bonds of the City adjudged to be
self-liquidating from the revenues of to Airport System,

	

interdepatttluemtal charges, and debt service on other general
obligation bonds Issued for the Airport System with any
balances to be used at the written direction of this City for any
Airport System purposes.

The City covenants. so long as this Bond shall remain
outstanding, it will pay or cause to be.paid from the pledged
Amounts Available trot Debt Service deposited in the SW*
Fund, and other amounts available therefor, the principal of,
redemption premium. if any, and interest on this Bond as die
same shall become due and payable.

Reference is hereby made to the Amerced and Restated
Ordinance for a statement of the terms and conditions under
which previous bonds. have been Issued or become subjax
thereto,. under which the Bonds are issued and under which
additional bonds will be Issued, and for a atatet tit of the
particular rentals, revenues and moneys pledged for the security
and payment of all bonds Issued under or made subject to the
Amended and Restated Ordinance, the nature, extent and
manner of enforcement of the security, the ten and conditions
under which the Amended and Restated Ordnance may be

	

amended or modified, and the rights of the Registered Owners
of the Bonds with respect to such security. The City hereby
represents to std covenants with the Registered Owner of this
Bond that no airport revenue bonds of the City have been or

	

will be Issued for the payment of which the holder has or shall
have a prior lien on or security interest in the revenues pledged
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for the payment of this Bond or a prior right to payment
therefrom and that all airport revenue bonds which have been or
will be equally and ratably secured by such pledged revenues
have been and will be Issued in accordance with the provisions
of the Amended and Restated Ordhranc e. However, nothing
herein contained shall be construed to prevent the City from

	fnaoft airport projects by the issuance of 'its general
obligation bonds or special facility revenue bonds or by the
issuance of airport revenue bonds under other authorization, for
the payment of which project revenues of the Airport System
nay be pledged. subject and subordinate in each fiscal year to

	

the prior payment from such revenues of all principal,
peemohum.. Interest and sinking fiord requiem" payable
daft such fiscal year under the Amended and Restated
Ordinance in respect of airport revenue bonds issued and
outstanding thereunder.

[To be inserted in Airport Revenue Refunding Bonds only:
In the maruner and upon the terms and conditions provided in
the Amended and Restated Ordinance,

[insect specified provisions with respect to redemption,
including. if applicable, mandatory redemption)

. If less than an entire year's maturity is to be redeemed at
any particular. time, the Bonds or portions thereof to be
redeemed shall be chosen by the Fiscal Agent by lot. .

Each such redemption shall be made after notice by first
class mail, postage prepaid, to each Registered Owner of Bonds
to be redeemed at such Registered Owner's registered address
as it appears in the bond register, mailed not less than thirty

	

0% or more than sixty (60) days prior to the date fixed for
redemption. Notice having been given as required by the
Amended and Restated Ordinance or irrevocable instructions to
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give such notice !raving been delivered to the Fiscal. Agent.

	

irrevocable instruction having been delivered to the Fiscal
Agent to pay said Bonds or portions thereof and fends having
been deposited in the Siddag Furl prior to the date fixed for

	

redemption, all interest on such Bonds or portions thereof shall
cease from such redemption date. and the holders or Registered
Owners of _ the Bonds called for tedemption shall have no
security, benefit or lien under the Amended and Restated
Ordinance or any right except to receive payment of the
redemption price.)

[To be inserted in bonds to be exchanged for Prior Bonds:
Redemption provisions from Pd" Bonds.]

This Band is transf table and exchangeable . by the
Registered Owner hereof In person or by his attorney duly
authorized in writing, at the office of the Bond Registrar, but

	

only in the manner, subject to the limitations and upon payment
of the charges provided In the Amended and Restated
Ordinance, and upon surrender and cancellation of this Bond.
Upon any such transfer or exchange, the City shall issue in the
name of the transferee or of the Registered Owner hereof and
shall deliver in exchange for this Bond, to or upon the order of
such Registered Owner, a new registered bond or new
registered bonds in authorized dtions aggregating the
principal amount hereof, maturing an the same date and bearing
interest at the same rate as this Bond, and bearing rte aatre
designation as to series or srbsedes as this Bond.

[To be Inserted in Airport Revenue Refunding Bonds only:
Under the laws of the Cormmanwedth, this Bond, and the
Interest hemort shall at all dm be finee from taxation within the
Commonwealth of Prau>s dvanla, but this exemption does not
extend to gift, estate, succession or i>dterance taxes or any
other taxes not levied or assessed directly on this Bond or the
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interest thereon. Profits. gains or income derived from the sale,
exchange or other disposition of this Bond are subject to state
and local.tauation:]

[To be inserted in bonds to be exchanged for Prior Bonds:
Paragraph from Prior Bonds concerning tax exemption.]

The City, the Fiscal Agent and any paying agent may treat
the person in whose name this Bond is registered as the
absolute owner hereof for all purposes whether or not this Bond

	

.or any installment of interest be overdue, and neither the City,

	

the Fiscal Agent nor any paying agent. shall be affected by any
notice to the contrary. All payments of the principal, or
premium upon redemption, of this Bond or of interest hereon to
such Registered Owner in the mtaaner herein and in the
Atnerded and Restated Ordinance set forth shall be valid and
effectual to sstL* and discharge the liability upon this Bond to
the extent of the stun or sums so paid whether or.not notation of

	

the same be made hereon, and any consent, waiver or other
action taken by such Registered Owner pursuant to the
provisions- of the Amended and Restated Ordinance shall be

	

conclusive and binding upon such Registered Owner, his heirs,
successors or assigns, and upon all transferees hereof whether
or not notation thereof be made hereon or on sty bond issued in
exchange or transfer hereof.

In case an event of default, as defined in the Amended and

	

Restated Ordinance, shall occur, the principal of all Bonds then
outstanding under the Amended and Redated Ordinance may be
declared or may become due and payable and any such

	declarations may thereafter be annulled, all neon the conditions
and in the manner and with the effect provided in the Amended
and Restated Ordinum and in the Act.

This Bond is a special obligation of the City payable solely

City of Philadelphia
Bill No. 970321 Certified Copy
from the pledged rentals, revenues and moneys and neither the
credit nor the taxing power of de tatty is pledged for the
payment of the principal of or interest on this Bond, nor sball
this Bond be or be deemed to be a general obligation of the
City.

It is hereby certified that all conditions, aces and things
required to exist, happen and be performed under the Act and
under the Minded and Restated Ord precedent to and in
the issuance of this Bond, exist, have happened and have been
performed, and that the issuance and delivery of this Bond have
been duly authorized by Ordinance of the City duly adopted.

[Insert Statement of Insurance. If applicable.]

[find of Bond Form]

SECTION 8. Cow Disdomm The Director of
Finauucx is authorized on behalf of the City to- execate and
deliver a Continuing Disclosure Agreaneat (thee 'Comimring
Disclosure Agreement') meeting the required of S.B.C.

	

Rule 15e2-12(bX5). The City covenants and agrees that it with
comply with and carry out all of the provisions of the
Continuing Disclosilyd Apeement.

SBCTION 9. AmaAnent& (a) At" I of do Amended
and Restated Ordinance shall be attended as follows, as
permitted by Section 10.01(x) thereof, in order to cure the
following ambiguity.

	

The words •atWhW hereto as Exhibit I or 1r in the third
sentence shall be deleted and the words "set forth in a
Supplemental Ordinance' shall be insetted in their place.

(b) Section 2 .01 of the Amended and Restated Ordinance
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shall be amended as permitted by SWkn 10.01(x) thereof, in
order to cure the following ambiguities:

	

The first sentence of the definition of "Operating F.xpenses"
shall be amended by inserting the words "Debt Service
Requirements,- between the words "depreciation," and "debt
service on General Obligation Bonds."

Tie following sentence shall be added as the second

}se
nt

e

nce of the second paragraph of the definition of "Operating
Expenses':

"Operating Expanses shall also exclude debt service on
General Obligation Bonds and NSS General Obligation Bonds."

	

The fast sentence of the definition of "Project Revenues'
shall be amended by inserting the - ward "and'. between the
words 'on" and "the profits."

The firaf sentence of the third paragraph of the definition of
'Project Revennuex' shall be amended by deleting the word
'and" and Itnserting the word `or" between the words
"Overseas Tftminal" and "the Outside Terminal Area.'

(c) Section 3.01 of the Amended and Restated Ordinance
shall be amended as permitted by Section 10.01(a) thereof, in
order to cure the following ambiguity:

The second sentence of the second paragraph shall be
amended to read In hill as follows:

"All Bonds shall contain a brief statement of the Pledged
Amounts pledged as security therefor and the priority or
priorities, if any, In the application of Project Revenues and
shall contain a covenant of the City to pay from the Amounts

City of Philadelphia
Bill No. 970321
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Available for Dent Service on the respective due data the
amounts required to pay the interest on and principal or
redemption price of the Bonds."

(d) Section 4.03 of the Amended and Restated Ordinance
shall be amended as permitted by Section 10.01(x) thereof, in
.order to cure the following ambiguity:

The words 'Special Facility Revenue Bonds" shall be
inserted in the first sentence of the third paragraph after the
words'NSS General Obligation Bonds.%

(e) Section 4.06 of the Amended. aced Restated Ordinance
shall be amended as permitted by Section 10.01(a) thereof, in
order to cure the following ambiguities:

	

The reference in subparagraph (d) to aftaragraph (c) shall
be deleted and a reference to subparagraph (d) Inserted in its

place.

The reference in subparagraph (J) to subparagraphs (a)-(h)
shall be deleted and a reference to subparagraphs (a)-(I) inserted
in its place.

(f) Section S.02 of the Mended and Restated Ordinance
shall be amended as permitted by Section 10.01(a) thereof, in
order to an the following ambiguity:

The word "pledged' shall be insetted before the words
"Amounts Available for Debt Service."

(g) Section S.04(c)(0 of the 'Amended and Restated
Ordinance shall be amended as permitted by Section 10.01(x)
thereof, in order to cure the following ambiguities:
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The word "pledged" shall be inserted before the words

-AamM Available for Debt service-each place they appear
therein

City of Philadelphia
SM No. 970321 -
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SECTION 10. Elections Under the Amended and
Restated Ordinance. The Bond Cotatnittee, or a m*m* of
them, is authorized on behalf of the City, without any further
action by City Council, to make any and all elections under the
Amended and Restated Ordinance as it shall determine to be in
the best interest of the City as and when it shall deem such
elections to be appropriate.

. SECTION I.I. Effect. of Ordinance, This Ordinance is
supplementary to the Amended and Restated Ordinance, as
amended, and all sections of the Amended and Restated
Ordinance, as amended; and the Act not inconsistent herewith
are applicable to the Bonds sudwrhed hereunder. All
definitions of terms cow In the Act or the Amended and
Restated Ordinance shall apply to such terms in this Ordinance.

SECTION 12. Effective Date. This Ordinance shall take
effect on the Effective Date of the Amended and Restated
Ordinance.
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CERTIFICATION: This Is a true and correct copy of the original

	

81fl, Passed by the City Couneg on June 12, 1997 The GM
W" Signed by the Mayor on June 13, 1997

Marie B. Hauser
Chief Clerk of the City CouncN
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(Bill No. 980441 )

AN ORDINANCE

Constituting the Second Supplemental Ordinance to the
Amended and Restated General Airport Reveture Bond
Ordinance; authorizing the Mayor, the City Controller and the
City Solicitor, or a majority of them, to issue one or more
series of Airport Revenue Bonds, of the City of Philadelphia, in
a maximum aggregate principal amount not to exceed Five'

	

Hundred Million Dollars ($500,000,000) exclusive of original
issue discount, and in the event the Airport' Revenue Bonds are

	

issued with original issue discount, the Bond Committee is
hereby authorized to increase .the aggregate principal amount of
such Airport Revenue Bonds, so issued, by the aawwu of such
original issue discount; setting forth the. use of such Aitport
Revenue Bonds; providing for the pledge of certain passenger
facility charges solely for this series'of Airport Revenue Bonds;
determining the sufficiency of pledged Amounts Available for
Debt Service; covenanting the_pg t of interest and
principal; authorizing the Bond Committee to td w certain
action with regard to the terms and conditions of the Airport
Revenue Bonds and - related al;=menrs; authorizing the
Director of Fitlsnoe of the City to take certain-actions with
regard to the sale of such Airport Rom= Bonds and the City's
continuing disclosure obligation; and, specifying applicability

	

of Sections of The First Gass City Revenue-Bond Act and the
Amended and Restated General Airport Revenue Bond
Ordinance.
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THE COUNCIL OF THE CITY OF PML4DBLPHM HEREBY
ORDAINS:

.
SBCTION 1. Authmtadon, Scope' and Purpaee. The

Mayor, the City Controller and the City Solicitor, or a majority
of them (the "Bond Committee"), are hereby authorized on.
behalf of the City of Philadelphia (the. "City") to issue one or
more series of Airport Revenue Bonds of the City-(the "Bond"
or Bonds") which in the aggregate shall not exceed the
principal amount set forth below, to be expended as provided in.
Section 2 of this Ordinance. The Bond is to be issued under
and pursuant to The First Class City Rcvenue Bond Act of
October 18, 1972, Act No. 234 (the "Act-), and is to be
secured by the Amended and Restated General Airport Revenue
Bond Ordinance, as supplemented and amended (the "Amended
and.Restated Ordinance").

The aggregate principal amount of the Bond shall not exceed
Five Hundred Million Dollars ($500,000,000) exclusive of
original issue discount, and in the event the Bond is issued with
original issue discount, the Bond Committee is hereby
authorized to increase the aggregate principal amount of the
Bond so issued, by the amount of such original issue discount.
The Bond shall bear interest' from the dated date thereof to
maturity or prior redemption, if any, at prescribed fixed or
variable rates (not exceeding any limitation prescribed by law).
The interest on the Bond at variable rates may be payable
why, monthly, quarterly, -annually or annually or may
be accrued to a specific date (including, but not limited to, the
maturity date) and may thereafter be payable weekly, monthly,
quarterly, semi-annually or annually. The Bond shall contain a

	

series designation, term and provisions (including without
limitation, interest payment dates, record date, redemption
provisions, denominations and provisions for payments by wire
transfer) as the Bond Committee, or a majority of them, shall
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determine to be in the best interest of the City and which are
not inconsistent with the-provisions hereof, of the Act and the.

Amended and Restated Ordinance.

The Council hereby determines that a private negotiated sale

	

of the Bond authorized by this Ordinance is in the best interest
of the City.

The Bond shall not pledge the cxedit or taxing power of the
City, or create any debt, charge or lien against the tax, general
revenues or -property . of the City other than the reveres
pledgod by the Amended and Restated Ordinance.

The Bond Committee, or a majority of them, is authorized
on behalf of the City to' enter into agreements (the
"Agreements"). with any bank. insurance company . or other'
appropriate entity providing credit enhancement or payment or
liquidity sources for the account of the City for the Bond,
including, without limitation, letters of credit, lines of credit
and insurance. Such Agreements may provide for payment or
acquisitiom of the Bond if the City does not pay the Bond when
due and may provide for repayment wilt i nterest to the bank or
other institution from the date of such payment or acquisition..

The Fiscal Agent (as defined in the Amended and Restated
Ordinance) is hereby designated to act as Bond Registrar
pursuant to Section 3.05 of the Amended and Restated
Ordinance.

The Bond Committee, or a majority of oxen, is authorized
to make all such covenants and -to take any and all such otlnr
actions on behalf of the City as may be necessary or appropriate
in connection with the consummation of the transactions,

contemplated herein.
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SECTION 2. Purposes for the Bond. The Bond shall be

	

issued to the Philadelphia Authority for Industrial Development
(the "Authority") in exchange for the Authority 's execution and
delivery of a Terminal Lease. (the *Terminal Lease") pursuant to
which the Authority grub a capital leasehold interest to the

	

City in a project (the "Project") at the Philadelphia International
Airport (the "Airport") consisting of a new terminal located to
the west of Terminal A and the extension of the building
between tht new terminal-building and Terminal A ("Terminal

a new commuter tenminal.bailding located to the east of
Terminal B for the consolidation of commuter aircraft
operations and the extension between said building and
Terminal B ("Commuter Termuml"), a new ramp control tower
to replace the existing ramp control tower ("Control Tower"),
associated improvements and modifications to the existing
facilities at the Airport including, without limitation,
renovations to Terminal A, expansion of the Terminal A -B link,
and related utility work not located. in Terminal One, the
Commuter Terminal or the Control Tower, a new hydrant
furling system adjacent to Terminal One and the Commuter

	

Terminal and other Airport property and certain additional
capital improvements at the Airport or the Northeast
Philadelphia Atrport.

The Authority will finance a portion of the cost of the
Project with an Issue of revenue bonds (the "Authority Bonds")
which will be payable from the payments of principal. interest,

	

and redemption price of the Bond. To the-extent appropriate,
payments of principal, interest, and redemption price of the
Authority Bonds shall, if paid from the proceeds of the
Authority Bonds, be credited against amounts due under the
Bond. Any reduction in the principal amount of the Authority

	

Bends shall result in a reduction in the corresponding principal
amount of the Bond. Unless available from another source,
debt service on, the Bond shall always be sufficient to pay debt

City of Philadelphia:
Bill No. 980441 Certified Copy
service on the Authority Bonds. In the event that the Authority
Bonds are paid in whole or in part such that they no longer
remain outstanding under the Indenture pursuant to which they
were issued, the Bond will be deemed to have been prepaid -to
the same extent:

The Bond is -an unconditionral obligation of the City and
shall be satisfied in accordance with its tears under any and all
circumstances and • Irrespective, of any rights ; of set-off,
counterclaim, recoupment or defense of paymMt w> ch the City
may have against the Authority or any other party, The Bond
may be assigned but only to the trustee for the Authority Bonds
under the Authority's indenture.

	

1
The, costs of the acquisition of the Twminal Lease and of the .

Project are "Proje ct Costs" as such term is deftnee in the Act,
including, but without limitation, the establ

	

of the

	sinidng. fund reserve required by, and other An-As

	

tied by,
the Amended and Restated Ordinance. and the payment of the

costs of the issuance of the Bond.

	

i

SECTION 3. Pledge of Passenger Fadlitq Charges.
Subject to the approval of the Passenger Facility Charges
("PFCs") by the Federal Aviation Administration ("FAA7.
commencing on the later of the date of beneficial occupancy or
the date of approval by the FAA .-the-City hereby: pledges for
the security and payment of the Bond and hereby grants to
holders of the Bond a lien on and security interest;in PM. to
the extent available, in the amount described below on an
annual basis. Subject to the approval of the PFCs lhy the- FAA,

	

such pledge shall be equal to one hundred percent of the annual

	

amount of the PFC eligible portion of debt service on the Bond:
provided, however, that at no time shall the amehurt pledged in
any year exceed the lesser of (a) seventy percent of the am"
of each PFC actually paid to the City in that year, or (b)
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seventy-five perch of total debt service on the Bond in that
year. Such PFCs, after receipt by the City., shall be deposited
into the P1 C sub-account of the Sinking Fund associated with
the Bond at least serail-amwally. .

The City- covenants that, until the Bond is no longer
outstanding, it will take no action whii;hh it reasonably believes
would i^h `. the ability of the City to impose, use, or pledge
PFCs in

	

Ion with the Bond pursuant to Subpart E of Part
158,14

Sh?G'tT N 4. finding Required by Ad. Based on the
report of

	

Director of Finance of the City filed with the
Council

	

to Section 8 of the Act, it is hereby
that the pledged Amounts . Available for Debt

Service, su( defined in the Amended and Restated Ordinance,

	

will be suf cleat to comply with. the rate covenant contained in
Section 5.01(a) of the Amended and Restated Ordinance and
also to pa all costs, expenses and payments requit ed to be paid-
thet cfrom, In the order and priority stated in Section 4.06 of the
Amended

	

Restated Ordinance.

S13CfI N S. Payments li kvm SinWng l uu& The City
Covenants

	

so long as. any Bond shall remain unpaid, it will
make pa or cause payments to be made out of the
Sinking Fund established pursuant to the Amended and Restated
ordinance or any of the other Aviation Funds available
therefor, such times and in such amounts as span be sufficient
for the pay mat of the interest thereon and the principal thereof
when due.

The Ci has caused to be delivered to the Chief Clerk of
city

	

'1 an opinion of the City Solicitor to the effect, hdter
alia, that

	

holder of the Bond will have no claim upon the.
taxing po

	

or general revenues of the City nor any lien upon

City of Philadelphia
Bill No. 980441 Co fled Copy
any of the Property of the City other than the Pled ;Amounts
pledged for the Bond.

SECTION 6. Additional Tax Covenants. The Pond may
be issued as a taxable or tax-exempt bond as d

	

by the
Bond Committee. To the extent that the Bond

	

ittee
determines that the Bond shall be issued as a tax-ex bond,
the City covenants that it will nuke no investment o other use
of the proceeds of the Bond which would cause the Bond to be
an "arbitrage bond" under Section 148 of the Internll Revenue .
Code of 1986, as amended, and Treasury

	

ons
promulgated thereunder (the "Code"), and that

	

City will
comply with the requirements of Section 148 o •the Code
throughout the term of the Bond as more fully

	

bed in the
determination of the Bond Committee. - The Director f Finance
is authorized to execute on behalf of the City a rt of the
issuance of the Bond as reglhitrd by Sec tion 149(e) f the Code
to the extent that the Bond is Issued as a tax-exempt

Tlue city Covenants that it will make or cause to made no
investment or other use of the proceeds of the Authority Bonds

	

which would cause the Authority Bonds to be "arb' a bonds`
under Section 148 of the Code. The City will comp^y with the
requirements of Section 148 of tine Code throughout t,he term of

the Authority Bonds.

SECTION 7. Bond Not to Became An Arbl

	

Bond.
To the extent that the Bond is issued as a tax-ex bond, the
Director of Finance is authorized to make such elections under
the Code, and file any reports required to be filed pursuant to
the Code, with respect to tie Bond as may be necessary or
advisable and to take such action and make such CeiV6n M on
behalf of the City as may be necessary or advisable *ith respect
to the sale of the Band and the investment of the pro6ds of the
Bad in order that the Bond shall not be an `arbitrage bond` as
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defined in the Code, in order to otherwise effect or maintain the

	

exclusion of interest on the Board from gross income for federal
income tax purposes, and further to establish such sub -accounts
within the _ Sinkcng Fund Reserve Account and terms or
restrictions relating thereto as may be necessary or advisable to
permit issuance of the Bond. For purposes of Section 4.14 of
the Amended and Restated Ordinance, the Rebate Bond Year
with respect to the Bond shall mean the period as determined by
the Boni Commit let--

The Director of Finance is further authorized to take such
action and make such covenants on behalf of the City as may be
necessary or advisable with respect to the investment of the
proceeds of the Authority Bonds in order that the Authority

	

Botds shall not be an "arbitrage bond" as defined in the Code,
in order to otherwise effect or maintain the exclusion of interest
on the Authority Bonds from gross income for federal income
tax purposes.

	

SECTION 8. Form and Teems of Bond. The Bond shall
be substantially in the following form with appropriate
omissions, insertions and variations, consistent with its terms of
issuance Including principal amount and interest rate or rates,

	

except that . it shall be issued in fully registered form only,

	

exchangeable only for a fully registered bond unless and until

	

issuance in coupon form, in the opinion- of bond counsel, will
have no adverse. effect on the exclusion of interest on the Bond
from gross income for federal income tax purposes (to the
extent that such Bond's interest is intended to be tax-exempt),
in which case the Bond. may be exchanged for a coupon bond as
provided in the Amended and Restated Ordinance:

(Form of Polly Registered Bond)
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[BOND TEXT - FACE OF BOND]

UNITED STATES OF AMERICA
COMMONWEALTH OF PENNSYLVANIA

No. R-

	

$

CITY OF PHILADELPHIA
AIRPORT REVENUE BOND, SERIES

(PHILADELPHIA AIRPORT SYSTEM PROJECT}

DATED DATE

	

• INTEREST RATE MATURrff
DATE CUSIP

REGISTERED

	

OWNER:

	

PHILADELPHIA
AUTHORITY FOR INDUSTRIAL DEVELOPENT

PRINCIPAL

	

SUM:
DOLLARS

IU City of Philadelphia. Pennsybmnia' (the "City*). for
value received, hereby promises to pay in lawful money of the
United States of America to the Registered Owner hereof, or
registered assigns, on the Maturity Date specified above, unless
this Bond shall be redeemable and-sbali have previously been
called for redemption and payment of the redemption price shall
have been made or provided for, from the rentals, revenues and
moneys of the City pledged for the payment hereof pursuant to
the Amended and. Restated General Airport Revenue Bond
Ordinance (Bill No. 950M signed by the Mayor on June 16,
1995) of the City, as supplemented and amended (the
"Amended and Restated Ordinance') but 'solely thamfrom and
not otherwise, upon surrender hereof, the Pnnclpal Sum hereof,
and to pay interest on such Principal Sum in like money, but
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solely from said rentals, revenues and moneys aforesaid, by
check or draft mailed to the person in whose name this Bond is
registered at his or her address as it appears on the bond
register at the close of business on the last day (regardless of

	

whether it is a Business Day) of the calendar month -next
.preceding such interest.payrnent date (the "Record Date% from
the date hereof, for any Bond authenticated prior to the Record
Date with respect to the first interest payment, otherwise- from
the interest payment date next preceding the date of
authattication.thereof, unless the date of such authentication is
an interest payment. date, in which case, from the date of such'
authentication, or unless the date of authentication is after any
Record Date and before the following interest payment date, in
which case the Bond shall bear interest from the following
interest payment date, payable initially on
and thereafter on each

	

and

	

until payment of such Principal Sum, or proon therefor,

	

shall have been made upon. redemption of at or after maturity,
at the.lnterest Rate shown hereon. The principal or redemption
price of this Bond is payable upon surrender, thereof at the
principal Philadelphia office of First Union National Bank,
Fiscal Agent of the City, in Philadelphia, Pennsylvania, or at
the principal Philadelphia. office of any successor Fiscal Agent
appointed under the Amended and Restated Ordinance. At the

	

option of the Registered Owner of at least $1,000,000 in
aggregate principal amount of bonds subject to or issued
pursuant to the Amended and Restated Ordinance, upon written
request to the Fiscal Agent, at least three days prior to the
Record Date, interest due shall be payable by wire transfer to
an account at a financial institution in the United States
specified in writing. Any such interest not so timely paid or
duly provided for shall cease to be payable to the person who is
the . Registered Owner on the relevant Record Date and such

	

defaulted interest shall be paid to the person in whose name this.
Bond is registered at the close of business on a special record

City of Philadelphia
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date (the "Special Record Date"). Such Special Record Date
shall be fixed by the Fiscal Agent whenever moneys become
available for* the payment of the defaulted interest, and notice
of the Special Record Date and payment date shall be given by
mail to the Registered Owner of the Bond not less than 10 days
prior to the Special Rand Date.

THE TERMS AND PROVISIONS OF THIS BOND
ARE CONTINUED ON THE REVERSE HEREOF AND
SUCH CONTINUED TERMS AND PROVISIONS SHALL
.FOR ALL PURPOSES HAVE THE SAME EFFECT AS
THOUGH FULLY SET FORTH AT THIS PLACE.

This Bond shall not be entitled to any benefit under the
Amended and Restated Ordinance or be valid or become
obligatory for any purpose until this Bond shall have been duly
executed by the Fiscal Agent.

IN WITNESS WHEREOF, the CITY OF
PHILADELPHIA has caused this Bond to be properly executed
by its Fiscal Agent, by two duly authorized officers thereof, and
the facsimile of the seat of the City of Philadelphia to be
imprinted hereon, and to be duly ornrntersigned and attested by
a facsimile signature of the City Controller, and to be dated.

- Dated: CITY OF PHILADELPHIA
By: First Union National Bank,

Fiscal Agent

Countersigned and Attested by

	

By:

Authorized Signatory

(facsimile signatum)

	

By:
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Authorized Signatory

(SEAL)

[END OF BOND FRONT)

FORM OF ASSIGNMENT AND TRANSFER

	

FOR VALUE RECEIVED, the imiknigned hereby sells,

assigns and transfers unit,

{Frew type or Pd a tm e. address (nduft Ito" zip code)
ad SoeW Sewrity or other Wmdtcxim nu nber of the

. . trarderee)

	the within Bond and all rights . tlure uxW*. and hereby

irrevocably

	

c^1ffitit>ttes

	

and

	

appoints
hislher attorney

to transfer said Bond on the books of the transfer agent with
full power of owtution in the premises.

Dated:

	

Notice: The signature

on this

	

Assigimmit mud correspond with

City of Philadelphia
eel No. 980441
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ttte

name as it appears on the face
of the within Bond in every
partkular, adtdwuu alteration
or eolarsemeat or ahy change

whatever.

Signature guaranteed:

	

(Type or Print Name)

NOTICE: Signature must be guaranteed by an approved,
eligible guarantor institution, an institution which is a
participant in a Securities Transfer Association recognized
signature guarantee program.

IPEXT - BACK OF BOND]

This Bond is one of a duly authorized issue of bonds of the
City designated as its Airport Revemte Bond of the series

	

designated hereon (the "Bondo), limited in aggregate principal
amount to $ , issued or to be issued
pursuant to The First Class City Revenue Bond Act (Act No.
234 of the Pennsylvania General Assembly approved October
18, 1972, 53 P.S. J§15901 et. seq.) (the "Act") under the

	

Amended and Restated Ordimnee and the Send Sdpplemtental
Ordinance approved
All capitalized terms not otherwise defined herein shall have
the meanings ascribed to then in the Amended and Restated
Ordinance. The Bond, together with all previous bonds of the
City, heretofore issued under the General Airport Revenue
Bond Ordinance of 1978 (Bill No. 1180 approved Mardi 16,

Bill No.. 980441

City Controller
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1978) (the "1979 Ordinance") and under previous supplemental
ordinances thereto and. made subject to the Amended and
Restated Ordinance, all previous parity bonds of the City, if
any, heretofore issued under the Amended and Restated
Ordinance and under previous supplemental ordinances thereto
and together with all parity bonds of the City hereafter issued
under the Amended and Restated Ordinance and all subsequent
supplemental ordinances, are and will be equally and ratably
secured under the Amended and Restated Ordinance, to the
extent set forth In the Amended and Restated Ordinance, by a
pledge of Pledged Amounts which shall include Project
Revenues 'defined to include revenues, rents, rates, toils or
otiter charges imposed and moneys received by or on.behalf of
the City from or in connection with the ownership and
operation of the. Airport System (exclusive of certain revenues
as described in the Amended and Restated Ordinance), as more

	

fully defined in the Amended and Restated Ordinance,'togetlW

	

with certain other amounts as set forth in the Amended alai
Restated Ordinance; provided, however, that certain passenger

	

facility charges described in the Second Supplemental
Ordinance which comprise a portion of Pledged Amounts are
pledged only to this Bend and are to be deposited directly into
the Sinking Fund. to pay.debt service on this Bend. The
Amended and Restated Ordinance generally requires amounts
on deposit in the Aviation Operating Fund, including Project
Revenues, to be applied in order of priority to certai n operating

and net operating expenses, sinking fund paymens and ; to
maintain or provide a..sinking.fund reserve, to make deposits
into the Renewal Fund, to madw certain deposits in connection
with Subordinate obligations, payment of general obligation
bonds of the City . adjudged to be selfdiquidating from the
revenues of the Airport System, interdepartmental charges, and
debt service on other general obligation bonds issued for the
Airport system with any balances to be used at the written
dhwdm of the City for any Airport System purposes. The
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Bond is being issued to the Philadelphia Authority for Industrial
Development (the "Authodty`). The Authority will finance a
portion of the cost of a project with an issue of revenue bonds
(the "Authority Bonds-) which wilt be payable from the
payments of principal, interest, and redemption price of the
Bond. To the extent appropriate, payments of principal,
interest, and redemption price of the Authority Bonds shall. if
paid from the proceeds of the Authority Bonds, be credited
against amounts due under the Bowl. Any reduction in the
principal amount of the Authority Bonds shall result in a
reduction in the corresponding principal amount of the Bond.
Unless available from another source, debt service on the Bond
shall always be sufficient to.pay debt service on the Authority
Bonds. In the evert that the Authority Bonds are paid in whole
or in part such that they no longer remain outstanding under the
indenture pursuant to which they were issued. this Bond will be
deemed to have been prepaid to the same am=

The City eovenats, so long as this Bond shall remain
outstanding, it will pay or'c cruse to be paid from, the pledged
Amounts Available for Debt Service deposited in the Sinking
Fund, and other amounts available therefor, the principal of,
redenvdon premium, if any, and interest on this Bond as the
same Shall become due and payable. This Bond is prepayable at
any time, in whole or in part.

Reference is hereby made to the Amended and Restated
Ordinance for. a statement of the terms and conditions under

	

which previous bonds, have been issued or become subject
thereto, under which the Bond is issued and under which
additional bonds will be issued, and for a - statanem of the
particular rentals, revue and moneys pledged for the security.
and payment of all bonds issued under or made subject to the
Amended and Restated Ordinance, the nature, extent and
manner of enforcement of the security, the terms and conditions
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under which the Amended and Restated Ordinance may be
amended or modified, and the rights of the Registered Owners .
of the Bond with respect to such security. The City hereby
represents to and covenants with the Registered Owner of this
Bond that no airport . revenue bonds of the City have been or

	

will be issued for the payment of which the holder has or shall
have a prior lien on or security interest in the revenues. pledged
for the payment of this Bond or a prior right • to payment
therefrom and that all airport revenue bonds which have been or

	

will, be equally And ratably secured by such pledged avenues
have been and will be issued in accordance with the provisions
of the 1978 Ordinance or the Amended and Restated Ordinance,
as appropriate. However, nothing herein contained shall be
coed to prevent the City from financing airport projects by
the issuance of obligations, for the payment of which project
revenues of the Airport System may be.pledgod, subject and
subordinate in each fiscal year to the prior payment from such
revenues of all principal. premium, interest and sinking fund
requirements payable during such fiscal year tinder the
Amended and Restated Ordinance in respect of airport revenue
boads.isssued and outstanding thereunder.

In the manner and upon the terms and c Witions provided

in the Amended and Restated Ordinance,

[msent specified provisions with respect to redemption,
including, if applicable, mandatary redemption]

If less than an afire maturity is to be redeemed at any
particular time„ the Bond or portions thereof to be redeemed
shall be chosen by the Fiscal Agent by lot.

Each such rodemiption shalt be trade after notice by first
class mail, postage prepaid, to the Registered Owner of the
Bond to be redeemed at such. Registered Owner's registered

City of Philadelphia
am No. 988441 Certified Copy
address as it appears in the bond register, mailed not less than
thirty (30) or more than sixty _(60) days prior to the date fixed
for redemption. Notice having been given as required by the
Amended and Restated Ordinance or irrevocable instructions to
give such notice having been delivered to the Fiscal Agent,

	

irrevocable instay on having been delivered to the Fiscal
Agent to pay said Bond or portions thereof and funds having
been deposited in the Sinking Fund prior to the date fixed for
redemption, all it on such Bond or portions thereof shall
cease from. such tedemption date, and the holders or Registered
Owners of the Bond called for redemption shall have no
security, benefit or lien under the Amended and Restated
Ordinance or any right except to receive payment of -the
ration price.

This Bond b transferable and exchangeable by the
Registered Owner hereof in person or by his attorney duly
authorized in writing, at the- office of the Bond Registrar, but
only in the manner, subject to the limitations and upon payment
of the charges provided in the Amended and Restated
Ordinance, and upon surrender and cancellation of this Bond.
Upon any such transfer or exchange, the City shall issue in the
name of the transferee or of the Registered Owner hereof, and
shall deliver in exchange for this Bond, to or upon the order of
such Registered Owner, a new registered bond or new
registered bonds in authorized denominations aggregating the
principal amount hereof, maturing on the same date and bearing
interest at the same rate as this Bad, and bearing the some
designation as to series or subseries as this Bond.

[1b be inserted if Bond is issued as a tax-exempt bond:
Under the laws of the Coa>monwa t of Peonaylvmmia (the
^CommonwealW`), this Bond, and the interest hereon shall at

	

all times be free from taxation within the Commonwealth, but
this exemption does not extend to grit, estate, succession or
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inheritance taxes or any other taxes not levied or assessed
directly on this Bond or the interest thereon. Profits, gains or
'income derived from the sale, exchange or other disposition of
this Bond are subject to state and local taxation.)

The City, the Fiscal Agent. and any paying agent may treat
the person in whose. name this Bond is registered as the
absolute owner hereof for all purposes whether or not this Bond
or any installment of interest be overdue, and nehther 'the City,
the Fiscal Agent nor any paying agent shall be affected by any
notice to the contrary. All paydnents of the principal, or
premium upon redemption, of this Bond or of interest hereon to
such Registered Owner -in the manner herein and in the
Amended and Restated Ordinance set forth shall be valid and
effectual to satisfy and discharge the liability upon this Bond to
the extent of the sum or sums so paid whether or not notation of
the same be made hereon, and any consent, waiver or other
action taken by such Registered Owner pursuant to the
provisions of the Amended and Restated Ordinance shall be
conclusive and binding upon such Registered Owner, his heirs,
successors or assigns, and upon all transferees hereof whether
or not notation thereof be made hereon or on any bond issued in
.exchange or transfer hereof.

In case a payment event of default, as described in the
Amended atd.Restated Ordinance, shall occur, the principal of
all Bonds then outstanding under the. Amended and Restated
Ordinance may be declared or may become due and payable and
any such declarations may thereafter be anmiled, all upon the
conditions and in the manner and with the effect provided in the
Amended and Restated Ordinance and in the Act.

This Bond is'a special obligation of the City payable solely
from the pledged rentals, revenues and moneys and neither the
credit nor the taxing power of the City is pledged for the

City of Philadelphia
Bin No. 980441 Certified Copy
payment of the principal of or interest on this Bond, nor dull
this Bond be or be deemed to be a general obligation of the
City.

	

.

	It is hereby oerMed that all conditions, acts and things
required to exist, happen and be performed under then Act and
under the Amended and Restated Ordinance precedent to'and in
the issuance of this Bond, exist; have happIned and have been
performed, and that the issuance and delivery of this Bond have
been duly authorized by Ordinan ce.of the City duly adopted.

Unu rt SWeMM of Insurance, if applicable.)

(Bnd of Bond Form)

. SECTION 9. Condoning Dhdosmc, The Director of
Finance is authorized on behalf of the City to execarte and
deliver a Continuing Disclosure Agreement (the -Continuing
Disclosure Agreemeot') relating to the Bond andlor the
Authority Bonds, meeting the requirements of S=rities'and
Exchange Commission Rule 15c2-12(bX5). The City covenants
and agrees that it will comply with and carry out all of the
provisions of the Continuing Disdosun Agreement.

SECTION 10. Effect of Ordhmnee, This Ordinance is

	

supplementary to the Amended and Restated Ordinance and all
sections of the Amended and Restated Ordinance and the Act
not inconsistent hMWWth are applicable to the Bond authorized
hereunder. All definitions of terms contained in the Act or rite
Amended and Restated Ordi

	

shall apply to such terms in
this Ordinance.

SECTION 11. Effective Date. This Ordinance shall tab
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-effect immediately.

CERTIFICATION: This is a true and correct copy of the'orl*al

	

Bill. Passed by the City Council on June 18, 1998 The Bill
was Signed by the Mayor on June 24, 1998

Marto e. Hauser
Chief Clerk of the City Council
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City of Philadelphia

(Bill No. 010259)

AN ORDINANCE

	

Constituting the Third Supplemental Ordinance to the Amended and Restated General
Airport Revenue Bond Ordinance; authorizing the Mayor, the City Controller and the
City Solicitor, or a majority of them, to issue one or more series of Airport Revenue
Bonds, of the City of Philadelphia, and to take certain actions with respect to Qualified
Swap Agreements, Exchange Agreements and similar instruments, setting forth the use of
such Airport Revenue Bonds; providing for the pledge of certain passenger facility
charges for this and certain subsequent series of Airport Revenue Bonds; determining the
sufficiency of pledged Amounts Available for Debt Service; covenanting the payment of
interest and principal; authorizing the Bond Committee to take certain action with regard
to the terns and conditions of the Airport Revenue Bonds and related agreements;
authorizing the Director of Finance of the City to take certain actions with regard to the
sale of such Airport Revenue Bonds and the City's continuing disclosure obligation; and
specifying applicability of sections of The First Class City Revenue Bond Act and the
Amended and Restated General Airport Revenue Bond Ordinance.

THE COUNCIL OF THE CITY OF PHILADELPHIA HEREBY ORDAINS:

SECTION 1. Authorization, Scope and Purpose. The Mayor, the City Controller
and the City Solicitor, or a majority of them (the "Bond Committee"), are hereby
authorized on behalf of the City of Philadelphia (the "City") to issue one or -more series
of Airport Revenue Bonds of the City (the "Bond" or "Bonds") which in the aggregate
shall not exceed the principal amount set forth below, to be expended as provided in
Section 2 of this Ordinance. The Bond is to be. issued under and pursuant to The First
Class City Revenue Bond Act of October 18, 1972, Act No. 234 (the "Act"), and is to be

	

secured by the Amended and Restated General Airport Revenue Bond Ordinance (Bill
No. 950282), approved on June 16, 1995, as supplemented and amended (the "Amended
and Restated Ordinance").

The aggregate principal amount of the Bond shall not exceed One Hundred and
Seventy Five Million Dollars ($175,000,000) exclusive of costs of issuance (including
underwriters' discount), original issue discount, capitalized interest, funding of deposits
to the Sinking Fund Reserve Account and similar items. The Bond Committee is hereby
authorized to increase the aggregate principal amount of the Bond so issued by the
amount of such items. The Bond shall bear interest from the dated date thereof to
maturity or prior 'redemption, if any, at prescribed fixed or variable rates, or any

	

combination thereof, (not exceeding any liiitation prescribed by law). The Bond shall
be in the form of a single instrument or multiple instruments and shall contain such series
designation, terms and provisions (including without limitation, interest payment dates,
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record date, redemption provisions, denominations and provisions for payments by wire
transfer) as the Bond Committee, or a majority of them, shall determine to be in the best
interest of the City and which are not inconsistent with the provisions hereof, of the Act
and the Amended and Restated Ordinance. The interest on the Bond which, at any time,
is to be payable at a variable rate or rates shall be computed and payable at such times,
using such methods and indices and under such terms as shall be determined by the Bond
Committee. In connection with the issuance of the Bond, the Bond Committee is hereby
authorized to enter into such Qualified Swaps, Exchange Agreements or similar
instruments as it may determine and as are permitted by the Amended and Restated
Ordinance.

The Council hereby determines that a private negotiated sale of the Bond
authorized by this Ordinance is in the best interest of the City.

The Bond shall not pledge the credit or taxing power of the. City, or create any
debt, charge or lien against the tax, general revenues or property of the City other than the
revenues pledged by the Amended and Restated Ordinance.

The Bond Committee, or a majority of them, is authorized on behalf of the City to
enter into agreements (the "Agreements") with any bank, insurance company or other
appropriate entity providing credit enhancement or payment or liquidity sources for the
account of the City for the Bond, including, without limitation, letters of credit, lines of
credit and insurance. Such Agreements may provide for payment or acquisition of the
Bond if the City does not pay the Bond when due and may provide for repayment with
interest to the bank or other institution from the date of such payment or acquisition.

The Fiscal Agent (as defined in the Amended and Restated-Ordinance) is hereby
designated to act as Bond Registrar pursuant to Section 3.05 of the Amended and
Restated Ordinance.

The- Bond Committee, or a majority of them, is authorized to make all such
covenants and to take any and all such other actions on behalf of the City as may be
necessary or appropriate in connection with the consummation of the transactions
contemplated herein.

. . SECTION 2. Purposes for the Bond. The Bond shall be issued to the Philadelphia

	

Authority for Industrial Development (the "Authority") in order to provide for, additional
costs of the acquisition of a capital leasehold interest (the "Project') in certain land and

	improvements at the Philadelphia -International Airport (the "Airport'). The capital
leasehold interest is described in the Second.Supplemental Ordinance approved by the

	

Mayor of the City of Philadelphia on June 24, 1998 as consisting of a new terminal
located to the. west of Terminal A and the extension of the building between the new
terminal building and Terminal A C Tcrminal One'), -a new commuter terminaKuilding
located to the east of Terminal E for the consolidation of commuter aircraft operations
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and the extension between said building and Terminal E ("Commuter Terminal'), a new
ramp control tower to replace the existing ramp control tower ("Control Tower'),
associated improvements and modifications to the existing facilities at 'the Airport
including, without limitation, renovations to Terminal A, expansion of the Terminal A-B
link, and related utility work not located in Terminal One, the Commuter Terminal or the
Control Tower, a' ,new hydrant fueling system adjacent to Terminal One and the

	

Commuter Termihil and other Airport property and certain additional capital
improvements at the Airport or the Northeast Philadelphia Airport. Pursuant to the
Terminal Lease dated as of July 1, 1998 between the City and the Authority (as amended
and supplemented from time to time, the "Terminal Lease'), the capital leasehold interest
of the City in the Leased Premises (as defined in the Terminal Lease) will extend to the
improvements, structures, alterations and additions to the Leased Premises, which include
the widening of the connector between Terminals A and B to accommodate moving
sidewalks, relocating and acquiring concessions facilities in Terminal A, adding
infrastructure for concessions in Terminal One and Terminal F, adding a baggage
conveyor between Terminal One and Terminal A, adding baggage conveyor screening
devices, adding a ramp control tower as part of the Terminal F Project, and relocation of
existing utilities but will not extend to the hydrant fueling system.

The Authority will finance the costs of improving the Leased Premises and related

	

costs, including payment of costs of issuance (including underwriters' discount), original
issue discount, capitalized interest, deposits to the Sinking Fund Reserve Account and
similar items, with an issue of revenue bonds (the "Authority Bonds') which will be
payable from the payments of principal, interest, and redemption price of the Bond. To
the extent appropriate, payments of principal, interest, and redemption price of the
Authority Bonds shall, if paid from the proceeds of the Authority Bonds, be credited
against amounts due under the Bond. Any reduction in the principal amount 'of the
Authority Bonds shall result in a reduction in the corresponding principal amount of the
Bond. Unless available from another source, debt service on the Bond shall always be
sufficient to pay debt service on the Authority Bonds. In the event that the Authority
Bonds are paid in whole or in part such that they no longer remain outstanding under the
indenture pursuant to which they were issued, the Bond will be deemed to have been
prepaid to the same extent.

The costs of the Project are "Project Costs" as such term is defined in the Act,
including, but without limitation, the deposits to the Sinking Fund Reserve Account
required by, and other funds permitted by, the Amended and Restated Ordinance, and the
payment of the costs of the issuance (including underwriters' discount) of the Bond.

SECTION 3. Pledge of Passenger Facility Charges. Subject to the approval of the
Federal Aviation.Administration (the "FAA") and commencing. on the later of the date of
beneficial occupancy or the date of the approval of the FAA, the City hereby pledges for
the security and payment of the Bond and hereby grants to holders of the Bond a lien on
and security interest in Passenger Facility Charges ("PFCs' ), to the extent available, in
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the amount described below on an annual basis, such lien and security interest to be held
on an equal and ratable basis, without preference or priority, with any lien and security

	

interest hereafter created with respect to (i) any bonds issued pursuant to a supplemental
ordinance to the Amended and Restated Ordinance pursuant to which PFC's are pledged
(collectively, "Additional Bonds'), and (ii) any other obligations of the City with respect
to which PFC's are pledged. Such pledge shall be equal to one hundred percent of the
annual amount of the PFC eligible portion of debt service on the Bond; provided,
however, that (i) the lien and security interest created with respect to the PFC's securing
the $443,700,000 City of Philadelphia, Pennsylvania Airport Revenue Bond,
Series 1998E (Philadelphia Airport System Project) (the "1998B GARB') shall have first
priority with respect to all PFC's up to an amount in any year equal to the PFC's pledged
to the 1998B GARB in such year; and (ii) at no time shall the amount of all PFCs pledged
to the Bond in any year exceed the lesser of (a) seventy percent of the amount of all PFCs
actually paid to the City in that year, or (b) seventy-five percent of total debt service on
the Bond. Such PFCs, after receipt by the City, shall be' deposited into the PFC sub-
accounts of the Sinking Fund associated with the Bond and the 1998B • GARB,
respectively, at least semi-annually.

The City covenants that, until the Bond is no longer outstanding, it will take no
action which it reasonably believes would impair the ability of the City to impose, use, or
pledge PFCs in connection with the Bond, the 1998B GARB or any Additional Bonds
pursuant to Subpart E of Part 158, 14 CFR

SECTION 4. Finding Required by Act. Based on the report of the Director of
Finance of the City filed with the Council pursuant to Section 8 of the Act, a copy of
which is attached hereto as Exhibit A including the reports of Leigh Fisher Associates
Airport Consultants, and Urban Engineers, Inc., registered consulting engineers, attached
thereto, it is hereby determined that the pledged Amounts Available for Debt Service, as
defined in the Amended and Restated Ordinance, will be sufficient to comply with the
rate covenant contained in Section 5.01(a) of the Amended and Restated Ordinance and
also to pay all costs, expenses and payments required to be paid therefrom, in the order
and priority stated in Section 4.06 of the Amended and Restated Ordinance.

SECTION 5. Payments From Sinking Fund. The City covenants that, so long as
any Bond shall remain unpaid, it will make payments or cause payments to be made out
of the Sinking Fund established pursuant to the Amended and Restated Ordinance or any

	

of the other Aviation Funds available therefor, at such times and in such amounts as shall
be sufficient for the payment of the interest thereon and the principal thereof when due.

The City has caused to be delivered to the Chief Clerk of City Council an opinion
of the City Solicitor to the effect, inter alia, that the holder of the Bond will have no
claim upon the taxing power or general revenues of the City nor any lien upon any of the
property of the City other than the Pledged Amounts pledged for the Bond.
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SECTION 6. Additional Tax Covenants. The Bond may be issued as a taxable or
tax-exempt bond as determined by the Bond Committee. To the extent that the Bond
Committee determines that the Bond shall be issued as a tax-exempt bond, the City
covenants that it will make no investment or other use of the proceeds of the Bond which
would cause the Bond to be an "arbitrage bond" under Section 148 of the Internal
Revenue Code of 1986, as amended,. and Treasury Regulations promulgated thereunder
(the "Code), and that the City will comply with. the requirements of Section 148 of the
Code throughout the term of the Bond as more fully desenW in the determination of the
Bond Committee. The Director of Finance is authorized to execute on behalf of the City a
report of the issuance of the Bond as required by Section 149(e) of the Code to the extent
that the Bond is issued as a tax-exempt bond.

The City covenants that it will make or cause to be made no investment or other
use of the proceeds of the Authority Bonds which would cause the Authority Bonds to be
"arbitrage bonds" under Section 148 of the Code. The City will comply with the
requirements of Section 148 of the Code throughout the term of the Authority Bonds.

SECTION 7. Bond Not to Become An Arbitrage Bond. To the extent that the
Bond is issued as a tax-exempt bond, the Director of Finance is authorized to make such
elections under the Code, and file any reports required to be filed pursuant to the Code,
with. respect to the Bond as may be necessary or advisable and to take such action and
make such covenants on behalf of the City as may be necessary or advisable with respect
to the sale of the Bond and the investment of the proceeds of the Bond in order that the
Bond shall not be an "arbitrage bond" as defined in the Code, in order to otherwise effect
or maintain the exclusion of interest on the Bond from gross income for federal income
tax purposes, and further to establish such sub-accounts within the Sinking Fund Reserve
Account and terms or restrictions relating thereto as may be necessary or advisable to
permit issuance of the Bond. For purposes of Section 4.14 of the Amended and Restated
Ordinance, the Rebate Bond Year with respect to the Bond shall mean the period as
determined by the Bond Committee.

The Director of Finance is further authorized to take such action and make such
covenants on behalf of the City as may be necessary or advisable with respect to the
investment of the proceeds of the Authority Bonds in order that the Authority Bonds shall
not be an "arbitrage bond" -as defined in the Code, in order to otherwise effect or maintain
the exclusion of interest on the Authority Bonds from gross int;ome for federal income
tax purposes.

SECTION 8. Form and Terms of Bond. The Bond shall be in such form as the
Bond Committee may determine pursuant to Sectigt.1.3.01 of the Amended and Restated
Ordinance, consistent with its terms of issuance including principal amount and interest
rate or rates, except that it shall be issued in fully registered form only, exchangeable
only for a fully registered bond unless and until issuance-in coupon form, in the opinion
of bond counsel, will have no adverse effect on the exclusion of interest on the Bond
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from gross income for federal income tax purposes (to the extent that such Bond's
interest is intended to be tax-exempt), in which case the Bond may be exchanged for a
coupon bond as provided in the Amended and Restated Ordinance.

The Bond is an unconditional obligation of the City and shall be satisfied in
accordance with its terns under any and all circumstances and irrespective of any rights
of set-off, counterclaim, recoupment or defense of payment which the City may have
against the Authority or any other party. The Bond may be assigned but only to the
trustee for the Authority Bonds under the Authority's indenture.

The Bond together with all parity bonds of the City issued under the Amended
and Restated Ordinance and all subsequent supplemental ordinances, shall be equally and
ratably secured, except as provided in Section 3 above, under the Amended and Restated
ordinance, to the extent set forth in the Amended and Restated Ordinance, by a pledge of
Pledged Amounts which shall include Project Revenues defined to include revenues,
rents, rates, tolls or other charges imposed and moneys received by or on behalf of the
City from or in connection with the ownership and operation of the Airport System
(exclusive of certain revenues as described in the Amended and Restated Ordinance), as
more fully defined in the Amended and Restated Ordinance, together with certain other
amounts as set forth in the Amended and Restated Ordinance.

The City covenants, so long as the Bond shall remain outstanding, it will pay or
cause to be paid from the pledged Amounts Available for Debt Service deposited in the
Sinking Fund, and other amounts available therefor, the principal of, redemption
premium, if any, and interest on the Bond as the same shall become due and payable.

SECTION 9. Continuing Disclosure. The Director of Finance is authorized on
behalf of the City to execute and deliver a - Continuing Disclosure Agreement (the
"Continuing Disclosure Agreement") relating to the Bond and/or the Authority Bonds,
meeting the requirements of Securities and Exchange Commission Rule 15c2-12(b)(5).
The City covenants and agrees that it will comply with and carry out all of the provisions
of the Continuing Disclosure Agreement.

SECTION .10. Effect of Ordinance. This Ordinance is supplementary to the
Amended and Restated Ordinance and all sections of the Amended and Restated
Ordinance and the Act not inconsistent herewith are applicable to the Bond authorized
hereunder. All definitions of terms contained in the Act or the Amended and Restated
Ordinance shall apply to such terms in this Ordinance.

SECTION 11. Effective Date. This Ordinance shall take effect immediately.

I
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EXHIBIT A

(LETTERHEAD OF THE CITY OF PHILADELPHIA]

.2001

TO THE PRESIDENT AND MEMBERS OF THE
COUNCIL OF THE.CITY OF PHILADELPHIA

There has been transmitted to the Council the proposed Third
Supplemental Ordinance to the Amended and Restated General Airport Revenue Bond
Ordinance, as supplemented and amended (the "General Ordinance'), specifically
authorizing the issuance and sale of up to a maximum aggregate principal amount not to
exceed One Hundred Seventy Five Million Dollars (5175,000,000) exclusive of costs of
issuance (including Underwriter's discount), original issue discount, capitalized interest,
funding of deposits to the Sinking Fund Reserve Account and similar items, of Airport
Revenue Bonds, Series 2001A (Philadelphia Airport System Project), of The City of
Philadelphia (the `Bond"), and in the event the Bond is issued with original issue
discount, capitalized interest, funding of deposits to the Sinking Fund Reserve Account
and similar items, the proposed Third Supplemental Ordinance authorizes the City to
increase the aggregate principal amount of the Bond so issued, by the amount of such .
additional items.

In connection with the proposed issuance of the Bond, the City has
engaged the firm of Leigh Fisher Associates of San Francisco, Califonua (the
"Consultant") who has compiled data from the City and the Division of Aviation in order
to enable the Consultant to make projections with respect to the current capital
improvement program of the Airport System consisting of the City's payment of the
additional cost of acquisition of a capital leasehold interest, reviewed the Use and Lease
Agreements by and between the City and the Scheduled Airlines (as defined therein), and
compiled relevant data and made projections to ascertain the adequacy of the revenues of
the Airport System to support the financial report required by Act No. 234 of October 18,
1972, as amended, known as The First Class City Revenue Bond Act (the "Act").

The Consultant is an independent firm of airport consultants having broad
experience in the analysis of airport systems and has a favorable reputation for
competence in this:field of work. The Consultant has reviewed the financial operations
of the Airport System of the City and has collaborated with the officers and employees of
the Division of Aviation, the City Treasurer's Office and the Office of the Director of

- Finance in the preparation of its report.
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The City has also engaged the firm of Urban Engineers, Inc., of
Philadelphia, Pennsylvania, consulting engineers (the "Consulting Engineers'), to report
on the physical condition of the facilities of the Airport System. The Consulting
Engineers are an independent firm of consulting engineers having broad experience in the
design and analysis of the'physical operation of airport systems of the magnitude and
scope of the Airport System and have a favorable reputation for competence in this field
of work.

The reports of the Consultant and Consulting Engineers (the "Feasibility
Reports') are attached to this report and form the basis for the statements and opinions
contained herein. The Feasibility Reports have been reviewed and approved by both the
Finance Department and by the Division of Aviation. They are transmitted herewith in
compliance with Section 8 of the Act and Section 5.04(c) of the General Ordinance.

On the basis of the Feasibility Reports and the schedules and summaries
therein contained and in compliance with Section 8 of the Act, the undersigned Chief
Fiscal Officer of the City of Philadelphia hereby submits this financial report:

(i) The project for which the Bond is to be issued is the
additional cost of.acquisition of a capital leasehold interest in, among other things, the
terminal facilities, as more fully described in the Feasibility Reports. The Bond will be
issued to pay additional costs of acquiring such leasehold interest from the Philadelphia
Authority for Industrial Development;

(ii) The revenues pledged for the payment of the Bond will be
derived from the revenues, rents, rates, tolls and other charges imposed upon all lessees,
occupants and users of the Airport System (including certain passenger facility charges as
described in the proposed Third Supplemental Ordinance) and all other revenues derived
from the Airport System constituting pledged "Amounts Available for Debt Service" as
defined in the General Ordinance.

(iii) On the basis of the revenues currently in effect and on the
basis of the estimated future annual financial operations of the Airport System, all as
detailed in the Feasibility Reports, the Airport System will, in my opinion, yield pledged
Amounts Available for Debt Service over the amortization period of the Bond sufficient
to comply with the Rate Covenant contained in the General Ordinance and to meet the
payment or deposit requirements of (1) all expenses of operation, maintenance, repair and

	

replacement of the Airport System, (2) all reserve or special funds required to be

	

i
established out of such revenues, (3) the principal of and interest on all bonds to be
outstanding under the General Ordinance (including the Bond), as the same shall become
due and payable, for which such pledged Amounts Available for Debt Service are
pledged, and (4)• state taxes assumed by the city to be paid on • such bonds, and such.
surplus requirements as may be fixed by the General Ordinance.

City of Philadelphia

	

-8-



City of Philadelphia

BILL NO. 010259 continued

	

Certified Copy

(iv) The pledged Amounts Available for Debt Service forming
the basis for the statement set forth in clause (iii) above comply with the requirements of
the definition of "Project Revenues" contained in Section 2 of the Act.

For the purpose of the opinion expressed in clause (iii) above, you are
advised that the City has not covenanted to pay or assume any taxes on the Bond.

Respectfully submitted,

"Director of Finance
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CERTIFICATION: This is a true and correct copy of the original Bill, Passed by
the City Council on May 31, 2001. The Bill was signed by the Mayor on May 31,
2001.

Marie B. Hauser

Chief Clerk of the City Council
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(Bill No. 010258)

AN ORDINANCE

	

Constituting the Fourth Supplemental Ordinance to the Amended and Restated General
Airport Revenue Bond Ordinance; authorizing the Mayor, the City Controller and the
City Solicitor, or a majority of them, to issue one or more series of Airport Revenue
Bonds, of the City of Philadelphia and to take certain actions with respect to Qualified
Swap Agreements, Exchange Agreements and similar instruments; determining the
sufficiency of pledged Amounts Available for Debt Service; covenanting the payment of
interest and principal; authorizing the Bond Committee to take certain action with regard
to the terns and conditions of the Airport Revenue Bonds and related agreements;
authorizing the Director of Finance of the City to take certain actions with regard to the
sale of such Airport Revenue Bonds and the City's continuing disclosure obligation; and
specifying applicability of sections of The First Class City Revenue Bond Act and the
Amended and Restated General Airport Revenue Bond Ordinance.

THE COUNCIL OF THE CITY OF PHILADELPHIA HEREBY ORDAINS.

SECTION 1. Authorization, Scope and Purpose. The Mayor, the City Controller
and the City Solicitor, or a majority of them (the "Bond Committee"), .are hereby
authorized on behalf of the City of Philadelphia (the "City") to issue one or more series
of Airport Revenue Bonds of the City (the "Bonds") which in the aggregate shall not
exceed the principal amount set forth below, to be expended as provided in Section 2 of
this Ordinance. The Bonds are to be issued under and pursuant to The First Class City
Revenue Bond Act of October 18, 1972, Act No. 234 (the "Act'), and are to be secured
by the Amended and Restated General Airport Revenue Bond Ordinance (Bill No.
950282), approved on June 16, 1995, as supplemented. and amended (the "Amended and
Restated Ordinance").

The aggregate principal amount of the Bonds shall not exceed Forty Million
Dollars (S40,000,000) exclusive of costs of issuance (including underwriters' discount),
original issue discount, funding of deposits to the Sinking Fund Reserve Account and .
similar items, and in the event the Bonds are issued with such items, the Bond Committee
is hereby authorized to increase the aggregate principal amount of the Bonds so issued,
by the amount of such items. The Bonds shall bear interest from the dated date thereof to
maturity or prior redemption, if any, at prescribed fixed or variable rates, or any

	

combination thereof, (not exceeding any limitation *escribed by law). The Bonds shall
contain ,a series designation, terms and provisions (including without limitation, interest
payment dates, record date, redemption provisions, denominations and provisions for
payments by wire transfer) as the Bond- .Committee, or a majority of them, shall
determine to be in the best interest of the, City and which are not inconsistent with the

City of Philadelphia

	

-1-



City of Philadelphia

BILL NO. 010258 continued

	

Certified Copy

provisions hereof, of the Act and the Amended and Restated Ordinance. The interest on
any portion of the Bonds which, at any time, bear interest at variable rates shall be
computed and payable at such times, using such methods and indices and under such
terms as shall be determined by the Bond Committee. In connection with the issuance of
the Bonds, the Bond Committee is hereby authorized to enter into such Qualified Swaps,
Exchange Agreements or similar instruments as it may determine and as are permitted by
the Amended and Restated Ordinance.

The Council hereby determines that a private negotiated sale of the. Bonds
authorized by this Ordinance is in the best interest of the City.

'The Bonds shall not.pledge the credit or taxing power of the City, or create any
debt, charge or lien against the tax, general revenues or property of the City other than the
revenues pledged by the Amended and Restated Ordinance.

The Bond Committee, or a majority of them, is authorized on behalf of the City to
enter into agreements (the "Agreements") with any bank, insurance company or other
appropriate entity providing credit enhancement or payment or liquidity sources for the
account of the City for the Bonds, including, without limitation, letters of credit, lines of
credit and insurance. Such Agreements may provide for payment or acquisition of the
Bonds if the City does not pay the Bonds when due and may provide for repayment with
interest to the bank or other institution from the date of such payment or acquisition.

The Fiscal Agent (as defined in the Amended and Restated Ordinance) is hereby
designated to act as Bond Registrar pursuant to Section 3.05 of the Amended and
Restated Ordinance. .

The Bond Committee, or a majority of them, is authorized to make all such
covenants and to take any and all such other actions on behalf of the City as may be
necessary or appropriate in connection with the consummation of the transactions
contemplated herein.

. SECTION 2. Purposes for the Bonds. The Bonds shall be issued for the purpose
of financing a project, together with financing the costs of issuance (including
underwriters' discount), original issue discount, funding of deposits to the Sinking Fund
Reserve Account and similar items (the "Project') at the Philadelphia International
Airport (the "Airport') consisting of the improvement and expansion of Terminal E,
including the addition of new gates and loading bridges, relocation of existing gates and
the addition of ancillary amenities.

	

The costs, of the Project are "Project Costs" as such term is defined in the Act,
including, but without limitation, the deposits. to the Sinking ]:und Reserve Account
required by, and other funds permitted by, the Amended. and Restated Ordinance, and the
payment of the costs of the issuance of the Bonds.
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SECTION 3. Finding Required by Act. Based on, the report of the Director of
Finance of the City filed with the Council pursuant to Section 8 of the Act, a copy of
which is attached hgreto as Exhibit A including, the reports of Leigh Fisher Associates
Airport Consultants; .and Urban Engineers, Inc., registered consulting engineers, attached
thereto, it is herebydetermined that the pledged Amounts Available for Debt Service, as
defined in the Amended and Restated Ordinance, will be sufficient to comply with the
rate covenant contained in Section 5.01(a) of the Amended and Restated Ordinance and
also to pay all costs, expenses and payments required to be paid therefrom, in the order
and priority stated in Section 4.06 of the Amended and Restated Ordinance.

SECTION 4, Payments From Sinking Fund. The City covenants that, so long as
any Bond shall rem4in unpaid, it will make payments or cause payments to be made'out
of the Sinking Fund `established pursuant to the Amended and Restated Ordinance or any

	

of the other Aviation Funds available therefor, at such times and in such amounts as shall
be sufficient for the payment of the interest thereon and the principal thereof when due.

The City has caused to be delivered to the Chief Clerk of City Council an opinion
of the City Solicitor to the effect, inter alia, that the holders of the Bonds will have no
claim upon the taxing power or general revenues of the City nor any lien upon any of the
property of the City other than the Pledged Amounts pledged for the Bonds.

SECTION 5. Additional Tax Covenants. The City covenants that it will make no
investment or other use of the proceeds of the Bonds which would cause the Bonds to be
"arbitrage bonds" under Section 148 of the Internal Revenue Code of 1986, as amended,

	

and Treasury Regulations promulgated thereunder (the "Code"), and that the City will
comply with the requirements of Section 148 of the Code throughout the term of the
Bonds as more fully described in the determination of the Bond Committee. The Director
of Finance is authorized to execute on behalf of the City a report of the issuance of the
Bonds as required by Section 149(e) of the Code to the extent that the Bonds are issued
as tax-exempt bonds.

SECTION 6. Bonds Not to Become. Arbitrage Bonds. The Director of Finance.is
authorized to make such elections under the Code, and file any reports required to be
filed pursuant to the Code, with respect to the Bonds as may be necessary or advisable
and to take such action and make such covenants on behalf of the City as may be
necessary or advisable with respect to the sale of the Bonds and the investment of the
proceeds of the Bonds in order that the Bonds shall not be "arbitrage bonds" as defined in
the Code, in order to otherwise effect or maintain the exclusion of interest on- the Bonds
from gross income for federal income tax purposes, and further to establish such sub-
accounts. within the Sinking Fund Reserve Account and terms or restrictions relating
thereto as may be necessary or advisable to permit issuance of the Bonds. For purposes of

% Section 4.14 of the Amended and Restated Ordinance, lheRebate Bond Year with respect
to the Bonds shall mean the period as determined by the Bond Committee.
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SECTION 7. Form and Terms of Bonds. The Bonds shall be in such form as the
Bond Committee may determine pursuant to Section 3.01 of the Amended and Restated
Ordinance, consistent with their terms of issuance including principal amount and interest
rate or rates, except that they shall be issued in fully registered form only, exchangeable
only for fully registered bonds, unless and until issuance in coupon form, in the opinion
of bond counsel, will have no adverse effect on the exclusion of interest on the Bonds
from gross income for federal income tax purposes, in which case the Bonds may be
exchanged for coupon bonds as provided in the Amended and Restated Ordinance.

The Bonds shall be unconditional obligations of the City and shall be satisfied in
accordance with their terms under any and all circumstances and irrespective of any
rights of set-off, counterclaim, recoupment or defense of payment which the City may
have against any party.

The Bonds together with all parity bonds of the City issued under the Amended
and Restated Ordinance and all subsequent supplemental ordinances, shall be equally and
ratably secured under the Amended and Restated Ordinance, to the extent set forth in the
Amended and Restated Ordinance, by a pledge of Pledged Amounts which shall include
Project Revenues defined to include revenues, rents, rates, tolls or other charges imposed
and moneys received by or on behalf of the City from or in connection with the
ownership and operation of the Airport System (exclusive of certain revenues as
described in the Amended and Restated Ordinance), as more fully defined in the
Amended and Restated Ordinance, together with certain other amounts as set forth in the
Amended and Restated Ordinance.

The City covenants, so long as the Bonds shall remain outstanding, it will pay or
cause to be paid from the pledged Amounts Available for Debt Service deposited in the
Sinking Fund, and other amounts available therefor, the principal of, redemption
premium, if any, and interest on the Bonds as the same shall become due and payable.

SECTION 8. Continuing Disclosure. The Director of Finance is authorized on
behalf of the City to execute and deliver a Continuing Disclosure Agreement (the
"Continuing Disclosure Agreement') relating to the Bonds, meeting the requirements of .
Securities and Exchange Commission Rule 15c2-12(b)(5). The City covenants and agrees
that it will comply with and carry out all of the provisions of the Continuing Disclosure
Agreement.

SECTION 9. Effect of Ordinance. This Ordinance is supplementary to the
Amended and Restated Ordinance and all sectiogs of the Amended and Restated
Ordinance and the Act not inconsistent herewith afe applicable to the Bonds authorized
hereunder. All _ definitions of terms contained in the Act or. the Amended and Restated
Ordinance shall apply to such tenns in this Ordinance.
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SECTION 10. Effective Date. This Ordinance shall take effect immediately.
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EXHIBIT A

[LETTERHEAD OF THE CITY OF PHILADELPHIA]

.2001

TO THE PRESIDENT AND MEMBERS OF THE
COUNCIL OF THE CITY OF PHILADELPHIA

There has been transmitted to the Council the proposed Fourth
Supplemental Ordinance to the Amended and Restated General Airport Revenue Bond
Ordinance, as supplemented and amended (the "General Ordinance'), specifically
authorizing the issuance and sale of up to a maximum aggregate principal amount not to
exceed Forty Million Dollars (S40,000,000) exclusive of costs of issuance (including
Underwriter's discount), original issue discount, capitalized interest, funding of deposits
to the Sinking Fund Reserve Account and similar items, of Airport Revenue Bonds,
Series 2001B (Philadelphia Airport System Project), -of The City of Philadelphia (the
`Bonds"), and in the event the Bonds are issued with original issue discount, capitalized
interest, funding of deposits to the Sinking Fund Reserve Account and similar items, the
proposed Fourth'Supplemental Ordinance authorizes the City to increase the aggregate
principal amount of the Bonds so issued, by the amount of such additional items.

In connection Nrith the proposed issuance of the Bonds, the City has
engaged the firm of Leigh Fisher Associates of San Francisco, California (the
"Consultant") who has compiled data from the City and the Division of Aviation in order
to enable the Consultant to make projections with respect to the current capital
improvement program of the Airport System consisting of the City' s improvement and
expansion of Terminal E, reviewed the Use and Lease Agreements by and between the
City and the Scheduled Airlines (as defined therein), and compiled relevant data and
made projections to ascertain the adequacy. of the revenues of the Airport System to
support the financial report required by Act No. 234 of October 18, 1972, as amended,
known as The First Class City Revenue Bond Act (the "Act").

The Consultant is an independent firm of airport consultants having broad
experience in the analysis of airport systems and has a favorable reputation for
competence in this field of work. The Consultant has reviewed the financial operations
of the Airport System of the City and has collaborated with the officers and employees of
the Division of.Aviation, the City Treasurer 's Office. and the Offiee of•the Director of

- - Finance in the preparation of its report..
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The City has also engaged the firm of Urban Engineers, Inc., of
Philadelphia, Pennsylvania, consulting engineers (the "Consulting Engineers"), to report
on the physical condition of the facilities of the Airport System. The Consulting
Engineers are an independent firm of consulting engineers having broad experience in the
design and analysis of the physical operation of airport systems of the magnitude and
scope of the Airport System and have a favorable reputation for competence in this field
of work.

	

The reports

	

of the Consultant and Consulting Engineers (the "Feasibility
Reports') are attached to this report and form the basis for the statements and opinions
contained herein. The Feasibility Reports have been reviewed and approved by both the
Finance Departmenf and by the Division of Aviation. They are transmitted herewith in
compliance with Section 8 of the Act and Section 5.04(c) of the General Ordinance.

On the basis of the Feasibility Reports and the schedules and summaries
therein contained and in compliance with Section 8 of the Act, the undersigned Chief
Fiscal Officer of the City of Philadelphia hereby submits this financial report:

(i) The project for which the Bonds are to be issued is the of
the improvement and expansion of Terminal E, including the addition of new gates and
loading bridges, relocation of existing gates and the addition of ancillary amenities, as
more fully described in the Feasibility Reports;

(ii)

	

The revenues pledged for the payment of the Bonds will be
derived from the revenues, rents, rates, tolls and other charges imposed upon all lessees,
occupants and users of the Airport System and all other revenues derived from the
Airport System constituting pledged "Amounts Available for Debt Service" as defined in
the General Ordinance.

(iii) . On the basis of the revenues currently in effect and on the
basis of the estimated future annual financial operations of the Airport System, all as
detailed in the Feasibility Reports, the Airport System will, in my opinion, yield pledged
Amounts Available,for Debt Service over the amortization period of the Bonds sufficient
to comply with the Rate Covenant contained in the General Ordinance and to meet the
payment or deposit requirements of (1).all expenses of operation, maintenance, repair and
replacement of the Airport System, (2) all reserve or special funds required to be
established out of such revenues; (3) the principal of and interest on all bonds to be

	

outstanding under the General Ordinance (including the Bonds), as the same shall
become due and payable, for which such pledged Amounts Available for Debt Service
are pledged, and (4). state taxes assumed by the city to be paid on such bonds, and such
surplusrequirements as may be fixed by the General Ordinance.

• (iv) The pledged Amounts Available for Debt Service forming
the basis for the statement set forth in clause (iii) above comply with the requirements of
the definition of "Project Revenues" contained in Section 2 of the Act.
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For the purpose of the opinion expressed in clause (iii) above, you are
advised that the City has not covenanted to pay or assume any taxes on the Bonds.

Respectfully submitted,

Director of Finance
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CERTIFICATION: This is a true and correct copy of the original Bill, Passed by
the City Council on May 31, 2001. The Bill was signed by the Mayor on May 31,
2001.

Marie 8. Hauser

Chief Clerk of the City Council
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AN ORDINANCE

	

Constituting the Fifth Supplemental Ordinance to the Amended and Restated General
Airport Revenue Bond Ordinance; authorizing the Mayor, the City Controller and the City
Solicitor, or a majority of them, to issue Airport Revenue Bonds, of the City of Philadelphia,
in a maximum aggregate principal amount not to exceed one hundred twenty-five million
dollars ($125,000,000) exclusive of certain items, and in the event the Airport Revenue
Bonds are issued with such items, authorizing an increase in the aggregate principal amount
of such Airport Revenue Bonds, so issued, by the amount of such items; setting forth the use
of proceeds; determining the sufficiency of pledged Amounts Available for Debt Service;
covenanting for the payment of interest and principal; authorizing the Bond Committee to
take certain action with regard to the terms and conditions of the Airport Revenue Bonds
and related agreements and the elections under the Amended and Restated General Airport
Revenue Bond Ordinance; authorizing the Director of Finance to take certain actions with
regard to the sale of such Airport Revenue Bonds, the investment of the proceeds thereof
and the City's continuing disclosure obligation; specifying applicability of Sections of The
First Class City Revenue Bond Act and the Amended and Restated General Airport
Revenue Bond Ordinance; and amending the Amended and Restated General Airport
Revenue Bond Ordinance to provide for authorization of Qualified Swaps or Exchange

	

Agreements by. Resolution of the City Council, provided only that, if the City Council
does not meet within fifteen days after a request to enter into a Qualified Swap or
Exchange Agreement is filed with the Chief Clerk, such Qualified Swap or Exchange
Agreement may be authorized by the President of the City Council.

THE COUNCIL OF THE CITY OF PHILADELPHIA HEREBYORDAINS:•

SECTION 1. Authorization, Scope and Purpose. The Mayor, the City Controller
'and the City Solicitor, or a majority of them. (the "Bond Committee"), are hereby
authorized on behalf of the City of Philadelphia (the "City") to borrow, by the issuance
and sale of Airport Revenue Bonds of the City (the "Bonds"), a. sum or sums which in the
aggregate shall not exceed the principal amount of the Bonds authorized to be issued
hereunder, to be expended as provided in Section 2 of this Ordinance. The Bonds are to
be issued under and pursuant to The First Class City Revenue Bond Act of October 18,
1972, Act No. 234 (the "Act"), and are to be secured by the Amended and Restated
General Airport Revenue Bond Ordinance, as. supplemented and amended (the "Amended
and Restated Ordinance").

The aggregate principal amount of the Bonds shall not exceed one hundred twenty-
five million dollars ($ 125,000,000) exclusive of costs of issuance (including underwriters'
discount), original issue discount, capitalized interest, funding of deposits to the Sinking
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Fund Reserve Account and similar items. The Bond Committee is hereby authorized to
increase the aggregate principal amount of the Bonds so issued, by the amount of such
items. The Bonds shall bear interest from the dated date thereof to maturity or prior
redemption, if any, at prescribed fixed or variable rates (not exceeding any limitation
prescribed by law). The interest on the Bonds at variable rates, if any, may accrue on a
daily, weekly, monthly, quarterly, semi-annual or annual basis or on the basis of
commercial paper periods or on such other basis as may be further provided and may be
payable daily, weekly, monthly, quarterly, semi-annually, annually or at the end of each
commercial paper period or on such basis as may be further provided, or may accrue to a
specific date (including, but not limited to, the maturity date) and may thereafter accrue
and be payable on such basis as, shall be specified in the Determination. The interest on
fixed rate Bonds, if any, shall be payable as provided in the Determination. The Bonds
shall contain series or subseries designations, terms and provisions (including without
limitation, interest payment dates, record dates, redemption provisions, denominations,
provisions for payments by wire transfer and provision for issuance of the Bonds in book
entry form) as the Bond Committee shall determine to be in the best interest of the City and
which are not inconsistent with the provisions hereof, of the Act or of the Amended and
Restated Ordinance. In connection with the issuance of the Bonds, the Bond Committee is
hereby authorized to enter into such Qualified Swaps, Exchange Agreements or similar
instruments as it may determine and as are permitted by the Amended and Restated
Ordinance.

The Council hereby determines that a private negotiated sale of the Bonds
authorized by this Ordinance is in the best interest of the City.

The Bonds shall not pledge the credit or taxing power of the City, or create any debt,
charge or lien against the tax, general revenues or property of the City other than the
revenues pledged by the Amended and Restated Ordinance.

The Bond Committee is authorized on behalf of the City to enter into agreements
(the "Agreements") with any bank, insurance company or other appropriate entity providing
credit enhancement or payment or liquidity sources for the account of the. City for the
Bonds, including, without limitation, letters of credit, lines of credit and insurance. Such
Agreements may provide for payment or acquisition of the Bonds if the City does not pay
the Bonds when due and may provide for repayment with interest to the bank or other
institution from the date of such payment or acquisition.

The Fiscal Agent (as defined in the Amended and Restated Ordinance) is hereby
designated to act as Bond Registrar pursuant to Section 3.05 of the Amended and Restated
Ordinance.

The Bond Committee is authorized to make all such covenants and to take any and
all such other actions on behalf of the City as may be necessary or appropriate in connection
with the consummation of the transactions contemplated herein.
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SECTION 2. Purposes _ for the Bonds. The Bonds shall be issued to pay for
projects which consist of such capital improvements to the Airport System as may, from
time to time, heretofore have been, or hereafter be, included in the capital budget of the
City; the construction of such other improvements 'to, and facilities in, the Airport

	System, and the acquisition, demolition or replacement of such other property of a capital
nature for use in the operation, maintenance and administration of the Airport System as
the Director of Commerce may, from time to time, deem necessary or desirable for the
prudent management of the Airport System and secure, to the extent required by the
.Home Rule Charter, the approval of this Council therefor; and the permanent funding of
the cost, if any, of any of the foregoing projects that have been, or hereafter may be,
temporarily funded by advances from other funds of the City, or by the Airlines, or by

	notes issued in anticipation of the issuance of the Bonds, together with interest thereon.
Such capital improvements to the Airport System include: (i) expansion and modernization
of Terminals D and E; (ii) improvements to Terminal A East; (iii) improvements to

	

Terminals B and C; (iv) improvements to Runway 9R 27L; and (v) other capital
improvements at the Airport System.

The proceeds of the sale of the Bonds shall be used to pay all "Project Costs" as
such term is defined in the Act, including, but without limitation, the establishment of the
sinking fund reserve required by, and other funds permitted by, the Amended and Restated
Ordinance, and the payment of the costs of the issuance of the Bonds.

SECTION 3. Official Intent. In accordance with Treasury Regulation § 1.150-2,
the City hereby states its intentions that it may use a portion of the proceeds of the Bonds
to reimburse the Division of Aviation for expenditures originally paid prior to the date of
issuance of the Bonds.

All original expenditures which may be reimbursed will be capital expenditures (as
defined in Treasury Regulation § 1.150-1(b)) and other permissible amounts under Treasury
Regulation § 1.150-2(d)(3).

If the City reimburses the original expenditures it will do so through the City's
incurrence of debt to be evidenced by the Bonds.

	

The description of the type and use of the property for which the original
expenditure may be fully or partially reimbursed is the costs relating to the Project as
defined in Section 2 of this Ordinance.

Once the Bonds are issued, the City shall allocate, or cause to be allocated, Bond
proceeds to reimburse prior capital expenditures, if any,. provided that, except as permitted
under Treasury Regulation § 1.150-2(f ) such costs to be reimbursed were paid not more than
60 days prior to the date of enactment of this Ordinance. Such allocation shall specifically
identify the actual original expenditures to be reimbursed. Such allocation shall occur not
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later than 18 months after the later of (i) the date on which the original expenditure is paid,
or (ii) the date the Project is placed in service or abandoned, but in no event more than 3
years after the original expenditure is paid. If the Bonds are issued before the expiration of

	

the period prescribed in the preceding sentence, then the reimbursement allocation shall
occur not later than the date the Bonds are issued.

	

Any Bond proceeds used to reimburse the Division of Aviation for original
expenditures will not be used within 1 year after the allocation in a manner that results in the
creation of replacement proceeds (as defined in Treasury Regulation § 1.148.1) for the
Bonds or for other bonds.

SECTION 4. Findine Required by Act. Based on the report of the Director of
Finance of the City filed with the Council pursuant to Section 8 of the Act, a copy of
which is attached hereto as Exhibit A, it is hereby determined that the pledged Amounts
Available for Debt Service will be sufficient to comply with the rate covenant contained
in Section 5.01(a) of the Amended and Restated Ordinance and also to pay all costs,
expenses and payments required to be paid therefrom, in the order and priority stated in
Section 4.06 of the Amended and Restated Ordinance.

Prior to the approval of this Ordinance by City Council, the City shall cause to be
delivered to the Chief Clerk of City Council an opinion of the City Solicitor, a copy of
which is attached hereto as Exhibit B to the effect, inter alia, that the holders of the Bonds
will have no claim upon the taxing power or general revenues of the City nor any lien upon
any of the property of the City other than the Pledged Amounts pledged for the Bonds.

Any exhibits mentioned in this Ordinance shall be kept on file in the office of the
Chief Clerk of City Council.

SECTION 5. Payments From Sinking Fund. The City covenants that, so long as
any Bonds shall remain unpaid, it will make payments or cause payments to be made out
of the Sinking Fund established pursuant to the Amended and Restated Ordinance or any

	

of the other Aviation Funds available therefor, at such times and in such amounts as shall
be sufficient for the payment of the interest thereon and the principal thereof when due.

SECTION 6. Bonds Not to Become Arbitra^2e Bonds. The City covenants that it
will make no investment or other use of the proceeds of the Bonds which would cause the.
Bonds to be "arbitrage bonds" under Section 148 of the Internal Revenue Code of 1986,
as amended, and Treasury Regulations promulgated thereunder. (the "Code"), and that the
City will comply with the requirements of Section 148 of the Code throughout the term
of the Bonds as more fully described in the determination. of the Bond Committee. The
Director of Finance is authorized to execute on behalf of the City a report of the issuance
.of the Bonds as required by Section 149(e) of the Code.
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SECTION 7. Additional Tax Covenants. The Director of Finance is authorized
to make such elections under the Code, and file any reports required to be filed pursuant
to the Code, with respect to the Bonds as may be necessary or advisable and to take such
action and make such covenants on behalf of the City as maybenecessary or advisable
with respect to the sale of the Bonds and the investment of the proceeds of the Bonds in
order that the Bonds shall not be "arbitrage bonds" as defined in the Code, in order to
otherwise effect or maintain the exclusion of interest on the Bonds from gross income for
federal income tax purposes, and further to establish such sub-accounts within the
Sinking Fund Reserve Account and terms or restrictions relating thereto as may be
necessary or advisable to permit issuance of the Bonds. For purposes of Section 4.14 of
the Amended and Restated Ordinance, the Rebate Bond Year with respect to the Bonds
shall mean the period as determined by the Bond Committee.

SECTION 8. Form and Terms of Bonds. The Bonds shall be substantially in the
following form with appropriate omissions, insertions and variations, consistent with
their terms of issuance including principal amount, interest rate or rates, interest payment
dates and record date, except that they shall be issued in fully registered form only,
exchangeable only for fully registered bonds unless and until issuance in coupon form, in
the opinion of bond counsel, will have no adverse effect on the exclusion of interest on
the Bonds from gross income for federal income tax purposes, in which case the Bonds
may be exchanged for coupon bonds as provided in the Amended and Restated
Ordinance:

City of Philadelphia
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(Form of Fully Registered Bond)

(BOND TEXT - FACE OF BOND]

UNITED STATES OF AMERICA
COMMONWEALTH OF PENNSYLVANIA

No. RA -

	

$

CITY OF PHILADELPHIA
AIRPORT REVENUE BOND, SERIES 2005A

(PHILADELPHIA AIRPORT SYSTEM)

DATED DATE

	

INTEREST RATE MATURITY DATE

	

CUSIP

REGISTERED OWNER:

PRINCIPAL SUM:

	

DOLLARS

The City of Philadelphia, Pennsylvania (the "City"), for value received, hereby
promises to pay in lawful money of the United States of America to the Registered Owner
hereof, or registered assigns, on the Maturity Date specified above, unless this Bond shall be
redeemable and shall have previously been called for redemption and payment of the
redemption price shall have been made or provided for, from the rentals, revenues and
moneys of the City pledged for the payment hereof pursuant to the Amended and Restated
General Airport Revenue Bond Ordinance (Bill No. 950282 signed by the Mayor on
June 16, 1995) of the City, as supplemented and amended (the "Amended and Restated
Ordinance") but solely therefrom and not otherwise, upon surrender hereof, the Principal
Sum hereof, and to pay interest on such Principal Sum in like money, but solely from said
rentals, revenues and moneys aforesaid, by check or draft mailed to the person in whose
name this Bond is registered at his or her address as it appears on the bond register at the
close of business on the fifteenth day (regardless of whether it is a Business Day) of the
calendar month next preceding such interest payment date (the "Record Date"), from the
date hereof, for any Bond authenticated prior to the Record Date with respect to the fast
interest payment, otherwise from the interest payment date next preceding the date of
authentication thereof, unless the date of such authentication is an interest payment date, in
which case, from the date of such authentication, or unless the date of authentication is after
any Record Date and before the following interest payment date, in which case the Bond
shall bear interest from the following interest payment date, payable initially on

and thereafter on each June 15 and December 15 until payment
of such Principal Sum, or provision-therefor, shall have been made upon redemption or .at 'or
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after maturity, at the Interest Rate shown hereon. The principal or redemption price of this
Bond is payable upon surrender thereof at the principal Philadelphia office of Wachovia
Bank, National Association, successor to First Union National Bank, Fiscal Agent of the
City, in Philadelphia, Pennsylvania, or at the principal Philadelphia office of any successor
Fiscal Agent appointed under the Amended and Restated Ordinance. At the option of the
Registered Owner of at least $1 ,000,000 in aggregate principal amount of bonds subject to
or issued pursuant to the Amended and Restated Ordinance, upon written request to the
Fiscal Agent, at least three days prior to the Record Date, interest due shall be payable by
wire transfer to an account at a financial institution in the United States specified in writing.
Any such interest not so timely paid or duly provided for shall cease to be payable to the
person who is the Registered Owner on the relevant Record Date and such defaulted interest
shall be paid to the person in whose name this Bond is registered at the close of business on
a special record date (the "Special Record Date"). Such Special Record Date shall be fixed
by the Fiscal Agent whenever moneys become available for the payment of the defaulted
interest, and notice.of the Special Record Date and payment date shall be given by mail to
the Registered Owners of the Bonds not less than 10 days prior to the Special Record Date.

THE TERMS AND PROVISIONS OF THIS BOND ARE CONTINUED
ON THE REVERSE HEREOF AND SUCH CONTINUED TERMS AND PROVISIONS
SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS THOUGH FULLY SET
FORTH AT THIS PLACE.

This Bond shall not be entitled to any benefit under the Amended and

	

Restated Ordinance or be valid or become obligatory for any purpose until this Bond shall
have been duly executed by the Fiscal Agent.

IN WITNESS WHEREOF, the CITY OF PHILADELPHIA has caused this
Bond to be properly executed by its Fiscal Agent, by two duly authorized officers thereo4
and the facsimile of the seal of the City of Philadelphia to be imprinted hereon, and to be
duly countersigned and attested by a facsimile signature of the City Controller, and to be
dated.

Dated: CITY OF PHILADELPHIA

Countersigned and Attested by

By:

By:

Wachovia Bank, National Association
Fiscal Agent

(facsimile signature) By.

Authorized Signatory

City Controller

(SEAL)

Authorized Signatory

City of fPhRadelphia -7-
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[END OF BOND FRONT]
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FORM OF ASSIGNMENT AND TRANSFER

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

(Please type or print name, address (including postal zip code) and Social Security
or other identification number of the transferee)

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints

his/her attorney to transfer said
Bond on the books of the transfer agent with full power of substitution in the premises.

Dated: Notice: The signature on this Assignment must
correspond with the name as it appears on the face of
the within Bond in every particular, without alteration
or enlargement or any change whatever.

Signature guarantee:
(Type or Print Name)

(Signature)

NOTICE: Signature must be guaranteed by an approved, eligible guarantor institution, an
institution which is a participant in a Securities Transfer Association recognized signature
guarantee program.
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[TEXT - BACK OF BOND]

This Bond is one of a duly authorized issue of bonds of the City designated as its
Airport Revenue Bonds of the Series designated hereon (the "Bonds"), limited in aggregate
principal amount to$ , issued or to be issued pursuant to The First Class City
Revenue Bond Act (Act No. 234 of the Pennsylvania General Assembly approved
October 18, 1972, 53 P.S. §§ 15901 et. seq.) (the "Act") under the Amended and Restated
Ordinance and the Fifth Supplemental Ordinance approved . All capitalized
terms not otherwise defined herein shall have the meaning ascribed to them in the Amended
and Restated Ordinance. The Bonds, together with all previous bonds of the City, heretofore
issued under the General Airport Revenue Bond Ordinance of 1978 (Bill No. 1180 approved
March 16, 1978) (the "1978 Ordinance") and under previous supplemental ordinances thereto
and made subject to the Amended and Restated Ordinance, all previous parity bonds of the
City, if any, heretofore issued under the Amended and Restated Ordinance and under
previous supplemental ordinances thereto and together with all parity bonds of the City

	hereafter issued under the Amended and Restated Ordinance and all subsequent supplemental
ordinances (other than Subordinate Obligations), are and will be equally and ratably secured
under the Amended and Restated Ordinance by a pledge of Pledged Amounts which shall
include Project Revenues defined to include revenues, rents, rates, tolls or other charges
imposed and moneys received by or on behalf of the City from or in connection with the
ownership and operation of the Airport System (exclusive of certain revenues as described in
the Amended and Restated Ordinance), as more fully defined in the Amended and Restated
Ordinance, together with certain other amounts as set forth in the Amended and Restated
Ordinance. The Amended and Restated Ordinance generally requires amounts on deposit in
the Aviation Operating Fund, including Project Revenues, to be applied in order of priority to
certain operating and net operating expenses, sinking fund payments and to maintain or
provide a sinking fund reserve, to make deposits into the Renewal Fund, to make certain
deposits in connection with Subordinate Obligations, payment ofgeneral obligation bonds of
the City adjudged to be self-liquidating from the revenues of the Airport System,
interdepartmental charges, and debt service on other general obligation bonds issued for the
Airport System with any balances to be used at the written direction of the City for any
Airport System purposes.

The City covenants, so long as this Bond shall remain outstanding, it will pay or
cause to be paid from the pledged Amounts Available for Debt Service deposited in the
Sinking Fund, and other amounts available therefor, the principal of, redemption premium, if
any, and interest on this Bond as the same shall become due and payable.

Reference is hereby made to the Amended and Restated Ordinance.for a statement of
the terms and conditions under which previous bonds, have been issued or become subject
thereto, under which the Bonds are issued and under which additional bonds will be issued,
and for a statement of the particular rentals, revenues and moneys pledged for the security
and payment of all bonds issued under or made subject to the Amended and Restated
Ordinance, the nature, extent and manner of enforcement of the security, the terms and
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conditions under which the Amended and Restated Ordinance may be amended or modified,
and the rights of the Registered Owners of the Bonds with respect to such security. The City
hereby represents to and covenants with the Registered Owner of this Bond that no airport
revenue bonds of the City have been or will be issued for the payment of which the holder
has or shall have a prior lien on or security interest in the revenues pledged for the payment
of this Bond or a prior right to payment therefrom and that all airport revenue bonds which
have been or will be equally and ratably secured by such pledged revenues have been and
will be issued in accordance with the provisions of the Amended and Restated Ordinance.
However, nothing herein contained shall be construed to prevent the City from financing
airport projects by the issuance of its general obligation bonds or special facility revenue
bonds or by the issuance of airport revenue bonds under other authorizations, for the payment
of which project revenues of the Airport System may be pledged, subject and subordinate in
each fiscal year to the prior payment from such revenues of all principal, premium, interest
and sinking fund requirements payable during such fiscal year under the Amended and
Restated Ordinance in respect of airport revenue bonds issued and outstanding thereunder.

In the manner and upon the terms and conditions provided in the Amended and
Restated Ordinance,

[insert specified provisions with respect to redemption, including, if applicable,
mandatory redemption] .

If less than an entire year's maturity is to be redeemed at any particular time, the
Bonds or portions thereof to be redeemed shall be chosen by the Fiscal Agent by lot.

Each such redemption shall be made after notice by first class mail, postage prepaid,
to each Registered Owner of Bonds to be redeemed at such Registered Owner's registered
address as it appears in the bond register, mailed not less than thirty (30) or more than sixty
(60) days prior to the date fixed for redemption. Notice having been given as required by the
Amended and Restated Ordinance or irrevocable instructions to give such notice having been

	

delivered to the Fiscal Agent, irrevocable instruction having been delivered to the Fiscal
Agent to pay said Bonds or portions thereof and funds having been deposited in the Sinking
Fund prior to the date fixed for redemption, all interest on such Bonds or portions thereof
shall cease from such redemption date, and the holders or Registered Owners of the Bonds
called for redemption shall have no security, benefit or lien under the Amended and Restated
Ordinance or any right except to receive payment of the redemption price.

If, at the time of mailing notice of redemption, there shall not have been deposited
with the Fiscal Agent moneys 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 redemption moneys
with the Fiscal Agent not later than the redemption date, and such notice shall be of no effect
unless such moneys are so deposited.
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This Bond is transferable and exchangeable by the Registered Owner hereof in
person or by his attorney duly authorized in writing, at the office of the Bond Registrar, but
only in the manner, subject to the limitations and upon payment of the charges provided in
the Amended and Restated Ordinance, and upon surrender and cancellation of this Bond.
Upon any such transfer or exchange, the City shall issue in the name of the transferee or of
the Registered Owner hereof, and shall deliver in exchange for this Bond, to or upon the
order of such Registered Owner, a new registered bond or new registered bonds in authorized
denominations aggregating the principal amount hereof, maturing on the same date and
bearing interest at the same rate as this Bond, and bearing the same designation as to series or
subseries as this Bond

Under the laws of the Commonwealth of Pennsylvania (the "Commonwealth"), this
Bond, and the interest hereon shall at all times be free from taxation within the
Commonwealth, but this exemption does not extend to gift, estate, succession or inheritance
taxes or any other taxes not levied or assessed directly on this Bond or the interest thereon.
Profits, gains or income derived from the sale, exchange or other disposition of this Bond are
subject to state and local taxation.

The City, the Fiscal Agent and any paying agent may treat the person in whose name
this Bond is registered as the absolute owner hereof for all purposes whether or not this Bond
or any installment of interest be overdue, and neither the City, the Fiscal Agent nor any
paying agent shall be affected by any notice to the contrary. All payments of the principal, or
premium upon redemption, of this Bond or of interest hereon to such Registered Owner in
the manner herein and in the Amended and Restated Ordinance set forth shall be valid and
effectual to satisfy and discharge the liability upon this Bond to the extent of the sum or sums
so paid whether or not notation of the same be made hereon, and any consent, waiver or other
action taken by such Registered Owner pursuant to the provisions of the Amended and
Restated Ordinance shall be conclusive and binding. upon such Registered Owner, his heirs,
successors or assigns, and upon all transferees hereof whether or not notation thereof be
made hereon or on any bond issued in exchange or transfer hereof.

In case a payment event of default, as described in the Amended and Restated
Ordinance, shall occur, the principal of all Bonds then outstanding under the Amended and
Restated Ordinance may be declared or may become due and payable. and any such
declarations may thereafter be annulled, all upon the conditions and in the mariner and with
the effect provided in the Amended and Restated Ordinance and in the Act.

This Bond is a special obligation of the City payable solely from the pledged rentals,
revenues and moneys and neither, the credit nor the taxing power of the City is pledged for
the payment of the principal of or. interest on this Bond, nor shall this Bond be or. be deemed
to be a general obligation of the City.

. It is hereby certified. that all conditions, acts and things required to exist, happen and
be performed under the Act and under the Amended and Restated Ordinance precedent to
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and in the issuance of this Bond, exist, have happened and have been performed, and that the
issuance and delivery of this Bond have been duly authorized by Ordinance of the City duly
adopted.

[Insert Statement of Insurance, if applicable.]

[End of Bond Form]
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SECTION 9. Continuing Disclosure. The Director of Finance is authorized on
behalf of the City to execute and deliver a continuing disclosure agreement meeting the
requirements of Securities and Exchange Commission Rule 15c2-12(b)(5). The City
covenants and agrees that it will comply with and carry out all of the provisions of such
continuing disclosure agreement.

SECTION 10. Elections Under the Amended and Restated Ordinance. The
Bond Committee is authorized on behalf of the City, without any further action by City
Council, to make any and all elections under the Amended and Restated Ordinance as it
shall determine to be in the best interest of the City as and when it shall deem such
elections to be appropriate.

SECTION 11. Amendment to Amended and Restated General Airport Revenue
Bond Ordinance. Section 3.12 of the Amended and Restated General Airport Revenue
Bond Ordinance is amended by adding the following new paragraph at the end thereof to
read as follows:

"Notwithstanding anything to the contrary in this Ordinance, any
Qualified Swap or Exchange Agreement entered into after June 15,
2005 may only be executed if authorized by Resolution of the City
Council."

SECTION 12. Effect of Ordinance. This Ordinance is supplementary to the
Amended and Restated Ordinance and all sections of the Amended and Restated
Ordinance and the Act not inconsistent herewith are applicable to the Bonds authorized
hereunder. All definitions of terms contained in the Act or the Amended and Restated
Ordinance shall apply to such terms in this Ordinance.
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EXHIBIT A

REPORT OF THE DIRECTOR OF FINANCE---ON FILE WITH THE CHIEF
CLERK OF CITY COUNCIL

[TO BE SUPPLIED AT PUBLIC HEARING]
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EXHIBIT B

OPINION OF CITY SOLICITOR--ON FILE WITH THE CHIEF CLERK OF
CITY COUNCIL

ITO BE SUPPLIED AT PUBLIC HEARING)
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CERTIFICATION: This is a true and correct copy of the original Bill, Passed by
the City Council on June 16, 2005. The Bill was Signed by the Mayor on June
29, 2005.

Patricia Rafferty
Chief Clerk of the City Council
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