“AN ORDINANCE

Amending and restating in full the General Airport Revenue
Bond Ordinance of 1978, approved March 16, 1978 (Bill No.
11B1), as supplemented and amended, by: authorizing the
issuance of Airport Revenue Bonds of the City of Philadelphia;
defining terms used therein; authorizing the Bond Committee to
determine the form and terms of Bonds; prescribing the method
of sale, payment, execution, negotiability and*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 ali
other funds of the City not held exclusively for Airport System

" .. purposes; establishing certain funds and accounts and

determining the”transfer of moneys to funds and accounts;

enumenating covenants of the City conceming airport mates 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 igsurance or sale of.

assets, and certain provisions of the Intemnal Revenue Code of
1986, as amended; providing. for redemption of Bonds;
designating a Fiscal Agent and sinking fund depositary and
setling forth the terms of resignation of the Fiscal Agent and
appointment of a successor Fiscal Agent; providing remedies
for default; allowing an aithority or other entity to assume the

City's obligations hereunder upon transfer of all or substaritially

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 connection with the assumption
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of such obligations; providing for amendments and
modifications of the Ordinance; sctting forth the terms and
conditions for defeasance of Bonds; and-requiring maintenance
of tax exempt status of Bonds initially issued as tax exempt

bonds. (Bill No. 1099)
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The Council of the City of Philadelphia hereby ordains:

' SECTION 1. The General Airport Revenue Bond Ordinance

of 1978, approved March 16, 1978 (Bill No. 1181), as

_ supplemented and amended, is amended and restated in full to

read as follows:
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. ARTICLEL
' AUTHORIZATION, SCOPE AND PURPOSE,
_ EFFECTIVE DATE AND SHORT TITLE

'l‘hisOrdinameisenzctedpummmﬂnpmvhiomoﬂ‘he
First Class City Revenue Bond Act approved October 18, 1972
(Act No. 234, 53 P.S. "§15901 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

action by City. Council when, but only when: (A) all Prior -

Bonds issued under the General Airport Revenue Bond
Ordinance of 1978 have been paid or the Jien thereon has been
defeased, or (B) upon the consent of the Holders of at least 67
percent 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 Bonds, 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 ! or 1. Such
notice shall siate 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 alf supplements thereto
slnllno!ongerbeinforceorhavemyeffect 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 afier 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.

~ ARTICLEN.
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R DEFINITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION

. SECTION 2.01. Definitions. For all purposes of this
Onlmnce and any ordinance supplemental hereto, except as
otherwise expressly provided or unless the comext otherwise

requires:

"Accreted Value® means, with respect to  Capital
Appreciation Bonds, the amount to which, as of any specified
mne.theOngilenlueofmymchCapnalAppmaﬁonBom
has been increased by accretion, all as may be provided in an

_ applicable Supplemental Ordinance.

“Act* means The First Class City Revenue Bond Act
approved October 18, 1972 (Act No. 234, 53 P. S. §15901 to
15924) as from time to time amended.

“Airport® means Philadelphia International Airport, as it
mu;mlyexisumhe:eaﬁumybedwdoped.expanded.
extended or improved from time to time. -

“Amended Restated General Airport Revenue Bond
Ordinance® mxmls.\mendedmdkatawdoenenerpon
Revenue Bond Ondinance, as amended from time to-time by one
ot more Supplemental Ordinances in accordance with Article V
or Article X hereof.

y _
"Airport System” means the Airport and Northeast
Philadelphia Aitport, as such system currently exists or
hereaﬂetmaybedevdoped,expanded extmdedorimproved
from time to time. .

'AmnmAvdhhleforDeMService"mmformy
particutar period, Project Revenues for that period plus: (a)
Passenger Facility Charges which are legally available to pay
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Débt' Service Requirements with respect to such particilar
period to the extent such Passenger Facility Charges have been

pledged under a Supplemental Ordinance, and (b) grants or .

moneys received from private persons or public sgencies, either
federal, state or local, directly or indirectly for the benefit of
the Aitport System, to the extent deposited in the Sinking Fund
to be used for Debt Service Requirements.

"Assumeéd Amortization Period" means, with respect to

- Balloon Bonds, the period of time specified in paragraph () or

paragraph (b) below, as selected by the City:
(@) ﬁe years; or

() the period of time exceeding five years set forth in an

Investment Banker's Centificate delivered to the City, as being -
not longer than the maximum period of time over which -

" indebtedness having -comparable terms and security issued 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 maximum amortization period permitted by the
Act, or (ji) the useful life of the assets to be financed, or the
remaining useful life of the assets being refinanced.

- "Assumed Interest Rate" means with respect 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 is being made) set forth
in.an Investment Banker’s Cenificate 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
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icurred 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 reasonable and customary-terms.

“Autherity” shall have the meaning ascribed in Séction 9,01
hereof. .

"Aviation Capital Fund” means the Aviation Capital Fund

established in Section 4,04 hereof.

"Avistion Funds” . means, collectively, the Aviation
Operating Pund, the Aviation Capital Fund, the Sinking Fund
(including the Sinking Fund Reserve Account), the Subordinate

* Obligations Fund, and the Renewal Fund.

"Aviation Operating Fund” means the operating fund of
the Division of Aviation which iz so designated in the Clty’s
books and records and which is estsblished 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 series of Bonds, designated by Determination as Balloon
Bonds, (a) 25% or more of the principal payments (including
mandatory sinking fund payments) of which are due in a single
year,-or (b) 25% or more of the principal of which may, at the
option of the holder or holders thereof, be redeemed st one

*Bond” or "Bonds" means any airport revemue bond of the
City, suthorized and issued, or sssurmed, under onc or more
General Airport Revenue Bond Ordinance of 1978, or this
Amended and Restated General Airport Rcmme“ Bond
Ordinance.

"Bond Committee® means the Mayor, City Controller and
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- -'City Solicitor or a majority thereof.

"Bond Counsel” means a firm of nationally recognized

" bond counsel selected by the City,

"Bondholder”-or "Holder" means any registered owner of

‘Bonds or holder of Bonds issued in coupon form at the time

Outstanding.

"CapitalAppredaﬁonBonds mansanynmdsnssued

) beramderwhichdonotpayunerestenhetumnlnmmmyor
'unﬁlaspecnﬁeddatepnortomaumy.huwhosemcreted' '

Value increases penodmlly by aceretion 1o a ﬁnal Matunty

Velue, -

_ "ChargnA_eemnﬁ" 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 are not otherwise provided.

"City" means the City of Philadelphia, Peansylvania.
"City Control!a"' means the head of the City's auditing
mnmem as provided by the Philadtlphla Home Rulc
er

"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

"Cmm:auts" means nationally recognized Independent
registered consulting engineers, registered architects, certified

vppbhc accountants or other Independent qualified expents
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Imwng broad. experience in the operition of iirpon systems of
the magnitude and scope of the Aupon System. o

“Cost Accounting System”. means the syslem for
accounting for the coilection, allocation, ' and reporting of
revenues, cxpenses and debt service associated with the
operation of the Airport System in accordance with Cost
Cemmaspmw&dforinﬂleUsemdLmeAgmm or if
none of the Use and Lease Agreements is in effect, as

dmmmedbymeClty,frommmtotme ‘

'CoutCmtm"m;ntheeosureutobeusedmtheCost
Accounting System as set forth in the Use and Lease
Agreements, or if none of the Use and Lease Agreements is in
eﬂ'ect.d\ensdaennlnedbyﬂxecuyfmﬁmctotlme Such
Cost Cemters shall initially consist of the Airfield Area,
Terminal Building, Outside Terminal Arca, Other Areas, Cargo
City, North Philadelphia Airport, Ramp Area and Overseas
Terminal, all as defined in the Use and Lease Agreements.

*Credit Facllity” means any letter of credit, standby bond
purchase agreement, line of credit, surety bond, insurance
policy or other insurance commitment or similar agrecment
(other than a Qualified Swap or an Exchange Agreement) that
is provided by a commercial bank, insurance company or other
institution, with a current long term mting (or ‘whose
obligations thereunder are guaranteed by a financial institution
wuhalongmmrmng)franMoodysamlS&P(Inwevet.the
rating by Moody’s and S&P, ot either of them, shall only be
mquhedtod:exteumchkamgl&gencyis -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.

msaﬁum'mmmms«vim\mof
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the Sinking Fund established in Section 4,04 berea.

"Debt Service Requirements,” with reference to a specified -

‘period. means:

© A unonnt_sreqniredtovbe-paldimomyhnndatorysinking
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 redecmed 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 imterest and accrued interest, (ii)
any investment income realized from investments in the
Aviation Capital Fund, Sinking Fund Reserve Account and
Renewal Fund to the extent that such investment proceeds are
deposited in or credited to the Debt Service Account of the
Sinking Pund, 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 dus

as a result of termination of a Qualified Swap); and

D. all net amounts, if any, due and payable by the City
- under a Qualified Swap (other than termination amounts payable
“to'a Qualified Swap Provider due as a result of termination of a
Qualified Swap), 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 related 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 stated. maturity

dueandhasnotatmetimeofsudnatinmebmremrhued.

shall be deemed t0 accrue on the date required for payment

pursuant to the terms of the Standby Agreement; and (ii) Debt

Service Requirements on Bonds for which the City has entered

into a Qualified Swap shall be calculated assuming that the

interest tate on such Bonds shall equal the stated fixed or

v:riablemepayablebymeCityonmeQualiﬁed'Swap_or.if

applicable and if greater than such stated rate, the applicable
sate 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 thé sum of (i) the interest rate on the Bonds,

and -(ii) the difference 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 (i)

above, the City shall be entitled to assurne that the difference

willbceqtultotheavmgediﬁmialduﬁngﬂnpmodof
twerity-four (24) consecutive calendar months preceding the

date of calculation or, If the Swap Agreement was cntered into |
‘Jess 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

adjustment as permitted by Section 5.01(b) hereof.

"Determination” means a determiination by the Bond
Committee regarding certain matters relating to the issuance of
a Series of Bonds, made pursuant to this Ordinance or the
Supplemental Ordinance providing for the issuance of such
Series of Bonds. : :

*Director of Finance" means the chief financial officer of
t}mCltyaemblishedbyd\ePhﬂaddphhHmRnleChmer.
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*Division of Aviation” means the division of the
Department of Commerce of the City responsible for -the

maintenance, improvement, repair and operation of the Alrport.

System and for the construction of additional facilities for the
Airport System or any successor division or Department of the
Clity which is charged by law with such responsibility.

"Effective Date” shall have the meaning set forth in Article
1 of this Orlimmce.

”Exdmsﬂ\ment"me'm.wdnmemﬁomm:é :

- time permitted by spplicable law, any interest exchange
agreement, interest rate swap agreement, currency swap
.agreement or other contract' or agreement, other than a
iniﬁedSwapﬂmhasnoc'beendeemedtobemExdnnge

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) cerain payments by the City, and (ii)
payments by an entity whose senior long term debt obligations,
other senior unsecured long term obligations or claims paying
 ability, or whose obligations under an Exchange Agreement are
guaranteed by an entity whose senior long term debt
obligations, other senior unsecured long term 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 &
. P, or either of them, shall only be required 1o the extent such
Rating Agency is then rating Bonds Outstanding hereunder) or
the equivalent thereof by any successor thereto as of the date
. the Exchange Agreement is entered into; which paymenis by
the City and counterpany are calculated by reference to fixed or
variable rates.

“Existing Bonds™ means any Bonds o the extent the lien of
such bonds is not defeased on or prior to the Bffective Date of
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i Ordinance; which Existing Bonds shall be ;?eciﬁed in a
certificate of the Director of Finance on the Effective Date and
thereafier shall be secured by this Ordinance.

';Flnandal Consnitant" means a firm of investment
bankets, a financial consulting firm, a firm of certified. public

.accountants 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 Agent” means a bank ot other entity designated as
such pursuant to Section 7.01 hereof or its successor.

“"Riscal Year” means the fiscal year of the City. .

"Fitch" means Fitch Investors Setyiee and any successor

. "

"General Airport Revenue Bond Onlnanee of 1978

means the General Airport Revenue Bond Ordinance of 1978,

approved March 16, 1978 as amended and supplemented from
time to time. :

"Géneral Obligation Bonds" means the general obligation
bondsofmeCityisawdand«mMingﬁ-omtimetotifneto
finance, in whole or in part,improvements to the Airport
Symuﬂadjpdged,pummmtheCumtimtioanawsof
the Commonwealth of Pennsylvania, to be self-sustaining on the
basis of expected Project Rempts.

"Govermment Obligations® means direct noncallable
obligations of, or obligations of the principal of and interest on
which are fully and unconditionally guaranteed 2s to full and
timely payment by, the United States of America.

"'lndependent"mumapmonwboisnot‘a-maried
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employee or elected or appointed official of the City; provided,
however, that the fact that such person Is retsined regularly by
or transacts business with the City shall not make such person
an employee within the meaning of this definition.

“Interdepartmental Charges" means the actual charges for
services performed for the Division of Aviation by all officers,
depamnems,boardsorcomnﬁssiomofﬂwdtywhichm

included in"the™computation of Operating Expenses of the

Division of Aviation and allocable to the Airport System.

"Inveshngit Banker’s Certificate” means a written
estimate of an investment banker selected by the City and

* experienced in underwriting.indebtedness of the character of the
Bonds in question. -

"Maturity Value" with respeit to Capital Appreciation
Bonds means the amount due on the maturity daté.

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

_ "Net Operating Expenses® means Operating Expenses
exclusive of Interdepartmental Charges. On and afier 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 1978 and, on and afier the Effective Date,
- subject to the terms of this Ordinance. '

"Noﬁ;!’adty Sinking Fund Reserve Requirement” means
any Sinking Fund Reserve Requirement referred to in clause (ii)
of the definition of "Sinking Fund Reserve Requirement* as
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specified in a Supplemental Ordinance

*Non-Parity Sinking Fund Reserve Account" means any:
account of theySmking Fund Reserve Account created pursuamt
to a Supplemental Otdinance for a particular Series of Bonds
that will not be secured by the Parity Sinking.Fund Reserve
Account, and for which a Non-Parity Sinking 'Fund Reserve
Requirement applies.

"Northeast Philadeiphia 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 heseafier
may be developed, extended or improved from time to time.

“NSS General Obligation Bonds" means the genenl
obligation bonds of the City issued and outstanding from time
to time to finance, in whole or in par, improvements to the
AirponSystanthahavenotbeeyadjndgedmbeself-
msuiningonthebashofexpecged Project Revenues.

the
'Opuaﬁthm“mmm-fﬂexpmof ]

DivisionofAvwionmarymdappmpnne.toopetmam
miinahingoodopmbleoonﬂiﬁoninuchﬁsal Year those
portions of the Airport System from which revenues are derived
that are included within the definition of Project Revenues, and

" shall include, without limitation, salaries and wages, purchases

of services by contract, interest on temporary borrowings, costs
of mrlalsb.ympplies and equipment that can be expensed,
maintenance costs,costs of any property or mew
thereof or for any work or project, related to the Airport
Systemwhlchdounmhhveapmbablemeﬁullfetom'emtyof
at least five. years, pension and welfare plan mqmrements
unemployment compensation requirements and v_vorkmens
compensation requircments, taxes and payments in leu of
taxes, insurance premiums, provision for claims, refunds
('mludhxgcnditstodeeduledAiﬂinuonmof
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" Payments-in-Aid, if required by the Use and Lease Agreements)

and gncollectible receivables and Interdepartmental Charges, all

- In accordance with -the accrual basis of accounting adjusted 1o

meet the particular requirements of the Use and Lease

~ Agreements and this Ordinance, consistently applied, but shall

exclude depreciation, debt service on General Obligation Bonds
and NSS General Obligation Bonds, and all costs and expenses
allocable to the Ouitside Terminal Area and the Overseas

* Terminal; provided, however, if

(i) the written election of the City is obtained and filed

‘with the Fiscal Agent, and

(ii) so long a3 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 be, obtained only to the extent required, as
determined in the sole discretion of the City) to amend the Use

and Lease Agreements is obtained, then "Operating Expenses” .

shall mean:

. Al costs and expenses of the Airpon System necessary and
appropriate 10 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, costs of
materials, supplies and equipment that can be expensed,
maimenance costs, costs of any property or the replacement
thereof or for any work or project, related to the Airpon -
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 standards shall in no event be less than the siandards
set forth in the City Charter of the City) pension and welfare -
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* i ir ur loyment
fan and worker’s compensation requirements, uncmplo
gompcmalion requirements, taxes and payments in lieu of .
taxes, insurance premiums, provisions for claims, refunds
(including credits to . Scheduled = Airlines on account of

- Payinents-in-Aid, if required by the Use and Lease Agreements)

lectible receivables and interdepartmental Ch_arga-. all
mmly determined in accordance with the a.ccnnl_bm: of
accounting adjusted to meet the paniullar;reqmremems.of the
Use and Lease Agreements and this Ordinance, eonsnftefuly
appilied, but Operating Expenses shall exclude depreciation,
amortization, and except as expressly set.forth above, Debt
Service Requirements snd amounts due under Subordinate

. Obligations and Exchange Agreements. Operating Expenses

' the
shall also exclude all costs and expenses allocable to
Outside Terminal Area and the Overseas Terminal unless the

" City has elected to include revenues of the Outside Terminal

Area or Overseas Terminal as Project Revenues pursuant to
Section 4.02 hercof. Aggregate financing payments under
capitalized lease agreements shall be payable as Operating
Expenses to the extent payments under such caphalm_luse
agreements either (i) do not constitute Capital Expenditures
under the Use and Lease Agreements, or (ii) constitute Capital
Expenditures under the Use and Lease Agreements and have
not been disapproved by the Majority-in-Interest under the Use
and Lease Agreements. Any financing payments On.npiulmd
lease agreements not satisfying the requirements of either clal'lse
(i) or (ii) above, may be payable in accordance with Section
4.06 (i) hereof. ' -

*Option Bond" means any Bond which by its terms may be
lenderedbj'mdntheopﬁonofﬂxeﬂoldgrlhereof,forp.:ymm
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.

*Ordinance® means this Amended and Restated General
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Airport Revenus Bond Ordinance, as amended from time to
tilne by one or more Supplemental Ordinances in sccordance
with Article V or Article X hereof.

"Original Value" with respect to Capital Appreciation

Bonds means the principal amount paid by the initial purchasers
onthedatcoforigimliswance. :

*Qutside Terminal Ares" shall have the meaning ascribed

indleUseandLmeAgreemems

"Ouuanding whenusedmthrefmnceloBonds 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; (ji)

Bonds (or portion of Bonds) for the payment or redemption of

which moneys, equal to the principal amount, Accreted Vatue
or redémption price thereof, as the case may be, with interest
{except to the extent of any Capital Appreciation Bonds) to the
date of maturity or redemption date, shall be held in tsust under
this Ordinance and set aside for such payment or redemption,
provided that if such Bonds (or portions of Bonds) are to be
redeemed, noﬂccofsuchredmpnonahallhavcbeenglvenu
provided. in Anicle VI of this. Ordinance or provision
satisfactory to the Fiscal Agent shall have been made for the
giving of such notice; (ili) Bonds in lieu of or in substitution for
which other Bonds shall have been authenticated and delivered
pursuant. to Article 11l or Section 6.06 of this Ordinance; and
(iv) 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.

. "Mty Sinldng Fund Beseﬂe Requirement" means the
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Sinking Fund Reserve Requirement described in. clause (1) of
the definition of ‘Sinking Fund Reserve Requirement.”
hﬁtySinkinghdemeAecomt‘meamﬂwSmkmg

Aand Reserve Account created pursuant to the first paragraph of
Section 4.09 hereof. .

"Passenger Facility Charges" means all passenger facility
charges collected pursuant to applicable law.

"Payments-in-Ald" means both Payments-in-Aid of Outside

Terminal Area and Payments-in-Aid of Terminal Buildmg

Operation.

"Payments-in-Ald of Outside Terminal Area” means the
payment-in-aid of the Outside Terminal area required to be
undebytheSched!ﬂedAlrlmpumanttoﬂ\eUsemdLasc

Agreements.

"Payments-ln-Aid ‘of Terminal Building Operation”
means the payments-in-aid of the Terminal Building operations
tequiredtobenndebymeScheduleerlmpnrsuamtoﬂ)e
Use and Lease Agreements.

“Permitted Investments” shall mean any of the following
obligations, but only to the extent the same are legal for
investment of fundsof the City at the time, under applicable
law: '

(.a) Government Obligations;
(b) Qualified Rebate Fund Securities;
(c) Bonds, notes or other obligations of United States

government agencies issued by ‘the ., Farmers Hofne
Administration, Federal Financing Bank, Federal Housing
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Administration, General Services Administration, Government
National ~ Mortgage ' Association, Resolution Funding
Corporation, U.S. Maritime Administration, Small Business
Administration, Federal Home Loan Banks, Federal Home
Loan " Morigage Corporation, ' Federal National Mostgage
Association, and Student Loan Marketing Association;

(&) _Interest-bearing ¢ime or demand deposits, or
certificates of deposit with a maturity date of no longer than

twenty four months from the date of the investment, or other
similar arrangements with any institution (including the Fiscal:

Agent or its affiliates) with a bond or deposit rating at ail times

‘in the higher of (i) the rating on the Bonds Outstanding
‘hereunder, or (ii) one of the three highest mting categories

(without regard to gradation), by S & P and Moody's (however,
the rating byMoodysandS&P or either of them, shall only be
required 10 the extent such Rating Agency is then rating Bonds
Outstanding hercunder); with a maturity date of no longer than
twenty four months from the date of the investment, provided
that such deposits, centificates, and other arrangements are fully
insured by the Federal Deposit Insurance Corporation through

“the Bank Insurance Fund or Savings Association Insvrance

Fund, or to the extent not insured, are secured by a pledge of
collateral as provided by llws applicadle to funds of the City of
Philadelphia;

(¢) Commercial paper (having original maturities of not
more than 270 days) rated at all times P-1 or A-14 by Moody’s
and S & P, respectively, however, the rating by Moody's and $
& P, or either of them, shall only be required to the extent such

Rating Agency is then rating Bonds-Outstanding hereunder;

(f) Invesiments in money 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, shail only be reqmred to
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the extent such Rating Agency is then rating Bonds Outstanding
lwreunder).

_ (g) Repurchase ‘agreements with a term not exceeding
twenty four months with the Piscal Agent or any bank with a
capital and surplus of at least $100,000,000 and a bond or

 deposit rating a¢ all times in the higher of (i) the rating on the

Bonds Outstanding hereunder, or (ii) onc 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 them, shall only be
required 10 the extent 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 shall 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 rating in
one of the two highest mating categories (without regard to
gradation) by Moody’s and S & P, provided that, the rating by
Moody's and S & P, of either of them, shall only be required to
meextu\tmhkatmghgencyisthennﬁngsordsmnmndmg
hereunder;

- (i) Collateralized mortgage obligations which are rated in
ope of the two highest rating categories (without regard to
gradation) by Moody’s and S & P, with a maturity date no Ister
than two years from the date of investment; provided that the
rating by Moody’s and S & P, or cither of them, shall only be
required to the extent such Rating Agency is then rating Bonds
Outstanding hereunder;
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. G) Obligations of the Commonwealh or any

municipality or other political subdivision of the
Commonwealth with & iaturity 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 1o
gradation); provided that, the rating by Moody’s and S & P, or
either of them, shall only be required to the extent such Rating
AgencyumenmlngaondsOumaMmghemmder and

(k) Any other ,obligation approved in writing by S & P
and Moody’s to the extent that cither is rating Bonds

- Outstanding hereunder at the time.

'"Philadelphia Home Rule Charter* means the Philadelphia
Home Rule Charter, as amended or superseded by any. new
home rule charter, adopted pursuant to suthorization of the
First Class City Home Rule Act approved April 21, 1949, P.L.
665§ &t seq. (5_3 P.S. §13101 et seq.).

"Pledged Amounts" shall have the meaning ser forth in
Section 4.02 hereof. '

:"'Prlor Bonds" means the borkds issued under the General
Airport Revenue Bond Ordinancewof 1978 designated as Airport
Revenue Bonds, Series l978 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 thewevenues, rents, rates,

tolls or other charges imposed upon alldessees, occupants and

users of the Airport System and allmoneys zeceived by or on
behalf of the City from all sources during any Fiscal Year
(except as hereinafter excluded) from or in connection with the

- ownership, operation, improvements md:mlargemems of the
Airpont 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, 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 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, rents, 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 ail Passenger Facility Charges or any taxes which the City
mayfromtimewﬁmehnposeuponusersofthel\upon
System, further excepting and excluding all governmental
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, furthet
excepting and excluding all net amounts’ payable to the Ciny
mderanliﬁedSwap(odmthantennnnuonammupynbk
from a Qualified Swap Provider due as a result of terminatior
‘'of a Qualified Swap); provided, however, if

0] the written election of the City is obtained and files
with the Fiscal Agent, and .

(i) so long as any Use and Lease Agreement Is in effect
the prior written consent of the Scheduled Airlines to amend th
Unmmmmkobmmm. Project Revenue

shall mean:

All of the revenues, rents, rates, tolls or other charge
imposed upon all lessees, occupants and users of the Airpo
Systemmdnllmoneysteeeivedbyoronbelnlfo_ft_h?Ci
from all sources during any Fiscal Year (except as hereinaft
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excluded) from of in comnection with the ownesship, operation,
hiprp?anéntsandaﬂugﬂwnsoftheAkponSmormy

part thereof and the use thereof, including, without limitation,

revenues pledged or appropriated for the benefit of the Airpont
System, all rentals, rates, charges, Payments-in-Aid 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
meeivedbylheCityormedbyitfromtheA&ponSynem.

- and any investment income realized from the investment of the -
" foregoing, except as provided below, and all accounts, contract

rights and general intangibles representing the Project Revenues
all consistently determined in accordance with the accrual basis
of accounting adjusted to meet 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 a’ Supplemental
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

- Payments-in-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, (¢) proceeds of the sale of Bonds and. any
income realized from the investment of proceeds of the sale of
Bonds maintained in the Aviation Capital Fund and income
realized from investments of amoumts maintained in the
Renewal Fund and Sinking Fund Reserve Account, (f) except as
required by applicable laws, rules or regulations, net proceeds
fromh the sale of Airport assets, including the sale or transfer of
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all or substantially all of the assets of the Airport System under
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

-the Fiscal Agent, (g) proceeds of insurance or eminent domain

(other than proceeds that provide for lost revenue due to
business interruption or business Joss), (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 amounts payable to a
Qualified Swap Provider due as a result of termination of s

Qualified Swap).

represented by (a) demand deposits, interest-bearing time
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 governmental agency,or to the extent not insured, fully
secured 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, noncallable obligations
of the Commonwealth of Pennsylvania or any political
subdivision thereofor any agency or instrumentality of the
Commonwealth of Pennsylvania or any political subdivision
thereof for which cash, Govermment Obligations or a
combination thereof have been irrevocably pledged to or
deposited in a segregated escrow account for the payment when
due of principal or redemption price of and interest on such
obligations, and mny such cash or Government Obligations
pledged and deposited are payable as to principal or interest 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
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-obligations, and such obligations are rated by Moody's and S &

P (however, the rating by Moody's and S & P, or either of
them, shall only be required to the extent such Rating Agency
isthcnljatingBmdsOmstmdinghcmuder)innnhighesl
rating category (without regard to gradations) assigned by each
suchr rating service to obligations of the same type, or (c)
noncallable Government Obligations. In each case such funds
(i) are subject to withdrawal, maturing or payable at the option

" of the holder, at or prior 1o the dates needed for disbursement,
‘provided such deposits or accounts, whether deposited by the -

City or by such depository, are insured or secured as public
deposits with securities having at all times a market value
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 date payable with respect thereto, if also pledged,

to meet such obligations in full,
"Qualified Rebate Fund Securities” means cither:
(a) Govenhmt Obligations; or

(b) rights to receive the principal of or the interest on
Government  Obligations _through (i) direct ownership, as
evidenced by physical possession of such Government
Obhgations of unmatured interest coupons or by registration as
10 ownership on the books of the issuer or its duly authorized

" paying agent or transfer agent, ot (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

(¢) Pre-refunded Municipal Obligations defined as

~ follows: _Any,b'cmds or other obligations of any state of the

United States of America or of any agency, instrumentality or
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local govermmental 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-in the notice; and which are raied at the
time purchased, based on the escrow, in the highest Tating
category of. S&P and Moody s,

"QualiﬁedSwap" or'SwapAguaneu means, with
respect to a Series of Bonds, any financial arrangement that (i)
is emered into by the City with an entity that is a Qualified
Swap Provider at the time the arrangement is enteesd into;. (if)
provides that (a) the City shall pay to such entity an amount
based on the interest accruing at & fixed rate on an amount equal
to the principal amount of all or any portion of the Qutstanding
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 same principal amount of such Bonds, at
cither a varisble rutc of interest or a fixed rate of interest
computed according to a formula set forth in such arrangement
(which need not be the same as the actual rate of interest borne
by the Bonds) or that one shall pay to the other any net amount
due under such arrangement, (b) the City shall pay to such
entity an amount based on the interest accruing on the principal
amount of all or any portion of the Outstanding Bonds of such
Serics & 2 varisble mate of interest as set forth. in the
arrangemnent and that such entity shall pay to the City an
amount based on interest aceruing on a principal amount equal
1o the same principal amount of such Bonds at an agreed fixed
rate or that one shall pay to-the other any net amount due under
such arrangement or, (¢) the City shall 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
Varisble Rate Bonds of such Series, if the interest rate on such
Series of Varlable Rate Bonds exceeds a previously agreed
upon rate,  and/or the City shall pay to the Qualified Swap
Provider an 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 approved 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 discretion 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.

QuallﬂedSwapProvider"mns 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 Quatified Swap

are puaranteed by an entity whose senior long term debt
obllgaﬂpns. 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
(li) the then current rating on Bonds outsianding

hereunder,without 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 term

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 npphcable
pursuam 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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reqmofﬂleChyandsudlcredumh\gisheﬂ'ectatmcum
in question.

"llebntp Bond Year;” for purposes of Section 4.14 herec
and in order to facilitate compliance with the arbitrage rebat
requirements of the Code, shall mean the period or period
specified in a Supplemental Ordinance or Determination for

.Series of Bonds.

"Rebate Fund" means the Rebate Fund -established i
Section 4.04 hereof.

"Record Date® means (i) with respect to any Variable Rat
Bond, the Busincss Day immediately preceding an intere:
payment date or a redemption date or the maturity date, or suc

‘other date as set forth in the related Supplemental Ordinance

and (ji) with respect to Bonds bearing interest in a fixed rat
mode or Bonds bearing interest at a prescribed fixed rate, th
fifieenth (15th) day (regardiess 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 s¢

_forth in the related Supplemental Ordinance.

"Remarketing Agent" means a Remarketing Ager
appointed in the manner provided in the applicabl
Supplemental Ordinance or Detennination authorizing th
issuameofVatiableRaeBonds

"Remarketing Agreement” means an agrecment providin
for the remarketing of tendered Variable Rate Bonds by
Remarketing Agent, as more fully set forth and defined in th
Supplemental Ordinance aythorizing any Seties of Variable Rat
Bonds. '

“Rmewalmd"munsmekencwal?mdmblislwdl
Section 4.04 hereof.
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"Rmew:lhmdlhqdrunnt mum$2500m00rmch
odnrammnsdaeminedbyﬂnComulwnfrom:mtoﬁm
to be appropriste taking into account the size and operations of
theAlrportSysxem

"Reqﬂredltebatehndlhlm ghall have the meaning
set forth in Section 4.14 hereof.

"Scheduled Alrlines” means the airfines that are signstories
* 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.

'S&P"meansSundard&PbouRningsGroup a
- division of McGraw Hnllandanysuccessor lhereto

Sinﬂnghnd“mnmﬂnSinhngFmdesubliﬂndin
Section 4. 04 hereof.

Sinkinghmdbepodtary"mmthebmkmmdumh
in Section 7.01 hereof.

'fSinking 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 Scction 4.04 hereof,

*Sinking Fund Reserve Requirement” means (i) with
respect to all Bonds (whether interest thereon is inchudable in,
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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
Iesserof(A)ﬂngmtestmmofDethenieeRequnmms
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 in 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 amount,if any, required to be deposited or
maintained in the subaccount of the Sinking Fund Reserve
Account as specified in a Supplemental Ordinance. For
purposes of determining the Sinking Fund Reserve
Requirement, 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)
hercof, or based upon the assumed fixed rate of interest as set
forth in the Supplemental Ordinance or Determination for such
Bonds, and (ii) Option Bonds shall be calculated in the manner
set forth in the last paragraph under the definition of Debt
Service Requirements.

"Special Facility Agreement" means an agreement entered
into by the City and one or more other parties, relating to the
design, construction, and/or financing of any facility,
improvement, structure, equipment, or assets acquired or
constructed on any land or in or on any structure or buildings
that is or are 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 ‘Revemc
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"Special Facility Revénne Bonds® means City revenue
bonds or notes authorized and issued for the purpose of
acquiring, comstiucting, or improving a Special Purpose
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 persons and

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

“Standby Agreement" with respect to a Series of Bonds,
means an icrevocable letter of credit and related reimbursement
agreement; line of credit, standby bond purchase agreement or

' simnilar agreemem providing for the purchase of al! or a portion

of -the Bonds of such Scrm. as amended, snpplemmled or

“extended fmm time to time.

“Standby Purchaser." with respect to a Series.of Bonds,
means 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 Fund® 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 Facility" means any letter of credit,
standby bond purchase agreement, line 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 2 then current long term credit rating (or whose
obligations thereunder .are guaranteed by a financial institution
with a long term rating) from Moody's and S & P (however,
the rating 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
quiestion, then rating Bonds Outstanding hercunder) not lower
than the credit rating of any Series of Bonds which has no
Credit Facility; provided-that in no event shalf sitch substitution
take place unless Moody's and S & P acknowledge in writing
that such substitution, in and of itself, will not result in a
lowering, nspemionorwnhdrawalofthennngonmenonds
secured by such Credit Facility.

*Supplemental Ordinance” means an  ordinance
supplemental hercto enacted pursuant to the Act and this
Ordinance by the Council of the City.

"Tender Agent,” with respect to a Series of Bonds, means
any commercial bank or trust company organized under the
laws of any state of the United States or any national banking
association designated as a tender agemt for such Series of
Bonds, and its successor or successors hereafier appointed in
the manner provided in the applicable Snpplemmul Ordlmme
of Determination. |

"Uncertificated Bond® means any Bond which is fully
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tegineredutopnncipﬂmdimm!uﬂwhichsnot

. represedted by an instrument.

' #UPS" means United Parcel Service and its successors.

mwm“MMmhwbwm

' the City and United Parcel Service dated as of December 18,

1985, as amended from time to time,

*Use and Lease Agreements” mean the Airline - Airport -

Use and Lease Agreements which were effective as of July
1974, as amended from 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 océupancy of portions of the Airport
System by the Scheduled Airlines and the rates, rents 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
onwhlchnssubjecuochangepnortomumyandcannotbe

determined in advance of such change.

SECTION 2.02. lnurprﬂation. All 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 aniicle, 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 table - of
contents and the descriptive headings of the several articles and
sections of this Ordinance are inserted for convenience only and
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shall not control or affect the meaning or construction of 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
fssued pursuant hereto shall for any reason be held to be
invalid, illegal or unenforceable in any respect, such invalidity,
jllegality or unenforceability 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 provnsions had never been
contained therein. -

ARTICLE I
CONCERNING THE BONDS

SECTION 3.01. Form and Terms of Bonds. All Bonds
shall be in substantially such form as may 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 Scries in such
subseries as the City may from time to time determine. The
aggregate principal amouit of Bonds which may be issued or
assumed, authenticated and delivered under 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 Serics and the maximum aggregate principal
amount of such Series and comply with all conditions in Section
5.04 hereof and all conditions .in the Act pertaining to the
issuance or assumption of Airport revenue bonds.

The Bonds shall be issued in fully registered form, except as
provided in Section 3.11 hereof and, subject to the ‘applicable
provisions hereof, such Bonds shall be issued or assutned upon
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and comtain 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 priofities, if any, in the
application of such Amounts Available for Debt Service and
shall 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 Bonds. Bonds may be designated as of
such Series by date, pumber, letter or otherwise and may also
have such individual letters, identifying numbers or other
marks, and such descriptive panels, registration panels, legends
or endorsements placed thereon as may, consistent with this
Ordinance and the Act, be determined by a Supplemental
Ordinance, Determination or the Director of Fimance. 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 assumed 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 places, shall have
such Sinking Fund Instaliments for Bonds of fike maturity and
interest rate, shall bear interest from such date or dates and at

. such rate or rates (including variable, adjustable, convenible 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
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Determination under which such Bonds are issued or assumed,
or as shall be determined by a designated officer or officers of
the City thereunto authorized by the Supplemental Ordinance,
or in the absénce of such provisions or designation, as shall be
determined by the Director of Finance as specified in Section
3.02 hereof.

lfpmﬁMmeliuNelaw, any Series of Bonds may be
jssued as Uncertificated Bonds and the foregoing provisions
specifying the form of Bonds shall be inapplicable to such

Serics.

A Series of Boixds may be secured by a Credit Paclilty or
Standby Agreement meeting the requirements of this Ordinance
and the applicable Supplemental Ordinance. In connection with
the issuance of its Bonds or at any time thereafler so long as a
Series of Bonds remains Outstanding, the City also may enter
into Qualified Swaps or Exchange Agreements if the Bond
Commitiee determines that any such Qualified Swap or
Exchange Agreement will assist the City in more effectively
managing its interest costs. - The City’s payment obligation
under any ‘Qualified Swap (other than termination amounts
piyable to a Qualified Swap Provider due as a result of
termination of a Qualificd 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(c) bereof. Unless otherwise acknowledged in writing by S
& P, that execution and delivery of such Qualified Swap
Agreement or Exchange Agreement will not, in and of itself,
result in a downgrade, suspension or withdrawal of the credit
ratings on any Bonds Outstanding hereunder, the City will not
enter into any Qualified Swap or Exchange Agreement. The
City also agrees to give (i) written notice of its intention o
enter into a Qualified Swap Agreement or Exchange Agreement
to each Rating Agency at least thirty (30) days prior to entering
into such agreement, which notice shallspecify the identity of
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 thé Qualified Swap Provider or Exchange Agreement

countérparty, as the case may be, and (i) 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 entering into such agreement.

SECTION 3.02. Sale of Bonds; Taxes Not to be

Ammed,AnthoﬂtyofDirectorol‘mnanee. Bands may be

sold by the City at public, private, or invited sale upon such

tamsnotlnoonslstemmduhemmamchpmesaslhe-

City may determine. To.the extent that the Supplemental
Ordinance .suthorizing any Series of Bonds and the
Determination relating to such Series shall not otherwise
provide:

(a) =ll 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
Finance; .

(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, tenms or provisioas of the Bonds including, without
limitation, the matters referred to in Section § of the Act, shall
be determined by the Director of Fimance who is hereby
designated as the officer 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
asceriained and accepted on behall of the City by the Director

"of Finance or as shall be otherwise determined by the Director
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SECTION 3.03. Payments of Principal, Redemption
Price and Interest; Date of Bonds. Unless otherwise provided
in any Bond or the Supplemental Ordinance or Determination
rc_:luing theteto:

(a) The principal or redemption price of each Bond shall
be payable upon 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 paysble by check or draft mailed to the Holder thereof,
or at the request 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 Bond and in the Supplemental Ordinance and
Dammﬁmprovidingfornniuuamemdmmhereof

(c)mpﬁncfmlorredemptionprieeofmdmchuemt
on each Bond shall be payabie 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 debis, provided
that if applicable law permits, the principal or redemption 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.

(@) Fully registered Bonds of each Series shall be dated
a8 described in the Supplemental Qrdinance pursnant to which
such Series of Bonds was issued.
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Interest on the Bonds shall be payable 10 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 first interest payment date, 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 such 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; provided, however, that any
interest on a Bond which is payable, but is not punctuaily paid
or duly provided for on an interest payment date ghall 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 Date™) which shall be

fixed by the Fiscal Agent. The Fiscal Agent shall cause notice
of the date and amount of the proposed payment of defaulied

 interest and the Special Record Date therefor to be mailed to

each registered owner of Bonds at their respective addresses
sppearing 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 creat¢ 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 Bondé 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 cither affixed
or reproduced thereon in facsimile and shall be countersigned
and attested by the manual or facsimile signature of the City
Controller, all in accordance with the Act of March 24, 1949,
P.L. 312, or in such other manner 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 officers or signers signing such Bonds or whose
facsimile signature shall be upon such Bonds shall have ceased
to bé such officers or signers at the time when such Bonds shall
actually be delivered, and although at the nominal date of the
Bond any such person shall not have been such officer or

- signer.

If the Bond Registrar (as defined in Section 3.05) is other
than the Fiscal Agent, the Fiscal Agent may delegate to the.
Bond Registrar the power to execute the Bonds on the Fiscat
Agent’s behalf. Delivery of Bonds in connection with transfers
and exchanges under Section 3.06, 3.07 and 3.08 hereof shall,
for all purposes of this Ordinance, be deemed to be execution
and delivery by the Fiscal Agent. The Fiscal Agent shall,
however, jtself exccute 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 Registrar and Bond Register. The
City shall designate one or more persons to act as "Bond
Registrar” for the Bonds provided that the Bond Registrar
appointed for the Bonds shall be either the Fiscal Agent or a
person which would meet the requirements for qualification as a

_Fiscal Agent imposed by Section 7.01 hereof.. Any person

other than the Fiscal Agent undertaking to act as Bond
Registrar shall first execute a written agreement, in form
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" satisfactory to the City and the Fiscal Agent,to perform the

dutics. of a Bond Registrar under this Ordinance, which
agremcmahallbcﬁledwlththel’isulAgem

The Bond Registrar shall act as registrar and transfer agent
for the Bonds. The City shall cause to be kept at an office of

‘the Bond Registrar (herein sometimes referred fo as "Bond

Register™) in which, subject 10 such reasonable regulations as
it, the Fiscal"Agent or the Bond Registrar may prescribe, the

City shall provide 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 Jocation (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 Piscal 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 shall for 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. Exchangeshility 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 aftorney may 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. Negotiability, Transfer and Registry.
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 duly authorized
attorney. Upon the transfer of any such fully registered Bonds
the City shall issue and the Bond Registrar shall execute in the
nmame of the transferee a new fully 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 Bonds may deem and treat the person in whose name 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 account 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 Uability upon such Bond to
the extent of the sum or sums so paid, and neither the City, the
Fiscal Agent nor any paying agent designated in the Bond shatl
be affected by any notice to the contrary.

Any consent, waiver or other action taken by the registered
owner of any Bond pursnant to the provisions of this Ordinance
shall be conclusive and binding upon such Holder, his heirs,

" successors or assigns, and vpon all transferees of such Bond

whether or not notation of such consent, waiver or other action




676

:lnflim?ebemnudeonmchkondorqnanynondhmedm
exchange therefor.

SECTION 3.03. Regulations With Respect to Exchanges
and Transfers. 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 or transfers shall forthwith be delivered to the

Bond Repistrar and cancelied or ‘retained 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 governmental unit
other than the City in connection with said exchange, transfer
or registration and for any charge of insuring Bonds during the
delivery thercof. 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 thereafier until after the first mailing:

of sany notice of redemption, or (b) to transfer, exchange or
register any Bonds called for redemption.

. SECTION 3.09. Bonds 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 2 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 case

of such mutilated Bond, such Bond is first surrendefed 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, thefi or destruction satisfactory to the City or the
Bond Registrar together with indemnity satisfactory to the City
or the Bond Registrar, (iii) all other reasonable requirements of
the City. are complied with, and (iv) expenses in connection

677

with such transaction arc 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 so alleged to be destroyed, stolen or
Jost 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. Temporary Bonds, Until the definitive
Bonds of any Series are prepared, the City may execute and the
Fiscal Agent shall execute, if the City so directs, in the same
manner as is provided 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 substantially of the tenor of the definitive
Bonds in lieu of which such temporary Bond or Bonds are
issued, in denominations equal to the minimum denomination of
the definitive Bonds in lieu of which such temporary Bond or
Bonds are issued or any multiples thereof suthorized by the
City, and with such emissions, insertions and variations as may

-be appropriate to temporary Bonds. Until exchanged for Bonds

in definitive form such temporary Bond or Bonds, shall be
entitled to the benafits of this Ordinance. The City at its own
expense shall prepare and 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 same aggregate principal amount, Series,
maturity and interest rate as.the temporary Bonds surrendered.
Unti! so exchanged, the temporary Bonds shall in all respects
be entitled to the same benefits and security as definitive Bonds
suthenticated and issued pursuant 10 this Ordinance.

If the City shall authorize the issuance of temporary Bonds
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in morethan one denomination, the Holder of any temporary

Bond of Bonds may, nhusopdon,sunendertheumetothe
- Fiscal Agent in exchange for another temporary Bond or Bonds

of like aggregate principal amount, Serics, maturity and interest

rate of any other suthorized denomination 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, fees 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.

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

SECTION 3.11. Coupon Bonds Payable to Bearer. The
Act authorizes the Bonds to b2 issuable in coupon form payable
10 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 payabie 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 Supplememal Ordinance.

SECTION 3.12. Credit Facility; Standby Agreement;
Qualificd 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

_ Faclluy. Standby Agreement, or Qualified Swap with Tespect to
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‘any Series of Bonds. Notwithstanding anything to the contrary

in this Ordinance, if a Qualified Swap Provider and the City
agree in writing to subordinate net paymenis made pursuant lo 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 Exchangé Agreement
hereunder. -

ARTICLE IV.

ISSUANCE OF BONDS; ESTABLISHMENT OF
FUNDS AND ACCOUNTS

SECTION 4.01. Purpose of Bonds; Combination of
Projects for Financing Purposes. The Bonds issued or
assumed under this Ordinance shall be issued or assumed for
the purpose (i) of paying the costs of Projects relating to the
Airport System of the City (exclusive of the Outside Terminal
Area and the Overseas Terminal, unless the revenues therefrom
are pledged hereunder in accordance with Section 4.02 hereof),
(iiy of reimbursing any fund of the City from which such costs
shall have been paid or advanced together with interest thereon,
(ii) of funding any of such costs 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, of (v) of refunding any General Obligation
Bonds or NSS General Obligation Bonds.

SECTION 4.02, Pledge of Revenues; Grant of Security
Interest; Limitation on Recourse. The City hereby pledges
for the security and payment -of all Bonds and hereby granis to
Bondholders a licn on and security interest in: (i) all Project
Revenues, (ii) amounts payable to the City under a Qualified
Swap, (i) except as provided in Section 4.09 bereof, all
amounts on deposit in or credited to the Aviation Funds and
(iv) proceeds of the foregoing ((i)-(iv) collectively are referred
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to herein as, the "Pledged Amounts®). The City may pledge

Passenger Facility Charges pursuant ¢to 2 Supplemental
Ordinance and such Passenger Facility Cbargu. and proceeds

~ thereof, shall constitute Pledged Amounts; provided, however,

that if as a result of applicable law, rules and regulations, such
Passenger Facility Charges may only be pledged to secure one
or more. specified Series 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 Rating Agencies then rating any Bonds Ourstanding

- hereunder, that the pledge of Passenger Facility Charges in and

of iself will not result in a downgrade, suspension or
withdrawal of rating on any Bonds Outstanding hercunder,

. without taking into account Bonds the rating on which is based

upon one or more Credit Facilities for such Bonds, provided
that if all Bonds Outstanding hereunder are 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
Ageit 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  prefereace, 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 payment of principal or redemption price of and interest on
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anySensofBonds onaneqtuhndratablebuiswnhBonds
to the extent provlded 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: (m;:m&
rted ropriate schedules and on
mof Il:{n‘o‘:?la:ll and estimated future annual financial
operations of the Alrport Systsm, 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 opinion for 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 Leasc Agreements are in effect, with the
prior written consent of the Scheduled Airlines to amend the
Use and Lease Agreements so that they reflect the foregoing
modifications. For purposes of clause (i) above and the
statement in clause (A) above, the definition of “Operating
Expenses” shall be deemed to include projected operating -

" expenses of the Owside Terminal Area and/or Overseas

Terminal, and Debt Service Requirements shall be deemed to0
include the debt service on any Bonds assumed or to be
assumned hereunder, and any Qualified Swap, Credit Facility or
StandbyAgreememtelaxedﬂwretowhxchnssewredbyapamy
pledge of Project Revenues, ) )

For the purpose of compliance with the filing requirements
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of the Uniform Commercial Code in order to perfect the
security interest herein granted, the Fiscal Agemt 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 genera! indebtedness or a pledge of the full faith

and credit of the City within the meaning of any Constitutional
or statutory ‘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
imterest on the Bonds or the making of any payments hereunder.
The Bonds. and the: obligations evidenced thereby and by the
foregoing agreememts, shall not constitute a lien on any
property of or in the City, except as set forth in Section 4.02
“hereof. A
SECTION 4.03. Bonds to be Parity Bonds. All Bonds
" issued hercunder shall be parity Bonds equally and ratably
secured by the pledge of and grant of the security interest
described in Section 4.02 hereof, except as provided for in
.Sections 4.02 and 4.09 hereof, without preference, priority or
distinction as to lien or otherwise, except as otherwise
hereinafier provided, of any one Bond over any other Bond or
as beiween 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
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Obligations Fuind 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 Supplemental Ordinance.

The City hereby reserves the right, and nothing herein shall
beeomuuedtoimpair:uchﬁgln,toﬁmnceimprovmlto
the Airport System by the issuance of its General Obligation
Bonds, NSS General Obligation Bonds, or Subordinate
Obligations under ordinances other than Supplemental
Ordinances; provided that in the case of any Airport System
nvmebmﬂsormfprtbepaymntofwhich?mjecx
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 fund or account established hereunder or
under any Supplemental Ordinance.

-SECTION 4.04, Establishment of Funds and Accounts,
The following funds and accounts are hereby established and
shall be held by the City:

(a) Aviation Operating Fund;
(b) Aviation Capital Fund; and
(- Rebate Fund, |
The following funds and accounts are hereby established or,
have heretofore been established and shall be maintained by the
Fiscal Agent:

() Sinking Fund and within such Sinking .Fund, a
Sinking Fund Reserve Account, a Debt Service Account and 2




Charges Account;
. (b Subordinate Obligation Fund; and
. (¢) Renewal Fund. |
6nlheEffecﬁveDateofd|is Ordinance, the City shall

mfe:orm_qs_e_»gobemmfc‘ngdormdiwdonimbooksand
records all amounts maintained in or credited to the funds and

accounts. created under the General Airport Revenue Bond -

Ordinance of 1978 as follows:

(a) All 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
immediately be deposited in the Aviation Capital Fund

~ established hereunder:;

() 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), Rencwal 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 shail be construed to prevent the City from
establishing, in connection with the issuance of one or more
Series of Bonds, additional funds or.accounts 10 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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inds o i in the
additional funds or accounts shall be mbhshec_l .tmless.
opinion of Bond Counsel, establishment of additional ﬁ:nds or
accounts would not (i) adversely affect the exclusion of interest
on Bonds, if any, from gross income for federal income tax
purposes.' or (i) materially adversely affect the security or
interests of Bondholders. If required by I'a.w. rules or
tegulations, the City shall establish and maintain asepamte
account within the Sinking Fund for pledged Passenger Facility
Charges.

SECTION 4.05. Segregation of Aviation Funds; Deposit
of Project Revenues into Aviation Operating Fund.

(@) TheAvmionFmﬂsshallbeheldupantenndn_pan
fmaﬂoﬂmﬁnﬂsmﬂmofﬂmﬁtymﬂﬂnl’mﬂl
Agent and the funds and accounts therein shall mot be
commingled with, loaned ormmferndamongthamelva?no
any other City funds or accounts except as expressly permitted
herein.

The City shall, upon receipt of any Project Revenues,
deposi?’)wch Project Revemues into the Aviation Operating
Fund. Any Passenger Facility Charges that constitute Amounts
Availsble for Debt Service hereunder, shall be deposited
directly into the appropriate account or subaccount of the
Sinking Fund to the extent required to pay debt service on
Bonds. 'I‘heCityaﬂdFlsulAgmtalsoslullumetobe
deposited into the Aviation Operating Fund, Sinking Fund
RmAmm,SinkingFmd.andmealFund?roeeedsof
Bonds as designated by Supplemental Ordinance or
Determination and any other funds directed to be(_leposited nto
the Aviation Opersting Fund, Sinking Fund Reserve Account,
Sinking Fund, or Renewal Fund by the City. The Fiscal Agent
shall, at the written direction of the City, disburse from.the
Aviation Operating Fund the amounts and at the dmea specified
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 make 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 (jii) 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 Expenses and to make
transfers required by Section 4.06 hereof, to the extent 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. Notwithstanding anythirig to the contrary in this
Section 4.05(c), during any Fiscal Year, loans 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 Reqmremems for such Fiscal
Year. - .o

(ii) Loans from the Aviation Capital Fund to the
Aviation Operating Fund shall be made only 10 the extent of
unencumbered- capital amouits in the Aviation Capital Fund,
and may be spent only for purposes authorized under applicable
Federal, state and local law. Any amounts 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 ofAviation
for purposes of the Aviation Capital Fund, (2) the date proceeds
of Bonds, bonds or notes become available to the City for
reimbursement 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 case
repayment may be made from the Renewal Fund:

(ili) Loans from the Aviation Operating Fund to the
Avinion Capital Fund 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 writien certification to the Fiscal Agent
that the Division of Aviation will have, after making the loan,
sufficient funds in the Aviation Operating Fund to pay all
Operating Expenses when paysble 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 date. 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) capital
projects for which an appropriation has been made. 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. Transfer from Aviation Operating Fund

- to Other Funds and Accounts. Amounts on deposit in the

Aviation Operating Fund shali be applied by the City or the
Fiscal Agent, as the case may be, inmefollowingmnnerand.
in the following order of priority:

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

‘(b) to pay such sums constituting Net Operating
Expenses in a timely manner;

(c) for deposit in the appropriate accounts of the Sinking
Fund, the amount necessary 1o provide for the timely payment
of Debt Service Requirements;

(d8) 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 subaccounts within the Sinking Fund Reserve
Account, the amount to be deposited in each. Sinking Fund
Reserve Account or subaccount shall be determined by dividing

“the Sinking Fund Reserve Requirement on the Outstanding

. Bonds secured-thereby by the sum of the Sinking Fund Reserve

* Requirements on all Bonds Outstanding under this Ordinance
and multiplying that result by the total amount available to be

" deposited under this subparagraph (c);

(©) fordeposn in the Renewsl 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 (i) the
amount npecessary fo provide for the timely payment of the
principal or redemption price of and interest on Subordinate

~ Obligations, (ii) on or before the dates that other payments are

due under any credit facility, liquidity facility or swap

V agreement constituting Subordinate Obligations, to-deposit the

atnount necessary to make such payments, (iif) forward to the
paying agent in respect of bond anticipation notes (payable by
exchange for, or out of the proceéds of the sale of Subordinate
Obligations) the amount necessary 10 provide for the timely
payment of interest thereon (to the extent not capitalized), and
(iv) deposit in the applicable subaccount of the sinking fund
resérve account for a series of Subordinate Obligations the
amounts, if any, required to eliminate any deficlency in such
account; :

| (g). to pay to the City the amount necexsary 1o provide
for the timely payment of the principal or redemption price of
and interest on General Obligation Bonds;
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l(h) to ﬁay any Interdepartmental Charges;

(i) to pay 1o the City the amount necessary 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

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

Notwithstanding anything in the foregoing o the contrary,

termination amounts payable to a Qualified Swap Provider due
as a result of tenmination of a Quatified Swap may 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
anypaymemsordeposnsreqmredhwbpangrapls(a)—(e)
above.

-The City shall establish expenditure authority from the
Aviation Operating Fund to enable it to pay Operating
Expenses and the other items 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 dirscted by the City by Supplemental

Ordinance, Determination or other written direction, shall pay -

out of the Debt Service' Account of the Sinking Fund to the
designated-paying agent or agents (i) on or before each interest
paymemdateforanyof;heﬂondsﬂummmrequiredforthq

inderest payable. on such date; and (ii) on or before cach .
* principal, redemption or-prépayment date for any Bonds, the

smount required for the principal, redemption or prepayment
payabie on such-date, and (iil) 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 dates any
amounts owing by the City under any Credit Facility or
Standby Agreement, ‘payable from the Debt 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
(0 any Sinking Fund Installment (together with amounts

. accumulated therein with respect to interest on the Bonds for

- - which such Sinking Fund Installment was established) if so

dil:ectedbytheChy,dnllbeappliedbymeFisulAgm.onor
pnmmﬂ:emhdaypme@lngtheduedmofmchsmking
Fund Installment, to the purchase ‘of Bonds of the Series.

 maturity and interest rate within each maturity for which such

Sinking Fund Installment was established. "All purchases of

- Bonds pursuant 10 this paragraph shall be made at prices not
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exceeding the applicable sinking fund redemption price of such
Bonds plus accrued interest, and such purchases shall be made
by the Fiscal Agent ag directed by the City. As soon as
practicable afier the 42nd day preceding the due date of any
such Sinking Fund Installment, the Fiscal Agent shall 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 rate within each maturity for which such Sinking Fund
Installment was established (except in the case of Bonds
maturing on a Sinking Fund Installment date) in such amount as
shall be necessary to complete the retirement of the unsatisfied
balance of such Sinking Fund Installment after 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 Instaliment as provided in
Section 4.08 hercof, The Fiscal Agent shall pay out of the
Sinking Fund to the appropriate paying agent or agenis, on of
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 maturing)
and such amount shall be applied by such paying agent or
agents t0 such redemption (or payment). All expenses 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 from 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 shall not be made unless immediately thereafier the
Bonds being refunded shall 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 amoums in any fund or account
_established under this Ordinance.

If any Bond_shall not be presented for payment when the
principal thereof becomes due, either at maturity or otherwise

or at the date fixed for redemption thereof, if moneys 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 held in the Sinking Fund;
provided, however, that such repayment shall not be made
- unless, at the time of such repayment, there ghall exist no
deficiency in any fund of 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, under any
Credit Facility or Standby Agreement, with respect to Bonds, to
the extent such amounts are not-paid from the Debt Service
Account. o

SECTION 4.08. Credits Against Sinking Fund
Installments, If at any time Bonds of any Series or maturity
for which Sinking Fund Installments shall have been established

are purchased or tedeemed other than pursuant to the third -

693

pmgnphbeeédoth?hereof_ormdwnedtohaveben
paid pursuant to Section 11.01 hereof and, with respect to such

" Bonds which have been deemed paid, irrevocable instructions

have been given to the Fiscal Agenit to redecm or purchase the
same on or prior to the due date of the Sinking Fund Installment
to be credited under this Section, the City may from time to
time and at any time by written motice to the Fiscal Agent
specify the portion, if any, of such Bonds so purchased,
redecmed or deemed to have been paid and not previously
applied as a credit against any Sinking Fund Instaliment which
are to be credited against future Sinking Fund Instaliments.
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 Sinking Fund

Instaliment or Installments against which such Bonds are to be

'appliedasacredit;provided.howevenhﬂmofmchnaﬁ:

may be applied as a credit against a Sinking Fund Instaliment to
become due less than forty-two (42) days after such notice is
delivered-to the Fiscal Agent. "All such Bonds to be applied as
a credit shall be surrendered to the Fiscal Agent for cancellstion -
on or prior to the due date of the Sinking Fund Installment
against which they are being, applied as a credit. The portion of
any such Sinking Fund Installment remaining afler the
deduction of any such amounts credited toward the same (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 calculation of Sinking Fund
Installments due on a future date.

SECTION 4.09. Sinking Fund Reserve Account. There is
hereby created a parity Sinking Fund Reserve Account within
the Sinking Fund to be known as the “Parity Sinking Fund
Reserve Account.” Unless the applicable Supplemental
Ordinarice designates a Non-Parity Sinking Fund Reserve
Requirement, the City shall deposit, or cause 1o be deposited in
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the Pamy Smking Fund Reserve Account from the proceeds of

the sale of each Series of Bonds, or from other amounts
available therefor, an amount which, when added to the existing
balance in the Parity Sinking Fund Reserve Account, will be

- equal to the Parity Sinking .Fund Reserve Requirement

immediately afier the issuance of such Series of Bonds. All
amounts in the Parity Sinking Fund Reserve Account shall be
available ta pay the principal, redemption price or interest on
unyotherSenuofBondssewredbymePamySmhngFmd
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 separste Non-
Parity Sinking Fund Reserve Subaccount, or create 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 2 Non-Parity Sinking Pund
Reserve Requirement unless the City first obtains written

. confirmation from S & P ‘(such confinmation shall only be
required if S & P is then rating Bonds Outstanding hercunder) -

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, under direction of the
Director of Finance, deposit in the specified Non-Parity Sinking
Fund Reserve Subaccount created pursuant to any Supplemental
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 Furid 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 Non-Parity Sinking Fund Reserve Subaccount
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nnlluimlemmymmcmemwxﬁdmdze
Supplanmalomixmeepummtowhichamhmwm
was created.

If at any time and for any reason, the moneys 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 Bonds or other obligations paysble
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 smount 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 (i) with respect
1o Bonds secured by a Non-Parity Sinking Fund Reserve
Subaccount, to withdraw an amount equal to the deficiency
from such Non-Parity Sinking Fund Reserve Subaccount and
use such amount to pay debt service on the Bonds secured |
thereby. If by reason of such withdrawal or for any other
reason there shall be a deficiency in the Sinking Fund Reserve
Account or any subaccount thereof, the City hereby covenants
to restore such deficlency promptly from Project Revenues, in
no cvent later than the next interest payment 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 transfetred on an annual basis to
the Debt Service Account of the Sinking Fund at the written
direction of the City.

Notwithstanding the foregoing provisions, in licu of the
required deposits into the Sinking Fund Reserve Acocount or.any
subaccount thereof, the City may cause to be depesited into:any
account or subaccount 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 account of the
_ Holders of the Series of Bonds in question or an irrevocable
fester of credit in an amount equal to the difference between the
Sinking Fund Rescrve Requirement for the related Series of
~ Bonds and the remaining sums, if any, then on deposit in the
applicable account or subaccount of the Sinking Fund Reserve
Account. The. surety bond, insurance policy or letter 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 account or subaccount of the
SinkmgFundReserveAceoumandupphedmtlxepaymunof
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 amounts held in any other Fund under this
Ordinance that are available to pay debt service on such Series
of Bonds.

Tbemrerpmvidmgsuchmretybondothsunneepolicy
shallbemhmmwhosemmlcipﬂbondmpolkiu
insuring the payment, when due, of the principal of and interest
on municipal bond issues results in such issues be ingrated in
not lower then the second highest rating category (without
regard to gradations) by Moody’s and S & P (however, the
rating 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). The letter of
credit issuer shall be a bank or trust company which is rated not
lower than the second highest rating category (without regard to
gradations) by Moody's and S & P (however, the rating by
Moody’s and S & P, or either of them, shall only be required to
thecxtemsuchkaﬂngAgencyu.atmedmmq:mon.mmg
Bonds Outstanding hereunder), and the letter of credit itself
- shall be rated in at Jeast thie second highest category of such
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Rating Agencies. If a disbursement is made pursuani to a
Sinking Fund Reserve Facility provided pursuant to this
mbsecnontheCityshallbeobhgaedeither(‘)wmmtatedw
maximum limits of such Sinking Fund Reserve Facility or (ii)
to deposit into the applicable account or subaccount of the
Sinking Fund Reserve Account, funds in the smount 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 subaccount of the Sinking
Fund Reserve Account equals the Sinking Fund Reserve
ReqﬁmntfortherelaedSmsOfBondswuhmam
period not longer than would be required to restore the

. spplicable account or subaccount of the Sinking Pund 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 Pund 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 meets the aforesaid
tating requirements; provided however that with respect to any
Jetter of credit that is a Sinking Pund Reserve Facility, the City
may in lieu of replacing such Sinking Fund Reserve Pacility,
cause the Sinking Fund Reserve Facility to be drawn upon to
the full extent possible and deposit such monies in the
subaccount of the Sinking Fund Reserve Account in which the
Sinking Fund Reserve Facility was held. In addition, 30 days
prior to the expiration date of amy Sinking Fund Reserve
Facility, that is a letter of credit the City shall either extend the
term of such Sinking Pund Reserve Facility by at least onc year
or deposit cash in the face amount of the Sinking Fund Reserve
Faclhtqunesnonmmeappmprmaecomorsubmumof
the Sinking Fund Reserve Account in replacement of such
Sinking Fund Reserve Facility, and if the City fails 10 take
cither 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 extent possible and deposit the proceeds of such draw in the

appropriate subaccount of the Sinking Fund Reserve Account.

SECTION 4.10. Subordinate Obligation Fund. Subject
to the third paragraph of this Section, the Fiscal Agent upon
direction of the 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 timitations 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 source
other than Project Revenues which is not inconsistent with this
Ordinance, any Supplemental Ordinance or any Subordinate
Obligation Ordinance ot Determination,

If at any time the amounts in the Sinking Fund shall be less
than the current requirement of such fund 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 necessary) to
eliminate such deﬁuency

Any mcmeys in the Subordinate Obligation Fund for the
payment of Subordinate Obligations, unclaimed for iwo (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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suchmoneys. were previously - held in the Subordinate
Obligation Fund; provided, however, that such repayment shall

. 0ot be made unless, at the time of such repayment, there shall
" exist no deficiency in any fund or account established under this

Ordifance, any Supplemental Ordinance or any Subordinate

Obligation Ordinance.

SECTION 4.11. Aviation Capital Fund. Proceeds of
Bonds issued for capital purposes shall be deposited into the
Aviation Capital Pund and disbursed according to established
procedures of the City for purposes permitted by the Act, other
spplicable Jaw and the Bonds and such other purposes as are
permitted under this Ordinance.

SECTION 4.12. Reserved.

SECTION 4.13. Renewal Fund. All amounts credited to
the Renewal Fund on or afier the Effective Date shall be
maintained in accordance with this section. Payments from the
Renewal Fund shall be made only for the following purposes:
(2) 10 pay the cost of major repairs, rencwals and replacements
of Airport System facilities for purposes of meeting unforeseen
contingencies and emergencies arising from the operation of
the Airport System, or (b) to pay expemses chargeable as
Operating Expenses if Project Revenues are insufficient, 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 Joan in accordance with Section 4.05(c)ii)(3) hereof.

The City shall withdraw from the Rencwal Fund the sumor -
sums necessary to make such.payments and shall apply the same
to-such purpose. If by reason of such withdrawal or any other
reason, funds on deposit in the Renewal Fund are less than the
Renewal Fund Requirement, the City shall deposit in the
Renewal Fund the amount of such deficiency, but only from
Project Revenues as the same shall become available, by regular




700 -

quarterly deposns which shall not be required to exceed the
" total .of $300,000 in any Fiscal Year, and the availability of
which shall be determined in accordance with the priorities
specified in Section 4.06,

If at any time the moneys and investments in the Renewal

" Fund are in excess of the Renewal Fund Requirement, the
amount of such excess on order of the Director of Finance,
shall be paid over by the City to the Debt Service Account of

the Sinking Fund, to be used and applied as are all other’

-moneys deposlted in or on deposit !herein.
SECTION 4.14. Rebate Fund.

~ (a) The Rebate Fund shall be maintained by the City for
so long 2s 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. All amounts in
the Rebate Fund, including income earned from investment 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 investment
earnings shall be credited to the Rebate Fund. The City shall
maintain records of the date and amount of each deposit made
into the Rebate Fund and of the investments made of such
amounts, so that the investment carnings allocable to each
deposit made into the Rebate Fund can be identified as if such
deposits were made in segregated accounts; provided that the
City may direct the Fiscal Agent in writing to commingle the
amounts deposited into the Rebate Fund and shall not be
required to segregate such deposits.
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() TheCny:lulldaemlne 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 148(f) of the Code, as
calculated from the date of original delivery of the related
Series of Bonds. Such amount, less any amounts previously
rebated to the United States piirsuant to paragraph (e) below, is
herein referred to as the “Required Rebate Fund Balance.” To
the extent that the amount on deposit in the Rebate Fund at the
end of any Rebate Bond Year is in excess of the Required
Rebate Fund Batance, 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 Pund at the end
of any Rebate Bond Year is less than the Required Rebate Fund
Balance, the City shall deposit an amount cqual to such
deficiency into the Rebate Fund. Notwithstanding the
foregoing, the City shall not be required to determine the
Required Rebate Fund Balance, except as required in
connection with making the payments to the United States
Tréasury pursuant to paragraph (e) below, if during the
preceding Rebate Bond Year there have been no investments
made of amounts on deposit in any fund or account established
hereunder or of Bond proceeds on deposit in other funds or
accounts in “non-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 (5)
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 Serics, one hundred: percent (100%) of the Required
Rebate Fund Balance with respect to such Series. -
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(¢) 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 moncys in the Rebate Pund, and of the

amounts paid to the United States, until the date six (6) years

afier the retirement of the last of the Bonds Outstanding.

(" The_pravisions of this Section or the definitions of -

capitalized tenms 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 amendment 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
Fund shall be transferred to the Sinking Fund to the extent
permitted by any such opinion.

SECTION 4.15. Management of Funds and Accounts.
The moneys.-on deposit in the funds and sccounts establishied
hereunder, to the extent not curremtly 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 -

Fimance or such other chief fiscal officer of the City as may
hereinafter be established.

SECTION 4.16. Investment of Funds and Accounts. All
moneys deposited in any fund or account established hereunder
or under any Supplemental Ordinance 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 mature or shall be
‘subject to redemption by the holder thereof upon demand at par
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Do later than the date when sich 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 to’ the Aviation Operating
Fund; (ii) in the Sinking Fund shall be credited to the Sinking
Fund to the extent needed to meet Debt Service Requirements
and additional interest earnings may be credited to the Aviation

-Operating Fund so long as such credit will not adversely impact

the tax-exempt stams of tax-exempt Bomds Outstanding
bereunder; (iii) in the Sinking Pund Reserve Account shall be
credited to the Sinking Fund Reserve Account to the extent
needed to satisfy the Sinking Fund Reserve Requirements and
additional interest earnings shall be credited to the Debt Service
Account of the Sinking Fund; (iv) in the Subordinate Obligation
Fund shall be credited to the Subordinate Obligation Fund 10
the extem 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 Fund to the extent
needed 10 meet the Renewal Fund Requirements and any
additional interest earnings shall-be credited to the Debt Service
Account of the Sinking Fund; (vi) in the Aviation Capital Fund
shall be credited to the appropriate account of the Aviation
Capital Fund; and (vii) in the Rebate Fund shall be credited to
the Rebate Fund. '

SECTION 4.17. Valuation of Funds and Accounts. In
computing the assets of any fund or account established
hereunder, investments and accrued interest thereon shall be
deemed a pant thereof. Such investments shall be valued on
June 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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prowded that investments In any reserve fund or reserve
account of the Sinking Fund established pursuant to a
‘Supplementat 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 anmual

valuiation, in which cases 2 valuation shall be made on the date

Bonds are issued-or the deficit is eliminated, as the case may
be.

ARTICLEYV.
' COVENANTS OF CITY

- SECTION 5.01. Rate Covenant. {a) The City covenants
with Bondholders that it will, at a minimum, impose, charge
and recognize as revenues in each Fiscal Year such rentals,
charges and fees as shall, together with that portion of the
"Aviation Operating Fund balance aitributable to Amounts
Available for Debt Service and carried forward at the beginning
of such FmaleuxltogethuwnhallodmAmm
‘Available for Debt Service to be received in such Fiscal Year,
equal 1o not less than the greater of:

43 The sum of:

(i) .all Net Operating Expenses payable during such
Fiscal Year;

(ii) 150% ofﬂwmwmnteqtﬂredtopaymebcbt
Servioe Requirements during such Fiscal Year;

(m)thennoum,nfany.requiredtobepddmtothe.

Sinking Fund Reserve Aocoum during such Fiscal Year; and

(nv) (heamonnt ifmy.reqtdrednobepaidmtothe
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Renewal Fuhdduringmdnl‘iscal Year; or
(2) The sum of:

@G all Opeming Expenses payable during such
Fiscal Year; and

«if) (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
lssued for improvements to the Airport System and all
outstanding NSS General Obligation Bonds issued for
improvements 1o the Airport System, exclusive of General
Obligation Bonds and NSS General Obligation Bonds issued for

_ improvements 10 the Outside Terminal Area and the Overseas

Terminal, unless revenucs, rents, rates, tolls or other charges
generated by or allocable to the Overseas Terminal and the
Outside Terminal Area are pledged in 2 Supplemental
Ordinance in accordance with Section 4.02 hereof, (C) all debt
service requirements during such Fiscal Year on Subordinate -
Obligations and any other sitbordinate indebtedness securced by
any ‘Amounts Available for Debt Service, (D) all amounts
required 10 repay loans among funds 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 (i) the written eclection 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 defermined 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,
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* and the-rate covenant in Section 9.02 hereof shall 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 Requirements on such Balloon Bonds shall be
_calculated for purposes of projecting compliance with this
Section or Sectioh’ 5.04, or for purposes of determining the

Sinking Fund Reserve requirement for a particular series of -
Balloon Bonds, wbetherformypmodpnortooraﬁermedate '

of ulcuhtion as follows:

A lfsnchBalloonBondsarenotCapital
AppreciaionBonds by sssuming that such Bonds will be
amontized on the basis of level debt service over the Assumed
" Amortization Period beginning on the date on which principal
on Balloon Bonds is payable and that such Bonds bear interest
at the Assumed Ingerest Rate; and

(B) If such Balloon Bonds are Capital
Appreciation Bonds, by assuming that the Accreted Value of
such Bonds at maturity iz to be amortized on the basis of level

() The Chy shall be entitled to assume, in
calculating 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 -

Varisble Rate Bonds will bear interest at a rate equal to (i) the
" average -interest rate on the Variable Rate Bonds during the

period of twenty-four (24) consecutive calendar months

preceding the date of calculation or-(ii) if the Varisble Rate
Bonds were not Qutstanding during the entire twenty-four (24)
month period, the average interest rate on the Variable Rate
Bonds since their date of issae or (iii) such other rate as msy be
speciﬁedmaSwplemuMOrdmmmorDammnnon
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(3) If a series of Bonds to be issued 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 ta be borne by such Variable
Rate Bonds shall be deemed to be ithe Bond Buyer's 25 Bond
Revenue Index, or any successor standard index for long-term,
tax exempt, investment grade revenue 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, authorized the imposition of rents, tates, fees and
charges by the Department of Commerce by contract, lease or
otherwise sufficient from time to time to comply with the Rate
Covenant and covenants with the Holders of Bonds that it will
not repcal or materially adversely dilute or impair such

SECTION S8.02. Timely Payment of Principal,
Redemption Premium and Interest. The City covenants with .
the Holders of all Bonds Outstanding under this Ordinance that
s0°long as such Bonds shall remain Outstanding it will pay or
cause the Fiscal Agent or a paying agent to psy from the
Amounts Available for Debt Service deposited in the Sinking
Fund, and other amounts available therefor, the principal of,
tedemption 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 10
any and all Credit Pacilities (including the reimbursement
agreement or similar related agreement) and Qualified Swaps
(other than termination amounts payable 10 a Qualified Swap
Provider due as a result of termination of a Qualified Swap).

SECTION 5.03. Operation 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
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Systemtobemaimzinedingoodeondlﬁonmdwxll
+ 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 are no longer
necessary or required for Airport purposes; and provided
further that this covenant shall not apply to any portion of the

Airport System assngned or conveyed pursuant to Article IX
heteof — -

SECTIONS.M.Condiﬂomofmdl’rwidodeadnglo o

Issuing Bonds. The City covenants with the Holders of all
Bonds Outstanding under this Ordinance that so jong as any
such Bonds shall remain Outstanding it will not issue or assume
any Series of Bonds hereunder without first complying with the
eonduiomsdfonhmmbpangnphs(a)through(d)belowmd
further covenants to comply with the provisions of
" subparagraphs (e) through (h) below:

(a) Enactment of Supplementsl Ordinance. Prior to the
issuance or assumption of any Series of Bonds (but only
following the filing of the report and opinion required by
Section 8 of the Act) the City shall enact a Supplemental
- Ordinance specifying the. aggregate principal amount and
authorizing the issuance or assumption of such Bonds; stating
that such Bonds are issued or assumed for the purpose (i) of

paying the costs of a Project relating to the Airport System, (ji)
of reimbursing any fund or account of the City from which such
- costs shall have been paid or advanced, (i) of funding any such
.costs for which the City shall have outstanding bond

anticipation notes or other obligations, (iv) of refunding any
- Bongds 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; making
a finding based on the report of the Director of Finance
required by Section 8 of the Act that Amounts Available for
Debt Scrvice pledged hereunder” will -be sufficient to comply
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with the Rate Covensnt and also to pay all costs, expenses and
payments required 1o be paid therefrom in the order and
priority stated in Section 4.06 hereof, and containing the
covenant as 1o the payment of debt service required by Article
IX, Scction 10 of the Pennmsylvania Constitution. Such
Supplemental Ordinance may specify a particular method of
sale; may authorize a Credit Facility, Standby Agreement, -
Qualificd Swap or Exchange Agreement or authorize such
agreements to be included in the Determination; may specify
the terms upon 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

"covenants herein contained, and may contain or authorize such

further covenants and agreements, including such covenants as -
may be appropriate under existing law and regulations so that
the Bonds may not be deemed to be “arbitrage bonds,” as such
term is' defined in the Code and applicable regulations, ali 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 Supplementai Ordinance, the City shall provide a copy of
unmtrmvmimofm&mplenmalom o
each Rating Agency.

(b) Filing of ’lh.nsctipt‘ 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 issuance of such Series of Bonds which shall
include (i) a cenified copy of this Ordinance (unless previously
so filed); (ii) a cenified copy of the Supplemental Ordinance and
the Determination specifying terms of the Series of Bonds; (lii)
an executed or certified copy of the report of the Director of
Finance required by Section 8 of the Act; (iv) an execiited copy
of the opinion of the City Solicitor required by Section & of the
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Act; (v) an.executed or certified copy of the Consultant's report
requited by subparagraph (c) of this Section, except that no
Consultant’s report shall be requited 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 Requirernents 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 stnictured so that interest on such Bonds will

be excluded from the gross income of the Holders thereof for

the purpose of calculating federal income tax (not taking into
account collateral tax consequences associated with the holding
of tax-exemnpt bords), an opinion of Bond Counsel to the effect
that issuance of such Series of Bonds will not adversely affect
the exeinption from federal income tax of interest on other
~ Series of Bonds lissued hereunder; (vii) a cenificate 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 and 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 30th immediately following
the Effective Date, the report shall comply with the General
Airport Revenue Bond Ordinance of 1978 and need not comply
with Section 5.05 hereof; that during such Fiscal Year the City
was in-compliance 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 (viii) 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, affidavits and certificates.
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(c) Delivery of Consultant’s Report. Prior to the issuance
or assumption of any Seties of Bonds pursuant to &
Supplemental Ordinance (except as provided in (b)(v) above),
the City shall cause to be filed with the Fiscal Agent a report of
Consulrants setting forth the qualifications of the Consultants
and containing: :

() 2 statement, supporied by appropriate schedules
and summaries, that, on the basis of historical and estimated
future annual financial operations of the Aviation System from
which Amounts Available for Debt Service are to be derived,

(1) for cither the immediately preceding Fiscal Year of the City,
or any period of 12 full consecutive months during the 18-

* month period preceding the delivery of the Consultant’s report,
- the Aviation System yieldled Amounts Available for Debt

Service sufficient to'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 Years (or
three Fiscal Years in the event that the Consultant is
professionally unable to provide an opinlon for a period in
excess of three Fiscal Years) ended' immediately following the
issuance ot 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 Commerce 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 steps are being taken to retum 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 sssumed for a permitted
purpose under the Act and this Ordinance and (2) all conditions
‘precedent to the issuance or assumption of the Bonds pursuant
totheActandthnsOrdmaneehavebeenuﬁsﬁedmd(ﬁ)m
opinion. of thé 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, executed and
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 mecessary actions of City

Council, and (3) nothing has come to their attention that would -

Jead them to believe that an event of defsult hereunder has
occurred, and s continuing. The Fiscal Agemt may
conclusively rely upon such opinions.

(¢). Execution of Documents. The Mayor, the City
Solicitor, the City Controller, the Director of Finance and such
other officers of the City as may be appropriate are suthorized
in connection with the issuance or assumption of any Series of
Bonds hercunder to prepare, execute and file on behalf of the

~ City such statements, documents, certificates or other material
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 sppropriate to comply
with applicable State or Federal laws or regulation.

0. Di;popldon of Proceeds. Unless otherwise provided
in the 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 bereof 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 Pund and shall- be disbursed therefrom, 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 refunding Bonds
previously issued by the City such proceeds shall, unless
otherwise directed by the Supplemental Ordinance, be deposited
in a special fund or account to be established with and held by
the Fiscal Agent or another entity acting as an escrow agent and
invested (if appropriate) and disbursed under the direction of
the Direcior of Finance for the purpose of retiring the Bonds
being funded or refunded.

: (8) Refunding Bonds. If the City shall, by Supplemental
Ordinance, authorize the issuance of refunding Bonds pursuant
to Section 10 of the Act, In the absence of specific direction or
Inconsistent authorization in the Supplemental Ordinance, the
Director of Finance is hereby authorized in the name and on
behalf of the City to take afl such action, including the
irrevocable pledge of proceeds and the income and profit from .
the investment thereof for the psyment and redemption of the
refunded Bonds, bonds or notes including the publication of all
required redemption notices or the giving of Irrevocable
instructions therefor, ss may be necessary or appropriate to
accomplish the funding or refunding and to comply with the
requirements of Section 10 of the Act.

(h) Subordinate Obligations. The City may, at any time,
or from time to time, issue Subordinate Obligations for any
purpose pérmitted under 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
a2 pledgec and assignment of Project Revenues; provided,
however, that any such sccurity interest in and pledge and
assignment of Project Revenues and amounts on deposit in the
Subordinate Obligation Fund shall be, and shall be expressed 10
be, subordinate in all respects to the security interest in, and
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" pledge and asslgnmem of the Pledged Amounts for the gecurity

ofBonds

SECTION 5.05. Delivery of Reports, The City covenants
with the Holders of all Bonds Outstanding under this Ordinance
that s0 long as such Bonds shall rémain Outstanding it will,
within one hundred twenty (120) days following the close of
each Fiscal Year-of the City or as soon thereafier 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 Afrport System exclusive
of the Outside Terminal Area and the Overseas Terminal unless
revenues, rents, rates, tolls or other charges generated by or
allocable 10 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 Terminal Area and the Overseas Terminal unless
- revenues, gents, tates, 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 Fiscal Yeat, including a statement
of révenue, 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 Controlier) prepared by
the City or its Division of Aviation in accordance with the
- accrual basis of accounting adjusted 10 meet the particular
requirements of the Use and Lease Agreements and this
Ordipance consistently applied, showing compliance with the
Rate ‘Covenant and containing any required information as to
the Cost Centérs prepared 'in accordance with the Cost
Accounting System, accompanied by a cenificate of the
_ DireuorofCouunereeUmchirponSystemishgood
operating condition and by a .certificate of the Director of

Finaneethatnofmedateofmchrepondwt:ityhasemnphed
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with all of the covemants in this Ordinance and.in all
Supplemental Ordinances on its pan to be performed. Such
report shall be furnished 10 the Fiscal Agent in such reasomable
number of copies as shall be required to.meet the written
reqnmofBondlmldmth:reforonnﬁmmﬁmaned
basis. ‘

SECTION. 5.06. Disposition of Insurance Proceeds and
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
Sysiem under Section 9.01 hereof), the Ciry shall apply such
amounts, at the direction of the Director of Finance or such
other chief fiscal officer of the City as may hereinafter be
established (i) to the retirement of the principal amount of debt
incurred in respect to the Airport System; (ii) to the
reconstruction, repair or replacement of assets of the Airport
System; (ili) to the making of capital additions or improvements
to the Airport System or (iv) to the deposit in one of the
Aviation Punds 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 (0 one and five-tenths percent
(1.5%) of the depreciated value of property, plant and
equipment of the Airport System, as shown on the financial
statements of the City for the preceding Fiscal Year, such
amounts may be used for any Airport System purpose.

SECTION 5.07. Bonds Not to Become Arbitrage Bonds.
The City hereby covenants for the benefit of the Bondhoiders
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 sccounts established hereunder or
other proceeds of the Bonds which would cause any Series of
Bonds issued hereunder as tax-cxempt to be arbitrage bonds
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under Section 148 oflhe Codeand the regulations thereunder to

.dwex!emmmdwsmmapplmbleadwﬁmofsuch

investment; it will file any reports required to be filed pursuant .
to the. Code;.did -ynllhonakeorfailtotakeanyacbonsoas
10 fender any Sefies of Bonds-issued hereunder as tax-exempt to

- be.arbitrage bonds under Seition 148 of the Code.

SECTION, 5.08. Prohibition Against Cuuin Uses of
Funds; Enforcement,

(a)anyeovem:mthatwhilemyBotdsm

 Oufstanding imdér the Ordinance, it will not direct the Fiscal

Agéutomfer.loanoradvmceproceedsofﬂnnondsor
Annmts"Av:ilable Jor Debt Service from the Aviation Funds
tomycnyawoum forapphwnonoﬂmlhnnformmon
Systempurposes .

) If, onmydatewhenldepositisrequlredlobcmde
of the. Project. Revenues, the City fails to comply with any

'provision of this, Ordinance, the Fiscal Agent is hereby

nnhonzedloandshallseek.bymndmuorothermit action
or. proceeding at’Isw or in equity, the specific enforcement or
pcrfomeoftheobﬁgaﬁonoftheChymwmeﬂnPtoject
RevenuutobemferredmtheAvmionOpmmFmd.uﬂ

snllhavehnyandallothctnghtsandremediesohﬁsuluem,
tmdermeOrdmme .any Supplemental Ordinance, the Act or

olherwwenthworinequity

SECTION 5.09, Credit Facilities, Standby Agreements
and Qualified Swaps. All or any of the foregoing covenants
ofmeCityformebeneﬁtofmeBondholdmmyalsobefor
the benefit of the providers of any Credit Facility, Standby
AgmmemmdanyQunliﬁadSwaptomemmproﬂdedma
Supplemental Ordinance or Determination. :

ARTICLE V1.

77
REDEMPTION OF BONDS

SECTION 6.01. Bonds May be Subject to Redemption.
Boxxds of any Serics may be subject to either optional or
mandatory redemption at the times, in order, in the amounts, at
the redemption prices, and under such terms, conditions and
restrictions, all as may be set forth in the Supplemental
Ordinance authorizing the issuance of such Series of Bonds or
in the Determination relating to such Series of Bonds or, in the
shsence of such provisions, as may be set 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
may contain provisions for optional redemption of a Series of .

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

may be held by the City or sold simultaneously with such Seties
of Bonds or at future dates as determined by such Supplemental
Ordinance or Determination.

SECTION 6.02. Selection of Bonds for Redemption. -
Unless otherwise provided by Supplemental Ordinance or
Determination, in the event that less than all Bonds of a
particular Series are to be redeemed, the Fiscal Agent shall
sclect 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
Agem shall select Bonds within such maturity by lot. In the
case of any Series having Bonds of varying denominations, cach
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 suthorized 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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any provision of such Bonds or a Supplemental Ordinance or
Daemdmtm.orwbendmedhwﬂﬁngtodosobyme
City, in the exercise of an optional’ redemption right, the Fiscal
Agent shall give notice of such redemption at the City’s expense
(i) by first class mail, postage prepaid, o exch Holder of Bonds
_ to be redeemed at such Holder's registered address as it sppears

in the Bond Register, mailed not less than thisty (30) or more

than sixty (60) days_prior to the redemption date; and (ii) by
United States registered or certified mail or overnight delivery
“service, return receipt requested, postage prepaid, to each
registered securities depository and nationally recognized
information .service that disseminates redemption information
(and to the participants of such service who have previously
requested in writing to the Fiscal Agent that such notices be
sent directly to them), sent at Jeast two (2) business days ini
advance of the mailed notice to Bondholders.

(b) The notice of redemption shall be given in the name
of the City and shall contain the following information:
"CUSIP® number; and, in the case of partial redemption of any
Bonds, the certificate numbers and the respective principal
amounts of the Bonds to be redeemed; the publication date; the
redemption date; the fedemption price and the pame and
* address of the redemption agent; and shall further identify the
Bonds by date of issue, interest rate, and maturity date. The
Fiscal Agent shall use the "CUSIP* aumbers in such notice as 8
convenience to Bondhokders, provided that any such notice
shall state that no representation is made as to the correctness of
"CUSIP" numbers as printed on the Bonds or as contained in
any notice of redemption and that reliance may be placed only
on identification numbers or such other description as permitted
- hereunder. TbeChyshallgivetthisealAganﬁve(S)days

. wnnenmﬁceofthennﬂingofmysucbnoﬁceoﬁedmpuon.

(c) Failure to mail any notice’ or defect in the mailed
mﬂceorinthelmnlingthe:eoflnmpectofmynoﬁeeshannot
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aﬂeudwvaﬁdhyolﬂneredmionpmeedmgn

@) lfuthedmeofmullnsnmieeohedempdonﬂnmy :
shall not have depasited with the Fiscal Agent moneys sufficient
to redeem the Bonds called for redemption, such notice may
siate that it is conditional in that it is subject to the deposit of
the redemption moneys with the Fiscal Agent not later than the
redemption date, and such notite shall be of no effect unless -
such moneys are so deposited.

SECTION 6.64. Effect of Redemption, Payment. Notice
having been given in the manner hercinbefore provided in this
Article or irrevocsble 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, the Bonds or
poniona thereof so called for redempiion shail become due and
payable on the redemption date so designated, and interest on .
such Bonds or portions thereof shall cease from such
rédemption date, ' whether such Bonds be presented for
redemption or not. The principal amount of alf Bonds or
portions thereof so called for redemption, together with the
premium, if any, and accrued interest thereon, shall be paid by
the Fiscal Agent or any other paying agent designated in the
Bonds, upon presentation and surrender thereof in negotiable
form. ‘ :

SECTION 6.05. Partia} Redemption. Upon presentation
of any Bond which is to be redeemed in part only, the City and
the Fiscal Agent shall execute and deliver to the Holder thereof,
ntheexpmeoftheCny.anchondorBondsofamhonnd
denomxmnommapnncnpﬂmomnequal to and of the same
Series and maturity as the unredeemed portion of the Bond or
Bonds so presented. )
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SECTION 6.06. Cancellation and Destruction of Bonds.

Except as may b otherwise provided with respect to Option -

Bonds in the Supplemental Ordinance providing for the
jssuance thereof, all Bonds paid or redeemed, either at or
before maturity, shall be defivered to the Fiscal Agent when
" such payment or redemption is made, and such Bonds together
~ with all Bonds purchased which have been delivered to the
. Fiscal Agent for application as a credit against Sinking Pund
instaliments and atl Bonds purchased by the Fiscal Agent, shall
thereupon be promptly canceled. Bonds so canceled may at any
time be destroyed by the Fiscal Agent, who shall execute a
certificate of destruction in duplicate by the signatore of one (1)
of its authorized officers describing the Bonds so destroyed, and
one (1) exccuted certificate shall be filed with the City and the
other executed certificate shall be retained by the Fiscal Agent.

ARTICLE VI,
_ FISCAL AGENT

SECTION 7.01. Fiscal Agent. The Fiscal Agent under the
General Airport Revenue Bond Ordinance of 1978 or ks

successor, shall be Fiscal Agent as of the Effective Date for this

Ordinance. The City may appoint a successor Fiscal Agent by
Supplemental Ordinance to act as Fiscal Agent hereunder, and
in connection with the Bonds issued bereunder. The Fiscal
Agent shall also act a8 depository of the Sinking Pund and the
SubordinneOblignionand and may act as paying agent and
_Bonds Registrar.

Nothing in this Ordinance shall be construed to prevent the
Chy, in accordance with law, from engaging other Fiscal
Agents from time to time or to engage other paying agents of
the Bonds or any Series thereof in addition to, or as a succeisor
to the Fiscal Agent. ‘Any entity appointed by the City as Fiscal
Agent hereunder shall be a’trust company or national or state
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bank having trust powers and combined capital and surplus of
at least fifty million ($50,000,000) dollars and be qualified to
serve pursuant to the Act: Any entity appointed by the City as
Fiscal Agent hereunder as a successor to the Fiscal Agent shall
assume all rights and obligations of the Fiscal Agent hereunder.

Subject to the foregoing, the proper officers of the City are
authorized to enter into contracts of to coafirm existing
agreements governing the maintenance of funds and accounts
and records, the disposal of canceled Bonds, the rights,
dutics,privileges and immunities of the Fiscal’ Agent, and such
other matters as are authorized by the Act and as are customary
and sppropriate and to confirm the agreement of the Fiscal
Agent, in its several capacities, tocomplymththepmvisions
ofmeAetandoflthrdinmee

The Fiscal Agent shall keep on file a copy of each report
and its accompanying cestificates delivered to it pursuant to this
Ordinance for a period of ten (10) years and shall exhibit the
same to, and permit the copying theseof by, any Bondholder or
his authorized representative at all reasonable times.

" SECTION 7.02. Resignation of Fiscal Agent. The Fiscal
Agent may resign and be discharged of the dutics created by
this Ordinance by written resignation filed with the Director of

, Finance not less than sixty (60) days before the date when such

resignation is to take effect. Such resignation shall take effect
on the day specified in such notice provided that a successor
Fiscal Agent has been appointed and has accepted its role as

- Fiscal Agent. If a successor Fiscal Agent is appointed prior to

the date specified in the notice, the resignstion shall take effect
immediately on the appointment and acceptance of such
successor, and the City shall give the notices required in
Section 7,03 hereof.

SECTION 7.03. Appointment of Snccessor Fiscal Agent.
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If the Fiscal Agent or any successor Fiscal Agent resigns, is
replaced, or is dissolved 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
thmy(30)daysofmchappoutmcm If no successor is
appointed within such thirty (30) day period, the Fiscal Agent
audanyBondlnldermypemionmyeounofeompmm
Jurlsdiction to appoint a successor.

ARTICLE VIIL
DEFAULTS AND REMEDIES

SECTION 8.01. Defaults and Statutory Remedies; Notice
to Boiudholders, lfmeCnyshallfailornegleatopayorlo
cause to be paid the principal of, redemption premium, if any,
~Or interest on any Bond or any Series of Bonds issued
hemmder,whethuatstuedmahnityotuponuuforpﬂor
redemption or if the City, afier written notice to it, shall fail or
neglect to make any payment owed 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
'pwnderoftheCreanacdnyorShMbyAgreenmpmvidu
written notification to the Fiscal Agemt of such failure or
neglect, or if" the City shall fail to comply. with any provision of
mmedsorwithanyeovmmoftheCityminedlndﬂs
* Ordinance, then, under and subject to the terms and conditions
stated in the Aet, the Holder or Holders of any Bond or Bonds
shall be entitled 10 all of the rights and remedies, including the
appointment of & trustee, provided in the Act; provided,
howevu,dmmemnedypmv:dedinSectlonzo(b)mofthe
Actmaybeexercxsedmﬂyq:ontbefaﬂmofmemtytopay.
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when due, ‘principal and redemption price (including principal
dueasatemltofnschedulednundamwtedanpﬂon)m
merestonnSaiesofBonds

Upontheoeannmeo(mmofdeﬁ:dtspedﬂedhthh
Section 8.01, or if sn event occurs which could lead to a default
with the passage of time and of which the Fiscal Agent has
sctual notice, the Fiscal Agent shall, within thirty (30) days,
given written notice thereof by first-class mail to all
Bondholders.

SECTION $.02. Remedies Not Exclusive; Effect of Delay

in Exercise of Remedies. No remedy herein or in the Act

conferred upon or reserved 10 the trustee, if any, or to the

. Holder of any Bond is intended to be exclusive (except as

specifically provided in the Act) of any other remedy or
remedies, and each and every such remedy shall be cumulative,
and shall be in addition to every other remedy given hereunder
or now or hereafier existing at law or in equity or by statute.

-No delay or omission of a trustee, if one be appoinied
pursvant to Section 20 of the Act, or of any Holder of the
Bonds to exercise any 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 10 time, and as often as
maybe deemed expedient.

SECTION 8.03, RunedlamheEnl‘ormenlyApinst
Pledged Amounts. Any decree or judgment for the payment of
money against the City by réason of default hereunder shall be
enforeable 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,
arachment, seizure, or sale upon execution of any other
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property of the Clty,
ARTICLE IX.

- CONVEYANCE OF SYSTEM AND ASSIGNMENT,
ASSUMPTION AND RELEASE OF OBLIGATIONS

SECTION _9.01. Conveyance and Assignment,
Assumption and Release.. Nothing 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
othenpplicablemmeortoammeremity(ﬂw “Authority®) all
or substantially all (or less than substantially all, as provided
below) of its right, title and interest in the Alrport System and
thereupon " becoming released from all of its obligations
bereunder, under any Supplemental Ordinance and under the
- Bonds and related obligations, including, but not limited to

‘Credit- Facilities, Standby Agreements, Qualified Swaps and -

Exchange Agreements, (i) if the Authority assumes in writing
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 all Outstanding
Bonds and Subordinate Obligations,and all payments due under
Credit Fecilities, Standby Agreements, Qualified Swaps and
Exchange Agreements entered into pursuant to this Ordinance
and then outstanding according to the terms thereof; and (i) if
the instrument of assumption provides the Bondholders or the
frustée or entity serving in a similar capacity and acting on
behilf 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 consummate
- such a 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
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limited to' Credit Facilities, Standby Agreements, Qualified
Swaps, and Exchange Agreements, the following conditions
ﬂnlllnvebeenuﬂsﬁed )

(a) dnCityandan‘unlAgmshanhavemcivedm
oplnlonofﬂwChySolkuorMﬂlytodwdeuﬂmme
conveyance t0 the Authority of all or substantially all.of the

. City’s right, title and interes{ in the Airport System, the

assignment to the Authority of the obligations of the City under
any Subordinate Obligations to make payments of principal,
redemption premium, if any, and interest on the Bonds, and the
release of the City from all of its obligations hereunder, under
any Supplemental Ordinance, under the Bonds or any
Subordinate Obligations, and under related obligations,

-including, but not limited to, Credit PFacilities, Standby

Agreements, Qualified Swaps and Exchange Agreements, have
been duly .authorized by the City and do not violate anmy
applicsble 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 (I) 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
City's obligations bereunder, under any Supplemental
Ordinance, under the Bonds, 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, Qualificd Swaps and Exchange
Agreements, have been duly authorized by the Authority and do
not violate any law, ordipance, 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 heteu!ider; under any Supplemental
Ordinance and under 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 and binding obligation of the
Authority enforceable in accordance with its terms except as
enforcement may be limited by banknuptcy, insolvency or other
similar taws 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 Bonds 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
refezred to below in subparagraph (e) have been duly anthorized
and enacted in accordance with applicable law;

" (¢) the City and the Fiscal Agent shall have received an
- opinion of Bond Counsel substantially to the effect that (i) the
conveyance of all or substantially all of the City’s right, title
and interest in the Airport System to the Authority; the release
of the City from its obligations hereunder, under any
_ Supplemental Ordinsnce and under ‘the Bonds and any
* . Subordinate Obligations; snd 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, Qualified Swaps and Exchange
Agreements, will not have an adverse effect on the exemption
of interest on any series of Bonds issued as tax-exempt Bonds;
(i) the instrument under which the Authority assumes the
 obligations of the City.hereunder, under amy Supplemental
Ordinance and under the Bonds to make payments of principal,
redemption premium, if any, -and ‘interest on the Bonds
constitutes a valid and binding obligation of the Authority
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enforceable In accordance 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, and (iii) the security interest granted by the Authority
pursuant to subparagraph (d) creates a valid and effective lien in
fmofﬁeﬂoﬂmofﬂondsnﬂmmyhmen in the
Pledged Amounts; and

. (d) the Awhority 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 behalf of Bondholders a security interest in
Pledged Amounts following the conveyance, sssignment,
assumption and release. -

(c) the City and the Fiscal Agent shall have received a
report of a Consultant, concluding that for each of the three (3)
twelve (12) month periods following the .conveyance,
assignment, assumption and release described above, or for
each of the three (3) fiscal years of the Authority commencing
with the first full fiscal year of the Authority following the

' conveyance, assignment, sssumption and release described

above, the Airport System is projected to generate Amounts
Available for Debt Service in an amount which is sufficient to
emble the Authority to comply with the Rate Covenant
determined in accordance with consistently applied accounting
principles for each of the three twelve (12) month periods or
three (3) fiscal years, as the case may be;

(f) the Authority shall have the authority, so long as
Bonds remain Outsianding, 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 sufficient, 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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enablechmhoﬂtywemmlywithméRneCovmm
ddmrﬁndinneoordnmewithoommcmlynpphedmﬂng
principles;

(g) the Authority shall have agreed, so long as Bonds
remain Qutstanding, to incur or assume no parity debt payable

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 improvements, extensions, or expansions to

the Airport Systeni, 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 debt incurred 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
annuial financial operations of the Airport System from which
Amounts Available for Debt Service are to be derived, (A) for

- either the immediately preceding Fiscal Yesr of the City, or any

period of 12 full consccutive months during the 18.momth
period preceding the delivery of the Consultant’s report, the

‘Airport System ylelded Amounts Available for Debt Service
.sufficient to satisfy the Rate Covenant, (B) no deficiency exists

in the Sinking. Fund Reserve Account and (C) the Airport
System will, in the opinion of the Consultants, yield Amounts
Available for Debt Service for each of the five Fiscal Years (or,
if interest on all or a portion of the proposed debt Is to be
capitalized, following the Fiscal Year up to which interest has
been capitalized on the debt or a portion thereof; provided that
in the event that' the Consultant is professionally umble 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 the 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 assumed for the purpose of
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mmmnmammmﬁum
mmmmmwmhmyymmm
proposed refinancing obligations do not exceed the Debt Service
Requirements "in any. such year on the obligations to be
refinanced, For purposes of the foregoing sentence and
subparagraphs (c) and (f), the phrases “Amounts Available for
Debt Service® and *Debt Service Requirements” shall have the
meaning assigned in Section 2.01 hereof with the exception that
references therein to Bonds shall be deemed to inchude
reference to Subordinate Obligations, General Obligation Bonds
or NSS General Obligation Bonds which continue to be
Outstanding after such transfer, additional debt of the Authority
payable from revemues of the Airport System and the debt, if

any, which the Authority proposes to incur or assume; and

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

In comsideration of such conveyance and 'transfer, the -
Authority may finance and pay to the City compensation in an
amount agreed upon between the City and Amthority. Any such
financing and payment of compensation to the City shall be
disregarded in determining whether the Authority’s instument
of assumption provides the Bondholders or the trustee or entity
serving in a similar capacity on behalf of the-Bondholders with
the substantial equivalent of all of the rights and remedies
provided in this Ordinance and the Act.

Notwithstanding the foregoing, the City may convey to the
Authority less than substantially all of its right, title and interest
in the Alrport System if a-Consultant shall first have certified
thar the assets of and/or rights and interest in the Airport
System which the City proposes to exclude from the
eonveymeeloﬂuAmimnymnoantmaltomeabﬂuyof
the Airport System to generate revenues following the
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conveyance. If less than substantiatly all of the assets of and/or

rights and inierest in'the Airport System are conveyed to the -

Authority pursuant to this paragraph, references in the

preceding paragraphs of this Section 9.01 to "al or -

substantially all of the City’s right, title and interest in the
_Airport “System® shall bé deemed modified to reflect a
conveyance of less than substantially ali of the City’s right, title
mdimm’in@AirponSym )

lneonneaionwhhmeeonveyametodieAud\ornyohllor
- substantially all of the City’s right, title and interest in the

Airport System, the City shall convey and assign to the

Authority all amounts on deposit in the funds and accounts
established hereunder, provided that any reserve funds shafl be
transferred as trust funds established for the benefit of the
Series of Bonds for which such reserve funds were initially
established. The Fiscal Agent shall take such actions a3 are
necessary to terminate its security interest in the Project
Revenues and funds and accounts established hereunder. If the
City transfers less than substantially all of its right, titls and
interest in the Airport System then the City shall convey and
assign to the Authority an athount of the balances on deposit in

funds and accounts established hereunder proportionate to the -

amount of Bonds assumed or defeased. The City Controller
shali certify the balances on deposit in the funds and accounts
euablishedlmeundensofthedueofthewnvcyanee To the
éxtent permitted by law, the City Controller will have the right
to audit the books of any public Authority created by the City
of Philadelphia pursuant to the laws of the Commonwealth of
Pennsylvania, and the City Controlier will be compensated by
such public Authority for reasonsble costs incurred in
connection with the sudit of such books.

Anything in this Ordinance to the contrary notwithstanding,
upon conveyance of all or substintially all of the assets of the
Airport System to the Authority pursuant to this Article IX, the
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provisiomofd:kOrdimlimlongubeenfmuble
against the City.

Nodxingeomhedinnﬂu\rﬁclelxmnbewmuedw
prohibit the City from comveying and assigning all or
substantially all (or Jess than substantially all, as provided in
this Article IX) of its right, title and interest in the Airport
System to an entity owned by ptivate persons provided that the
requirements of this Article IX are otherwise satisfied.

SECTION 9.02, Akernative Rate Covenant. (2) The
Authority may elect, upon conveyance of all or substantially ail
of the City’s rigit, title and interest in the Airport System, to

- include in the resolution of the Authority the following rate

covenant in lieu of the Rate Covenant contained in Article V of
this Ordinance, and such clection shall state whether such
election shall become effective as of the date of conveyance, or
as of the first day of the immediately succeeding Fiscal Year. If
such clection states that it shall become effective beginning on
the first day of the immediately succeoding Fiscal Year, then the
Rate Covenant in Section 5.01 hereof shall remain in effect
from the date of conveyance until the last day of the Fiscal Year
in which the conveyance took place.

The Authority covenants with the Bondholders that it will,
at a minimum, 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 shall be equal to the greater of the following
amoumts: :

(A) the lesser of (1) The sum of: (i) all Net
Operating Expenses incurred during such Fiscal Year; (if)
150% of Debt Service 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) the amount, if any, required_'tobepaidhuothekmﬂ_

Fund during the Fiscal Year, or

(2) The sum of: (i) all Operating Expenses incurred
during ‘such Fiscal Year; (i) 125% of Debt Service
Requirements payable during the Fiscal Year; (ili) the amount,
if any, required to be paid into the Sinking Fund Reserve
‘Account during such Fiscal Year; and (iv) the amount, if any,

®) (1) The sum of: () all Operating Expenses
incurred during such Fiscal Year, (ii) all Debt Service
Requirements during such Fiscal Year, (iii) all debt service
requirements during such Fiscal Year in respect of all
outstanding General Obligation Bonds or
Obligation Bonds issned for improvements
System, exclusive of General Obligation Bonds isswed for
improvements to the Outside Terminal Area and the Overseas

Terminal unless revenues, rents, rates, tolls or other charges

Ordinance in sccordance with Section 4.02 hereof, (iv) all debt
service requirements during such Fiscal Year on Subordinate

. Obligations and any other subordinate indebiedness secured by
any Amounts Available for Debt Service, (v) all amounts

required (o repay loans among funds made pursuant to Section
4.05(c), (vi) the amount, if any, required to be paid into the

. Sinking Fund Reserve Account or Renewal Fund during such

Fiscal Ym:nd(vin)allmmmremliredtobepaidunda
Exchange Agreements. :

®) Proxmtly upon any material change in the
drammwhichwugmmappmaduth;ﬁme‘mhm.
fates, fees and charges were moit recently reviewed, but not
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less frequently than once in éach Fiscal Year, the Authority
shall review the rents, fates, fees and charges as necessary to
enable the Authority to comply with the 'foregoing
requirements; provided that such rents, rates, fees and charges
shall in any event produce moneys sufficient to emable the
Authority to comply with its covenants in the resolution.

ARTICLE X.
AMENDMENTS AND uonmmmms

SECTION 10.01. Amendments and Modifications. In
addition to the enactment of Supplemental Ordinances
supplementing or amending this Ordinance in comnection with
the issuance of successive Series of Bonds, this Ordinance and
apy Supplemental Ordinance may be further supplemented,
miodified or amended: (a) to cure any smbiguity, formal defect
or omission herein or therein or to make such provisions in
regard to matters of questions arising hereunder or thereunder
which shall not be inconsistent with' the provisions hereof or
thereof and which shall not adversely affect the intcrests of
Bondholders; (b) to grant to or confer upon Bondholders, or a
trustee, if any, for the benefit of Bondholders any additional
rights, 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; (d) to
comply with any mandatory provision of state or federal law or
with any permissive provision of such law or regulation which
does not substantially impair the security or right to payment of
the Bonds but no amendment or modification shall 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 written 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-seven percent (67%) in principal amount or Original
* "Value in the case of Capital Appreciation Bonds of the Bonds
Outstanding and affected. In‘the case of a Credit Facllity,
Standby Agreement or Qualified Swap, If and to the extent
provided in the Supplemental Ordinance and Determination of
Bonds related thereto, the provider thereof may be the

representative of-the Bondholders of such Series or portion of -

such Series for purposes of Bondholder consent, approval or
authorization. The written authorization of Bondholders of any
supplement to or modification or amendment 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
hasbeeupmvndedforhmordaneewﬁhSechonSMhueof
shallbedeemedtobenotmnmnding

ARTICLE X1,
mscn’numpm

SECTION 11.01. Deposit' of  Funds for Payment of
~ Bonds, When interest on, and principal or redemption price
(as the case may be) of, all Bonds issued hereunder, and all
amounts owed under any Credit Facility, and Standby
Agreement entered into licreunder, have been paid, or there
shall have been deposited with the Fiscal Agent or an entity
which would qualify. as a Fiscal Agent under Section 7.01
hercof an amount, evidenced by moneys or Qualified Rscrow
Securities the principal of and interest on which, when due, will

provide sufficient moneys to fully pay the Bonds at the maturity -

date or date fixed for redemption thereof, and all amounts owed

,undetmyCreditFacilityandS!mdbyAgreammemeredmo
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hereunder, the pledge and grait of a security interest in the
Pledged Amounts hereunder shall cease and terminate, and the
Fiscal Agent and any other depository of funds and accounts
established hereunder shall turn qver to the City or to such
person, body or anthority as may be eatitled to receive the same
all balances remaining in any .funds and actounts established

If the Clty deposits with the Fiscal Agent or such other
qualified entity moneys or Qualified Escrow Securities sufficient
to pay, together with interest thereon, the principal or
redemption pricc of any paricular Bond or Bonds becoming
due, either at maturity 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 1o accrue on the due

date and all liabithty 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
10 be outstanding herennder and shall have recourse solely and
exclusively o the funds so deposited for any claims of
whatsoever nature with respect 1o such Bond or Bonds, and 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 afier the daie 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 in this Ordinance or the Bonds contained, be paid 1o
the City; and the Holders of the Bond for which the deposit was
made shall thereafter be limijed to a claim against the City;
provided, however, that before making any such payment to the
City, the Fiscal Agent or such other qualified entity shall, ar the
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expense of die City, publlshinamspnperofgeneml
circulation’ pub]uhed in . Philadelphia, Pennsylvania, a notice
that said moneys reinain unclaimed and that, after a date named

in said notice, which date shall be not less than thirty (30) days
aﬁerthedatgofpublknﬁonofawhnodce,mebalmofnlch
moneys then unclaimed will be paid to the City.

msuion:hallnotbeeomuuedloumnmeproeedmem
forth in Section 10 of the Act for calculating the principal or
redemption price of and interest on any Bonds for the purpose

-of ascertaining the sufficiency of revenues for the purpose of

Sections 7(a)(5) -and 8(a)ilD) of the Act for the purpose of
determining the outstanding net debt of the City if General
ObligmonBondsoftheCityareteﬁmdedpmmmﬂwAa

SECT!ONll.Oz.MnIntenanoeof'l‘nEmnptShtmo!
Bonds, 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 Bonds to be structured so that interest on such Bonds will be
excluded from income of the Halders thereof for the purpose of -

calculating -Federal income tax; provided that the provigions
contained in this Ordinance are satisfied, including, without
limitation, Section:5.04(b)(vi).

SECTION 11.03. Parties Interested Herein. 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 Facility, - Qualified
Swap, or Standby Agreement, any right, remedy or claim under
or by reason of this Ordinance or any covenants, condition or

" stipulation thereof: and all the covenants, stipulations, promises

3
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and agreements in this Ordinance contained by and on behalf of
the City shall be for the sole and exclusive benefit of the City,
the Fiscal Agent, the Owners of the Bonds, uchpmvnderof_a

Credilﬁcllity.leiﬁedSwap , and Standby Agreement.

SECTION 11.04. Ordinances are Contracts With
Bondholders. - This Ordinance and Supplemental Ordinances
adoptedpmmmhnuomeoxlmtuwlmtheﬂoldenofall
Bonds from time to time Outstanding hereunder and thereunder

‘and shall be enforceable in accordance with the provisions

hereof and the Jaws of Pennsylvania.

SECTION 2. This Ordinance shall take effect immediately.

_The terms of the General Airport Revenue Bond Ordinance of

1978, a3 amended and restated by Section 1 of this Ordinance
shall take effect as provided under the First Class City Revenue
Bond Act, and in accordance with the terms thereof.

Approved the sixteenth day of June, A.D. 1995.
EDWARD G. RENDELL,
Mayor of Philadelphic

Bl No. 1000 — 900282

Constituting the Fifth Sopplemental Ordinance to the General
Airport Revenue Bond Ordinance of 1978; authorizing 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 Philadelphia, in a maximum aggregate principal amount
not to exceed Three 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

AN
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City of Phﬂadel.phia

{ Bill No. 870321 )
AN ORDINANCE

Constituting the First Supplemental Ordinance to the Amended
and Restated General Airport Reverme Bond Ordinance;
authorizing the Mayor, the City Controller and the City

Solicitor, or ‘a majority of them, to ssue Airport Revemue
Refunding Bonds, of the City of Philadelphia, in 8 maximwm °
amount not to exceed One Hundred and.

aggregate principal

Thirty Million Dollars ($130,000,000) exclusive of original
issue discount, and in the event the Airpost Revenue Refunding
Bonds are issued with original issue discount, the Bond
Committee is hereby authorized to increase the aggregate
principal amount of such Airport Revenue Refunding Bonds, so
issued, by the amount of such original issue discount;
designating the obligations to be refunded from the proceeds of
such Airport Revenue Refunding Bonds; and setting forth the
use of proceeds; 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 terms and conditions of

the Airport Revenue Refunding Bonds and related agreements
and the clections under the Amended and Restated General
Airport Revenue Bond Ordinance; authorizing the Director of
Finance of the City to take certain actions with regard to the

~ sale of such Airport Revenue Refunding Bonds, the investment

of the proceeds thereof and the City's continuing disclosure
obligation; amending and- supplementing the Amended and
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Restated General Airport Revenue Bond Ordinance in
accordance with Article X thereof; and, specifying applicability
of Sections of The First Class City Revenue Bond Act and the
Amended and Restated OGeneral Airport Revenue Bond
Ordinance.

THE COUNCIL OF THE CITY 'OF PHILADELPHIA HEREBY
ORDAINS: :

SECTION 1. Aunthorization, Scope and Purpose. The
Mayor, the City Controller and the City Solicitor, or a majority
of them (the *Bond Committee"), are.hereby anthorized on
behalf of the Clty of Philadelphia (the "City") to borrow, by the
issuance and sale of Airport Revenue Refunding 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
10 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 shalt not
exceed One Hundred and Thirty Million Dollars
($130,000,000) exclusive of original issue discount, and in the
event the Bonds are issued with original issue discount, the
Bond Committes is hereby anthorized to increase the aggregate
principal amount of the Bonds o issued, by the amount of such
dated date thereof to maturity or prior redemption, if any, at
prescribed fixed or variable rates (not exceeding any limitation
: pmcribedbylnw) The interest on the Bonds at variable rates

LEGISTAR Form ce.r .2,
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may be payable weekly, monthly, quarterly, semi-annually orc
anmtally or may be accrued to a specific date (including, but not
limited to, the maturity date) and may thercafter be payable
weckly, monthly, quarterly, semi-annually or anmually. The
Bonds shall contain series designations, terms and provisions
(including without limitation, interest payment dates, record
date, redemption provisions, denominations, provisions for
payments by wire transfer and provision: for issuance of the
Bonds in book entry form) as the Bend 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 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

bmkoroﬂminstitutionfmmthedateofmchpaymauot
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 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

- SECTION 2. Purposes for the Bonds. The Bonds shall be
jssued to refund and redeem on a current basis all or any

* portion of the oustanding City of Philadeiphia, Pennsylvania,
_ Airport Revenue Bonds, Series 1988 (the “Refunded Bonds".

The City hereby authorizes the redemption of the Refunded
Bonds in:accordance with the Amended and Restated Ordinance
and/or the General Airport Revenue Bond Ordinance of 1978.
‘The Bond Committee or the Director of Finance and the Fiscal
Agent are hereby authorized to take all actions necessary and
. appropriate to effect the redemption of the Refunded Bonds,
including the issuance of reqiired notices. Furthermore, the
Bond Commliites or the Director of Finance is authorized to
enter into an Escrow Agreement (the “Escrow Agreement”)
providing for the deposit and investment of all or a portion of
~ the Bond proceeds and other available funds of the City in

amounts sufficlent, together with interest thereon, if any, to
defease the lien of such Refunded Bonds and providing for
payment of the Refunded Bonds at maturity or redemption, as
applicable, "including all interest payable on such Refunded
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 defeased, as specified
herein, may be deposited in an escrow fund or account to be
established pursuant to the Escrow Agreement.

Notwithstanding the authorization set forth in the Sixth
Supplemental Ordinance to the General Airport Revenue Bond
Ordinance of 1978 for the issuance of a series of bonds, the .
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 (including the Bonds) exceed One
Hundred and Thirty Million Dollars ($130,000,000).

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, 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.

SECTIION 4. Payments From Sinking Fumd. The City
covenants that, 8o 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.

Prior to the approval of this Ordinance by City Council, the
City shall cause to be delivered an opinion of the City Solicitor
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in the form attached hereto as an exhibit to this Ordinance 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.

SEC!‘!ON 5. Additional Tax Covenants. 1‘he Cuy
covenants that it will make no ‘investment or other use of the
. procéeds 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 anthorized to execute on behalf of the City a report of the
issuance of the Bonds as required by Section 149(e) of the
Code.

SECTION 6. Bonds Not to Become Arbitrage Bonds.
The Ditector 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
‘pecessary 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 incoms 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
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SECTION 7. Form and Terms of Bonds. The Bonds and
bonds issued in exchange for outstanding Prior Bonds (as
defined in the Amended and Restated Ordinance) in connection
with the occurrence of the Effective Date of the Amended and

Restated Ordinance shall be substantially in the following form

with appropriate omissions, insertions and variations, 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 frony 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:

(Form of Fully Registered Bond)
[BOND TEXT - FACE OF BOND]
UNITED STATES OF AMERICA
COMMONWEALTH OF PENNSYLVANIA
No.R- $
" CITY OF PHILADELPHIA

AIRPORT REVENUR BOND, SERIES __
(PHILADELPHIA AIRPORT SYSTEM) _

DATED DATE INTEREST RATE  MATURITY
cusip :
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, DATE
%
REGISTERED OWNER:
PRINCIPAL SUM: DOLLARS

The City of Philadelphia, Permsylvania (the "City"), for
value received, hereby promiises to pay in lawful money of the
United States of America to the Registered Owner hereof, or
registered assigni, 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

tlwAmmdeddeestatedGeneralAilportRevemeBond '

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
notod:uwhe.uponsurmnderheredf,ﬂ:ePﬁmipa!Sumhereof.
and to pay interest on such Principal Sum in-like money, but

solely from said reatsls, 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 (regardiess 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 first interest payment, otherwise from
the interest paymenit date next. preceding the date of
authentication thereof, unless the date of such anthentication is
an interest payment date, in which case, from the date of such
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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 Interest 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 Piscal 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
Onrdinance, upon written request to the Fiscal Agent, at least
threc 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 limely 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 defauited

interest, and. notice of the Special Record Date and paymeant
date shall be given by mail to the Registered Owners of the
Bonds not less than 10 days prior to the Speciat 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

LEGISTAR Form ce.r -9. Printed Juna 13, 1997




City of Philadelphna

‘Bit No. 970321 - Certlﬂed Capy
FULLY SET FORTH AT THIS PLACE.

ThisBondshallnotbeentitledtoanybcneﬁtunderthe
Amended and Restated Ordinance or be valid or become
obligatory for any purpose until this Bond shafl havebeenduly
-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 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
' By: First Union National Bank,
Fiscal Agent
CounmignedandAnemdby By:
Authorized Signaory
(facshnile-ﬂgnamre) : By:
City Controller Authorized Sigaatory
(SEAL)
| (END OF BOND FRONT]

FORM OF ASSIGNMENT AND TRANSFER

' FOR VALUE RECEIVED, the undersigned hereby sclls,
" assigns and transfers unto s

LEGISTAR Form ce.r -10. Printed Juna 13, 1997

J e

AN AT s

City of Philadelphia

Bill No, 870321 Certifled Copy
(Please type or print name, sddrest (including postal zip code) and Social
Security or other identification mumber of the (ransferee)

the within Bond and all rights thereunder, and hereby
irrevocably eonstinm and appoinis

his/her attormney to transfer said Bond on the books of the
transfer agent with full power of substitution in the premises.

Dated:

Notice: The sigmature on this
Assipnment must correspond with
the narne as it appears on the face
of the within Bond in every
_particular, without slteration or
enlargement or any change
whatever.

Signature

(Type or Print Name)

(Signature)

NOTICE: Signature must be puaranteed 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 hercon (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 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 bonds of the City, if any, heretofore
issued under the Amended and Restated Ordinance and under
previous supplemental ordinances thereto and together with all
. 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 on
other charges imposed and moneys received by or on behalf of
the City from or in connection with the ovmership and
operation of the Alrport 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

LEGISTAR Form cc.r C.12. Printed June 13, 1997

City of Philadelphia

Bilt No. 970321 : Certified Copy
Fund, including Project Revemes, 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 of general obligation bonds of the City adjudged to be
sclf-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
outstarling, 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 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 reventies pledged
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formepaymemofﬂﬂsﬂhndorapﬂorﬁghuopaymem
therefrom and that all aitport 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
cbligation bonds or special facility revenue bonds or by the
issmance of airport revenue bonds under other authorization, for
the payment of which- project revenues of the Airport System
may be pledged, subject and subordinate in each fiscal year to
ﬂ:epﬁorpaymfromsuchrevenuuofallpﬂnclpal.
premium, . interest and sinking fund requirements payable
during such fiscal year under thé Amended and Restated
Ordinance in respect of sirport revenue bonds issued and
outstanding thereunder. .

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

[insert specified provisions with respect to redemption,
including, lfapplicablc, 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.

Badxmhredm:pﬁonslmﬂbemadeaﬂunotmbyﬁm
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)ormorethansixty(60)dayspnortoﬂ1edateﬁxedfor
redemption. Notice having been given as required by the
Amendedandkwtated Ordinance or irrevocable instructions to
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give such notice having been delivered to the Fiscal Agem,
irrevacable instruction having been delivered to the Piscal
Agent to pay said Bonds or portions thereof and funds having
been depasited 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 cafled 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.]

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

This Bond is transferrable and exchangesble .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
Ondinance, and upon surrender and cancellation of this Bond.
Upon any such transfer or exchange, the City shall lssue 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.

[To be inserted in Airport Revenue Refunding Bonds only:
Under the laws of the Commonwealth, this Bond, and the
interest hereon shafl at all times be free from taxation within the
Commonwealth of Pennsylvania, 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
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interest thereon. Profits, gaimormcomcderivedfrmnmesale.
exchange or other disposition of this Bond are subject to state
and local taxation.]

[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 mamner 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 éxtent 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 pursuapt to the
provisions of the Amended and Restated Ordinance shall be
" conclusive and binding upon such Registered Qwner, 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 an event of default, as defined in the Amended and
Restated Ordinance, shalt occur, the principal of all Bonds then
outstanding under the Amended and Restated Ordinance may be
-declared or may become duc and payable and any such
declarations may thereafter be annulled, all upon the conditions
andinthenmmermdwitbtheeﬂ‘edpmvidedlnﬂleAmmded
andRmatedOrdimmeandintheAct

This Bond is a special obligation of the City payable solely
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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

. Ciyy.

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 Ondinance 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.]
{End of Bond Form]

SECTION 8. Contiming Disclosure, The Director of
Finance is authorized on behalf of the City to execute and
deliver 2 Continuing Disclosure Agreement (the “Contimiing
Disclosure Agreemeint") meeting the requirements of S.B.C.
Rule 15c¢2-12(b)X5). The City covenants and agrees that it will .
comply with and carry out all of the provisions of the

SECTION 9. Amendments. (a) Article I of the Amended
and Restated Ordinance shall be amended as follows, as
permitted by Section 10.01(a) thereof, inondertomtlw
following ambiguity:

The words “attached hereto as Exhibit I or I° in the thied
sentence shall be deleted and the words “set forth in a
Supplemental Ordinance® shall be inserted in their place. |

(b) Section 2.01 of the Amended and Restated Ordinance
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shall be amended as perminedby Section 10.01(a) thereof, in
order to cure the following ambiguities:

~The fitst sentence of the definition of "Operating Expenses®
shall be amended by inserting the words “Debt Service
Requirements,” between the words "depreciaﬂon, and “debt
m:ceonGeneralObllgaﬂonBonds

The following sentence shall be added as the second
sentence of the second paragraph of the definition of "Operating
Expenses*: :

'Operatfng Expenses -shall also exclude debt service on
General Obligation Bonds and NSS General Obligation Bonds."

~ The first sentence of the definition of *Project Revemues"
shall be amended by inserting the word "and® between the
words "on” and "the profits. "

The ficst sentence of the third paragraph of the definition of

" . "Project Revenues™ shall be amended by deleting the word

“and” and inserting the word “"or" between the words
“Overseas Terminal® and “the Outside Terminal Area.”

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

'mmownnwnoeofmewpuagraphdullbe
amended to read In full 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
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Availablef«Dethervmonﬂwrespecnveduedamdw
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(a) thereof, in

.order to cure the following ambiguity:

The words “"Special Facility Revemue Bonds” shall be
inserted in the first sentence of the third paragraph after the
words “NSS General Obligation Bonds, ",

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

Thcmfueneemwbparagmph(d)towbpmémph(c)shaﬂ
bedddedandareferemetombpamgrapb(d)hwemdmns
place.

The reference in subparagraph () to subparagraphs (a)-(h)
shall be deleted and a reference to subparagraphs (2)-(}) inserted
in its place. ’

(0 Section 5.02 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 word “pledged® shall be inserted before the words

*Amounts Available for Debt Service.”

(g) Section 5.04(c)(i) of the Amended and Restated
Ondinance shall be amended as permitted by Section 10.01(a)
thereof, in order to cure the following ambiguities:
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The word "pledged” shall be inserted before the words
"Amounts Available for Debt Service® each place they appear
therein.

SECTION 10. Elections Under the Amended and
Restated Ordinance. The Bond Committee, or a majotity 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 11. Effect of Ordinance. This Ordinance is
supplementary to the Amended and Restated Ordifiance, as
amended, and all sections of the Amended and Restated
Ordinance, as amended, 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 Ocdinance.

SECTION 12. Effective Date. This Ordinance shall take

effect on the Effective Date of the Amended and Restated
Ordinance.
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( Bill No. 980441)

AN ORDINANCE

- Constituting the Second Supplemental Oxdinance to the
Amended and Restated General Airport Revemue Bond -
Ordinance; anthorizing 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 Committec is
“hereby authorized to increase the aggregate principal amount of
such Airport Revenue Bonds, 50 fssued, by the amount of such
original -issue discount; setting forth the use of such Airport
- Revenue Bonds; providing for the pledge of certain passenger
~ facility charges solely for this series of Airport Revenme 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 terms and conditions of the Airport
- Revenue Bonds and  related agreements; suthorizing 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
_ contimuing disclosure obligation; and, specifying applicability
" of Sections of The First Class City Revenuie-Bond Act and the
Amended and Restated General Airport Revenue Bond
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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 "Bomd 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, 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 intérest from the dated dite 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
weekly, monthly, quartetly, 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 weekly, monthly,
quarterly, semi-annuatly or annually. The Bond 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
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deternﬂnetobeinu\ebesti:mstofmeCityandwhichm

. 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 imerest
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
liquiditysoureesforthemntofmecnyfmthenom,-

: including.wiﬂ:outlinﬁtaﬁon,let&e;s‘ofcredlt,limsof}credit

and insurance. Such Agreements may provide for payment er
acquisitionoftheBondiftheCitydoesmtpaytheBondwhen

_ dmandmayp:ovideforrepaynnntwﬂhhmr&mmebankor

otherimﬁmtion&omthedateofn:dlpaymentoracqlﬁsiﬁon.. :

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 tramsactions
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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 grants a capital leasehold interest to the
City in a project (the "Project”) at the Philadelphia International
Airport (the "Alzport”) consisting of a new terminal located to
the west of Terminal A and the extension of the building
between the new terminat building and Terminal A ("Terminal
One"), 2 new commuter terminal building located to the east of
‘Terminal B for the consofidation of commuter aircraft
operations and the extension between said building and
“Terminal E ("Commuiter 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’ refated 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
Terminal and other Airport property and certain additional
capital improvements at the Airport or the Northeast
Philadetphia Airport,

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 Bornids, 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
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service on the Authority Bonds. InthecventthaxmeAuthor_ity
Bonds are paid in whole or in part such that they no longer

_mainomm\dingmdettheindmm'ptmmmwwhidnhey

wereismed,thenondwﬂlbedeemedtohavebemprepaidm
the same extent. . . . .

The Bond is .an unconditional obligation ofd‘neCityaml
shall be satisfied in accordance with its terms under any and all
circumstances and . irrespective of any rights i of set-off,
counterclaim, recoupment or defense of payment wijich the City
may have against the Authority or any other party; The Bond
mybeas;ignedbtnonlytothemlsteefortheAﬁt!}oﬁtyBox\ds

* under the Authority’s indenture. "

T'he,costsofﬂwwquhlﬁonofﬂmMngILué‘_emdofﬂn.
Projectare'ProjectCosts‘assuchwrmisdeﬁneqintheAct,
including, but without limitation, the establi of the
sinking fund reserve required by, and other funds tted by,
the Amended and Restated Ordinance, and the payment of the
costs of the issuance of the Bond.

SECTION 3. Pledge of Passenger Facility Charges..
SubjeatoﬂnappmvalofthePassengaFadmyCharga
("PRCs") by the Federal Aviation Administration ("FAA"),
commencinsondwlaterofthedmdbeneﬁcialdewpancyor :
the date of approval by the FAA,the-€ity hereby. pledges for
theaecuﬁtyandpaymentofﬂxeBondandhmbygramm
holders of the Bond a lien on and security interest in PFCs, to-
the extent available; in the amount described below on an
anmual basis. SubjecttoﬂneapmovaloftthFCsl_pytln-FAA.
mdlpledgeshallbeequalmonelnmd:edpetwltoﬂheamml
amount of the PEC eligible portion of debt service on the Bond;
provided.howevet.thatatnotimeshallﬂwairmmmedgedin
any year exceed the lesser of (a) seventy percent of the amount
of each PFC actually paid to the City in that year, or (b)
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scvenﬁy-ﬁv?peMoftoﬁldebtservioeontheBondinﬂut
year. Suchi PFCs, after réceipt by the City, shall be deposited
into the PEC sub-account of the Sinking Pund associated with
the Bond at least semi-ammally
H
'l‘heCityeovamlsth’at,unultheBondunolonger
omstandmg it will take no action which it reasonably believes
wouldimp the ability of the City to impose, use, or pledge
" PFCs h?ﬁk;;mionwlthmeBondpmuannoSubmeome
158, 14

SECTION 4. Finding Required by Act. Based on the
Director of Finance of the City filed with the
to Section 8 of the Act, it is hereby
that the pledged Amounts - Available for Debt

orvcause payments to be made out of the
SmhngFuhdembﬂshedpursuanttotheAmux!edandRmted

- thérefor, af such times and in such amounts as shall be sufficient
of the interest thereon and the principal thereof
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any of the property of the City other than the Pled i Amounts
pledged for the Bond.

SECTION 6. Additional Tax Covenants. The Sond may
benssuedasataxablcottax-exunptbondasdetenmhedbythe
Bond Committee. To the extent that the Bond ittee
determines that the Bond shall be issued 25 a tax-ex bond,
the City covenants that it will make no investment or other use
of the proceeds of the Bopd which would cause the Bond to be
an "arbitrage bond" under Section 148 of the Revenue .
Code of 1986, as amended, and Treasury
promulgated thereunder (the “Code*), and that
comply with the requitements of Section 148 of|the Code
throughout the term of the Bond as more fully bed in the
determination of the Bond Committee. The Director lof Finance
is authorized to execute on behalf of the City a
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 .

TheCuycovemmsmantwillmkeoramto made no
investment or other use of the proceeds of the Authcrity Bonds
which would cause the Authority Bonds to be "arbi
under Section 148 of the Code. The City will with the
requirements of Section 148 of the Code throughout | term of
the Authority Bonds.

SECTION 7. Bond Not to Become An Axbi Bond.
To the extent that the Bond is issued as a tax-ex bond, the
Director of Finance is anthorized to make such elections under
the Code, and file any reposts required to be filed pursuant to
the Code, with respect to the Bond as may be necessary of
advissble and to take such action and make such cdvenants on
behalf of the City as may be necessary or advisable With respect
tothesaleofd:eBondandthemvesunﬂ!ofdwproéeedsofﬂlc
Bond in order that the Bond shall not be an “arbitrage bond” as
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deﬁnedintheCode in order to otherwise effect or maintain the
exclusion ot‘intemtontheBondfromgmssimome 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
wnhrspeettod\eBondshallmennmepenodasdetennimdby
theBondComnnttee....__

TheDnectoromeaneemfunhgrauthoﬁzedtonhem
action and make such covenants on behalf of the City as ntay 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 income for federal income
© tax purposes.

SECTION 8. Form and Terms 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),
mwhnchwetheBondmaybeexchangedforaeouponbondas
provided in the Amended and Restated Ordinance:

(Form of Fully 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  MATURITY
DATE CUSIP .

%
REGISTERED OWNER: PHILADELPHIA
AUTHORITY FOR INDUSTRIAL DEVELOPENT
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, of -
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
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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 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
ﬂ:emtemtpaymentdatenextpreeedmgﬂledateof

authentication thereof, unless the date of such authentication is
an intérest 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
mtcrest payment date, payable initially on

and thereafter on each and

-mdlpaymcmofsm:hPrinclpalSum,orprovnsxonmmfor
shall have been made upon redemption or at or 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 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
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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 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
obhgatoryformypurposemnﬂthmnondshalllnvebemduly

- executed by the Fiscal Agent.

IN WITNESS WHEREOF, the CITY OF
PHILADELPHIA has caised this Bond to be properly executed
by its Fiscal Agent, by two duly authorized officers thereof, 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 1o be dated.

- Dated: CITY OF PHILADELPHIA
. By: First Union National Bank,
Fiscal Agent
Countersigned and Attested by By:
Authorized Signatory
{fecsimile signature) By:
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CltyController : Authorized Signatory

(SEAL)
[END OF BOND FRONT]

FORM OF ASSIGNMENT AND TRANSFER

FOR VALUE RECEIVED, the undersigned hereby sells,
assignsandtrgnsfmunto

code)

typeotpdntnm:ddm(‘mdndm;pomlnp

m;Socd Seuritymowndmdﬂwmnunberofﬂ\e
“transferes)

the within Bond and all rights thereunder and hereby

irrevocab itutes appoints
v oo hxslher attorney

totransfersmdBondonthebooksofﬂntmmferagmw:ﬂ\
fullpowerofsubstimtionmﬂneptemlm

Dated: . ' Nodce The signame
ot . *A-ssignnmunmstcorrespondwith
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the Copy
name as it appears on the face
of the within Bond in every

mwowmﬂmﬁm
or enlargement or amy change

" whatever.

Signature guaranteed: (Type or Print Name)

(Signature)

NOTICE: Signature mmst be guaranteed by an approved,
eligible guarantor institution, an institution which is a
participant in a Securities Transfer Association recognized

signature guarantee program. :

[TEXT - BACK OF BOND]

This Bond is one of a duly authorized issue of bonds of the
City designated as its Airport Revenue Bond of the Series
designated hereon (the "Bond"), limited in aggregate principal
amount to $ , issued or to be issued
pursuant to The First Class Cxty Rcvqme Bond Act (Act No.
234 of the Pennsylvania General Assembly approved October
18, 1972, 53 P.S. §§15901 et. seq.) (the "Act") under the
AmendedandetatedOtdinaneeandﬂleSeeondSupplemm:al
Ordinance approved
All capitalized termsnntotherwisedeﬁnedheremshallhave
the meanings ascribed to them 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 March 16, -
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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, 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 Amounis which shall include Project

Revenues ‘defined to include revenues, rents, rates, tolls or
other charges imposed and moneys received by or on.behaif 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 ahd
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 Bond and are to be deposited directly into
the Sinking Pund to pay .debt service on this Bond. The
Amended and Restated Ordinance generally requires amounts
on deposit in the Aviation Operating Fund, including Proj?ct
Revenues, to be applied in order of priority to certain an
and net operating expenses, sinking fund payments and;.to
maintain or provide a ginking fund reserve, to make depoglts
into the Renewal Fund, to make certain deposits in connection
with Subordinate Obligations, payment of general 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
AitportSystemwilhanybﬂmtobeusedatﬂiewrim
direction 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 “Authority*). The Authority will finance a
portion of the cost of a project with an issue of revenue bonds
(the "Authority Bonds") which will be paysble 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 amonnts due under the Bond. Amy 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 Bods 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 extent.

The City covenants, so long as this Bond shall remain
outstanding, it will pay or ‘cause to be paid from the pledged
Amounts Availahle 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 be¢ome 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 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 pature, 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 2 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 1978 Ordinance or the Amended and Restated Ordinance,
as appropriate. However, nothing herein comtained shall be
_ construed 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 pledged, subject and
"subordinate in each fiscal year fo 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:ssuedandmmndingdmmder

Inthemnneranduponﬂwtexmandcomiihonspmmd

mtheAmendedandRestatodOrdmnnce

linsert specified provisions with respect to redemptlon,
including, ifapplimble,maudamytedempuon]

If less than an entire maturity is to be redeemed at any
paructﬂattime.ﬂxenmﬂorporuonsthereoftoberedwmed
 shall be chosen by the Fiscal Agent by lot. '

Eachmehredemptionshaﬂbemadqaﬁernoﬂoebyﬁrst
class mail, postage prepaid, to the Registered Owner of the
Bond to be redeemed at such Registered Owner's registered
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address as it appears in the bond register, maifed 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 Bond or portions thereof and funds having
been deposited in the Sinking Pund prior to the date fixed for
redemption, all interest on such Bond or portions thereof shall
cease from such redemption 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
Otdinance or anmy right except to receive payment of ‘the
redemption price.

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 ratc as this Bond, and bearing the same
dmigrmonastoseﬂaorsubsenesasmism

['lbbemutedifnondumxedasaux-exemptbord
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
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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 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,
SUCCESSOTs 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
' Ordinancemaybedeclaredornnybecomedmaxdpayableand
any such declarations may thereafter be annulled, all upon the
condmomandinthemmnerandmmmeeﬂ'ectpmvndedinthe
Ammdedandk&tatedOrdmmeandmmeAct

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
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payment of the principal of or interest on this Bond, nor shall
thisBoMbeorbedeunedtobeagmemlobhganonofme

City.

Itlshetubyouﬁﬁeddlatﬂlcondiﬁom,mammm
required to exist, happen and be performed under the Act and
under the Amended and Restated Ordinance 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.]

{End of Bond Form]}

- SECTION 9. Continuing Disclosure. The Director of
Finance is authorized on behalf of the City to execute and
deliver a Contiming Disclosure Agreement (the “Contimiing
Disclosure Agreement”) relating to the Bond and/or the
Authority Bonds, meeting the requirements of Securities and
Exchange Commission Rule 15¢2-12(b)(5). The City covenants
and agrees that it will comply with and carry out all of the
promnomofﬂxeConﬂmﬂnngsclosmAgrmm

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 hérewith are applicable to the Bond authorized
hereunder. All definitions of terms contained in the Act or the

AmeMedandRemtedOrdimnceshallapplytosmhmm
this Ordinance,

SECI'ION 11. Effective Date. This Ordinance shall take
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_ -effect immedmcly

CERTIFICATION: This is a true and correct copy of the original
‘Bill, Pagsed by the City Council on June 18, 1988 The Bl
was Signed by the Mayor on June 24, 1998

' Marie 8. Hauser - - ! : : |
Chlef Clark of the City Council

.
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City of Philadelphia“

(Bilt 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 terms 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 (Sl75 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 limitation prescribed by law). The Bond shail
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 8 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 2 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
Jeasehold 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 (“Tcrminal One™), a new commuter terminal<building
located to the east of Terminal E for the consolidation of commuter sircraft 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 Termifial 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 Clty 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; provxded
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,
Sertes 1998B (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 plcdged 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.

City of Philadslphia ' 4~




City of Philadelphia

_ BILL NO. 010259 continued _ Certified Copy

‘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 thiat the City will comply with the requirements of Section 148 of the
Code throughout the term of the Bond 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 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 income for federal income
tax purposes. ) ' o

SECTION 8. Form and Terms of Bond. The Bond shall be in such form as the
Bond Committee may determine pursuant to Section.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 counse], 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 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 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 Agreetent (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 Ordinancg-shall take effect immediately.

- . -

City of Philadelphia -6-




City of Philadelphia

BILL NO. 010259 continued Certified Copy
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, 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 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 mdependent 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 preparanon of its report. .
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The City has also engaged the firn of Urban Engineers, Inc., of
Philadelphia, Pennsylvania, consulting engineers (the “Consuiting Engineers™), to report
on the physical condition of the facilities of the Airport System. The Consulfing
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:

@) 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
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 requ1rements as may be fixed by the General Ordmance
‘T

City of Philadelphia o o8




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 (jii) 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.

Moo &8 Lorne

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 terms 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 (540,000,000) 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 thereofto
maturity or prior redemption, if any, at prescribed fixed or variable rates, or any
combination thereof, (not exceeding any limitation firescribed by law). The Bonds shall
contain a series de51gnat10n, terms and provxswns (including without hmltatlon, interest
payment dates, record date, redemption provisions, denommatlons and provisions for
' payments by wire transfer) as the Bond- Committee, or a mdjority of them, shall
- determine to be in the best interest of the City and which are not inconsistent with the
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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 authorizéd 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 Phﬂadclphm International
“Airport (the “Airport”) consisting of the improvement and expansion of Terminal E,
~ including the addition of new gates and loadmg bridges, relocation of ex1st1ng gates and
- the addition of ancillary amemtles

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 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 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(e) 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 remgin 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 Intemal 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 éxtent 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 puposes of *

Section 4.14 of the Amended and Restated Ordinance, the'Rebate Bond Year witly respect
to the Bonds shall mean the penod as determined by the Bond Commxttee

Cily of Philadeiphia 1 -3-




City of Philadelphia

BILL NO. 010258 continued ' Certified Copy

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 othér 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 1502-12(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 secnoixés of the Amended and Restated
Ordinance and the Act not inconsistent herewith afé’ apphcable 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 QOrdinance.
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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 (340,000,000) 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 with 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 Avistion, the City Treasurer’s Office and the Ofﬁce of the Director of .
. Finance'in the preparatlon ofitsreport.  ~
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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 beth 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:

@ 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) ail 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 paynble, 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
surplu$ requirements as may be fixed by the General Ordinance,

(iv)  The pledged Amounts Available for Debt Service foﬁning
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 B. Hauser
Chief Clerk of the City Council
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(Bill No. 050369)
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 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 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 prov1s1ons (including without
limitation, interest payment dates, record dates, redempuon 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 Commiittee 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 appropnate in connection
w1th 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 capltal 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; (i) 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 expendltures 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 amouats 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 relatmg to the Project as
defined in Section 2 of t!us 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. Finding Reguired 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 Arbitrage 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 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, 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
followmg 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:
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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 rentds, 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 first
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 bmr interest from the following interest payment date, payable initially on
and thereafter on each June 15 and December 15 until payment
of such Prmclpa] Sum, or prowsmn 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 thé 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 thereof,
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 .
: By:  Wachovia Bank, National Association
Fiscal Agent ’
Comitersigned and Attested by ' By:
o : Authorized Signatory
(facsimile signature) : By: , |
City Controller ' o Authorized Signatory
(SEAL)
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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 gﬁaranteed by an approved, eligible guarantor institution, an
institution which is a partlmpant 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 approvcd . 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 of general obligation bonds of
the City adjudged to be sclf-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

City of Philadelphia ' 10




City of Philadelphia

BILL NO. 050369 continued ' Certified Copy

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 Clty 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 a 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 Restatad
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 thereafier be annulled, 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 payment of the principal of or interest on this Bond, nor shall this Bond be or.be deemed

‘tobea 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 15¢2-12(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 addmg the following new paragraph at the end thereof to
read as follows:

“Notwithstanding anything to the contrary in this Ordmance, any
Qualified Swap or Exchange Agreement entered into after June 135,
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 '

{TO 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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