ANIZDA Board Meeting Agenda
November 1, 2023
5:00 pm
America on Wheels
5 N. Front Street, Allentown, PA

1. Call to Order — Chairperson

2. Approval of October 4, 2023 meeting minutes

3. Public Comment on all matters to be acted upon
4. Old Business

5. New Business

A. 1 Center Square (702 Hamilton Street) — City Center Investment
Corporation — Resolution R2023-301

B. 935-939 Hamilton Event Center (Archer Musical Hall) — City Center
Investment Corporation — Resolution R2023-302

C. Tax Revenue and Refunding Bonds, Series 2024 (City Center Project)
— Resolution R2023-303

D.  Twenty Second Facility Modification Agreement to Construction Loan
Agreement-— City Center Investment Corporation — Resolution R2023-

304

6. Executive Director Report

Adjournment



ALLENTOWN NEIGHBORHOOD IMPROVEMENT ZONE
DEVELOPMENT AUTHORITY

RESOLUTION NO. R-2023-301

A Modification of Resolution R-2019-203
Which was a Modification of Resolution R-2018-138

WHEREAS, the Allentown Neighborhood Improve ne nt Zone Development
Authority (the “Authority”), by Resolution R-2019-203, approved the 1 Center Square

e developed by City Center

2022, effective June 7, 2022, amended byt
Restated Fundmg Agreement dated October 11

deleting Section 1(a) as foll

“1.(a) The Aut ority hereby approves the Developer’'s new project to be
known as the 1 Center Square , formerly identified as 702 Hamilton Tower
development plan proposed to develop approximately 200,000 square feet to
300,000 square feet of office space, on 11 to 16 floors to be located at 702
Hamilton in the City of Allentown; and”

and approving and substituting in its place the following:
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“1. The Authority hereby approves modification to the Developer’s new
project to be known as the 1 Center Square, formerly identified as 702
Hamilton Tower. The modified project consists of three (3) stories totaling
approximately 62,400 square feet. The proposed development, renovation
and expansion shall (i) develop and renovate the existing building’s two (2)
floors with ground level retail consisting of 6 units with frontage lining the
building perimeter on three (3) sides and the second floor consisting of
Class A office space, (ii) add a third floor consisting of new Class A office
space, (iii) remove the building’s existing annex space on the southern face
of the structure (approximately 12,500 square feet) and construct a three (3)
story glass addition ( approximately 17,240 are feet) adding a net
approximately 4,700 square foot of new reta ass A office space, (iv)
preserve the historic fagade of the build /) renovate the basement
\ s, suitable for on-site
conference, training, classroom o i e located at 702
Hamilton in the City of Allentow e application for
October 24, 2023

3. The Authority hereby i 1 e Director or Chairperson of the
Authority to act on behalf of the Au y to thority’s obligations and rights

Project into applicable |
incorporate the Proj

are hereby ratiﬁé
further action as to

of the Authority are hereby authorized to take such
purposes of this Resolution.

6. All resolutions and orders, or parts thereof, in conflict with the provisions of
this Resolution, to the extent of such conflict, are hereby repealed and this Resolution
shall be in immediate effect from and after its adoption.

END OF RESOLUTION
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ERTIFICATION

I, Pedro L. Torres, Jr., Secretary of the Allentown Neighborhood Improvement
Zone Development Authority, do hereby certify that the foregoing is a true and correct
copy of the Resolution R-2023-301 of the Board of Directors of the Authority passed at
a duly convened meeting of said Board on the 1st day of November, 2023. Authority
members present and voting were as follows:

Vote Yes No Abstain

Seymour Traub, Esq.

Eileen Aguilera

Dr Ann Bieber

Stephen Breininger

Nelson A. Diaz

Tiffany Polek

John Stanley, Esq.

Pedro L. Torres, _Jr‘*

Vacant

/ITNESS WHEREOF I;heret’jhtdgéét my hand and seal on this 1st day of

November, 2023,

Secretary
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ALLENTOWN NEIGHBORHOOD IMPROVEMENT ZONE
DEVELOPMENT AUTHORITY

RESOLUTION NO. R-2023-302

WHEREAS, the Allentown Neighborhood Improvement Zone Development
Authority (the “Authority”), has previously approved Projects within the 900 Hamilton
Block Master Development Plan, as Non Arena Block ects to be developed by City
Center Investment Corporation (the “Developer”);

d and upd eathe 900 Block Master

WHEREAS the Developer desires to exp:
ject located at 935-939 Hamilton Street,

Development Plan to include a New Money
Allentown, PA (the “Project”); and

Agreement’); and

WHEREAS the Fundmgyngreemenf ides forthe ‘Aukthority to approve any

New Money projects by the Developer and

WHEREAS, the Develope s requested. the Authority approve the Project; and
by separate Resolution, the

aSrequested the Authority’s issuance of the
2024 CC IkC Senior Bonds s

NOW\ E_HEREFORE BE IT RESOLVED by the Authority, as follows that:

1. The Whereas cla ‘:es above are incorporated herein as part of this
Resolution. . '

2. The Authority hereby approves updating the Developer’s 900 Block

Master Development Plan by adding the Developer’s new Project to be known as the
“Archer Music Hall", consisting of approximately 31,000 square feet, with entry on
Hamilton Street under the signature marquee and 25 foot high sign, a first floor hall with
capacity of approximately 1600 patrons and a second floor hall with a capacity of
approximately 500 patrons more fully set forth in the application for the Modification and
Update of Prior Use Approval dated October 24, 2023 presented to the Authority and
incorporated herein to be located at 935-939 Hamilton Street in the City of Allentown.
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3. The Authority hereby authorizes the Executive Director or Chairperson of the
Authority to act on behalf of the Authority to fulfill the Authority’s obligations and rights
hereunder with regard to whatever documentation may be required for inclusion of this
Project into applicable loan facilities and amendment or modification if required to
incorporate the Project into the Funding Agreement.

4. The Chairperson, Vice Chairperson, or Executive Director and the Secretary
or any Assistant Secretary of the Authority are hereby authorized and directed to
execute and attest, where deemed necessary, respecti ‘any related agreement and
documents and other documents to amend or correct documents, and to take any
and all such actions necessary, in the opinion of the sutive Director or Chairperson,
with the advice of counsel, to implement fulfillment of the pu rposes of this Resolution
and to consummate the transactions conte lated hereby.

5. All actions previously taken in furtherance of the purposes of this Resolution
are hereby ratified. The Officers of the Authority are hereby authorlzed to take such
further action as to carry out the purposes of this R ‘lutlon 2

6. Allresolutions and orders, or parts thered‘f- | conflict with the provisions of
this Resolution, to the extent of such conflict, are hereby repealed and this Resolution
shall be in immediate effect from and after its adoptlon ‘

= RESOLUTION
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CERTIFICATION

|, Pedro L. Torres, Jr., Secretary of the Allentown Neighborhood Improvement
Zone Development Authority, do hereby certify that the foregoing is a true and correct
copy of the Resolution R-2023-302 of the Board of Directors of the Authority passed at
a duly convened meeting of said Board on the 1st day of November, 2023. Authority
members present and voting were as follows:

Vote Yes No Abstain

Seymour Traub, Esq.

Eileen Aguilera

Dr Ann Bieber

Stephen Breininger

Nelson A. Diaz

Tiffany Polek

John Stanley, Esq.

Pedro L. Torres, Jr L

Vacant

leTNESS WHEREOF 1 hereunto;set my hand and seal on this 1st day of
Novembeh,‘2023 F

Secretary
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ALLENTOWN NEIGHBORHOOD IMPROVEMENT
ZONE DEVELOPMENT AUTHORITY

RESOLUTION R2023-303

A RESOLUTION AUTHORIZING THE ALLENTOWN NEIGHBORHOOD
IMPROVEMENT ZONE DEVELOPMENT AUTHORITY (“ANIZDA”) TO
ISSUE ADDITIONAL BONDS AS TAX REVENUE BONDS, IN ONE OR
MORE SERIES, TO FINANCE OR REFINANCE CERTAIN CAPITAL
PROJECTS, AS FURTHER DESCRIBED HEREIN; AUTHORIZING THE
EXECUTION AND DELIVERY OF A SUPPLEMENTAL SENIOR LIEN
TRUST INDENTURE AMENDING AND SUPPLEMENTING THE
EXISTING SENIOR LIEN TRUST INDENTURE AND OTHER
DOCUMENTS; AUTHORIZING SUPPLEMENTS AND AMENDMENTS TO
CERTAIN EXISTING FINANCING DOCUMENTS AND THE EXECUTION
AND DELIVERY OF ADDITIONAL FINANCING DOCUMENTS IN
CONNECTION THEREWITH; AUTHORIZING THE DELIVERY OF THE
BONDS AND THE DISBURSEMENT OF THE PROCEEDS THEREOF;
DELEGATING TO CERTAIN OFFICERS OF ANIZDA THE POWER TO
ENTER INTO NECESSARY DOCUMENTS, INCLUDING ONE OR MORE
BOND PURCHASE AGREEMENTS WITH THE UNDERWRITER AND
AUTHORIZING THE AWARD OF THE BONDS PURSUANT TO SAID
AGREEMENTS; AUTHORIZING THE DISTRIBUTION OF ONE OR
MORE PRELIMINARY LIMITED OFFERING MEMORANDA AND ONE
OR MORE LIMITED OFFERING MEMORANDA OR OTHER OFFERING
DOCUMENTS IN CONNECTION WITH THE UNDERWRITING OF THE
BONDS; AND AUTHORIZING FURTHER ACTION CONSISTENT WITH
THE INTENT AND PURPOSE OF THIS RESOLUTION.

WHEREAS, the Allentown Neighborhood Improvement Zone Development Authority
(“ANIZDA”) is a public instrumentality of the Commonwealth of Pennsylvania (the
“Commonwealth”) authorized and empowered by the provisions of the Pennsylvania Economic
Development Financing Law, 73 P.S. § 371 et seq., as amended (the “Act™); and

WHEREAS, pursuant to the provisions of Act 50 of 2009 of the Pennsylvania General
Assembly, as amended and supplemented and cited as 72 P.S. 8901-B et seq. (collectively, the “NIZ
Act”), ANIZDA has issued certain indebtedness to fund improvements within the neighborhood
improvement zone (the “NIZ”) designated under the NIZ Act relating to projects developed by City
Center Investment Corporation or its affiliates (collectively, “CCIC”); and

WHEREAS, capitalized terms not otherwise defined herein have the meaning ascribed to

them in the Senior Lien Trust Indenture (as defined herein) or the Escrow Agreement (as defined
herein), as applicable; and
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WHEREAS, ANIZDA is a party to that certain Construction Loan Agreement, dated
February 13, 2013, as modified from time to time, among ANIZDA, CCIC, John B. Reilly, III,
Joseph V. Topper, Jr., Manufacturers and Traders Trust Company and the Co-Lenders named
therein (as modified, amended and supplemented, the “M&T Construction Loan Agreement”),
with amounts owing thereunder evidenced and secured by ANIZDA’s NIZ Facility Master
Promissory Note, dated April 19, 2018 (the “M&T Note”); and

WHEREAS, in 2017, ANIZDA issued its $210,165,000 Tax Revenue Bonds, Series 2017
(City Center Refunding Project) (the “2017 Senior Bonds™) pursuant to a Trust Indenture (the
“Senior Lien Trust Indenture”) between ANIZDA and The Bank of New York Mellon Trust
Company, N.A., as trustee (the “Senior Bonds Trustee”) date of June 15, 2017; and

WHEREAS, in 2018, ANIZDA issued its $99_‘ 90, 000 Tax Revenue Bonds, Series 2018
(City Center Project) (the “2018 Senior Bonds,” 1o - Wi
“Exnstmg CCIC Senior Bonds”) pursuant to th '

Bonds (including thew2024 CCIC enior Bonds, as defined and described herein) and other
obligations to be issued under the Senior Lien Trust Indenture are hereinafter referred to as the
“CCIC SemorBonds” and

EREAS under the Senior Llen Trust Indenture ANIZDA has pledged to the Bond
Trustee a lien onand a securlty interest in the Pledged CCIC NIZ Revenues as security for the CCIC
Senior Bon s‘*and

ior Bonds are payable from Total CCIC NIZ Revenues, and are
secured by Pledged CCIC NIZ Revenues, senior in priority to the pledge and assignment and
security interest granted to th Subordinate Bonds Trustee (as defined herein) pursuant to the
Subordinate Lien Trust Indenture on a subordinate basis to the CCIC Subordinate Bonds (as defined
and described herein); and

WHEREAS .the CCIC §

WHEREAS, in 2018 and 2022, at the request of CCIC, ANIZDA undertook the financing
of a project each of which was financed, respectively, with the proceeds of ANIZDA’S
$147,995,000 Subordinate Tax Revenue Bonds Series 2018 (City Center Project) (the “2018 CCIC
Subordinate Bonds”) pursuant to a Subordinate Lien Trust Indenture (the “Original Subordinate
Lien Trust Indenture”) dated as of December 1, 2018, between ANIZDA and The Bank of New
York Mellon Trust Company, N.A., as trustee (the “Subordinate Bonds Trustee”’) and ANIZDA’s
$116,000,000 Subordinate Tax Revenue Bonds Series 2022 (City Center Project) (the “2022 CCIC

512203913
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Subordinate Bonds,” and together with the 2018 CCIC Subordinate Bonds, the “Existing CCIC
Subordinate Bonds™) pursuant to the Original Subordinate Lien Trust Indenture, as amended and
supplemented by the First Supplemental Subordinate Lien Trust Indenture dated as of June 1, 2022
(the “First Supplemental Subordinate Lien Trust Indenture”), as further amended and
supplemented by the First Amendment to First Supplemental Subordinate Lien Trust Indenture
dated June 24, 2022 and the Second Amendment to and the First Supplemental Subordinate Lien
Trust Indenture dated October 11, 2022 (the First Supplemental Subordinate Lien Trust Indenture ,
as amended by the first and second amendments thereto, the “Amended First Supplemental
Subordinate Lien Trust Indenture,” together with the Orlgmal Subordinate Lien Trust Indenture,
the “Existing Subordinate Lien Trust Indenture”); and :

WHEREAS, the Existing CCIC Subordinate Bonds together with any other CCIC
Subordinate Bond and other obligations to be issued , Existing Subordinate Lien Trust

é.d into aﬁ “Amended and Restated NIZ Escrow
_(as amended, the “Escrow Agreement”) with

necessary to pay the debt serince requlrements on the Existing CCIC Senior Bonds and any
Additional CCIC Senior Bonds issued under the Senior Lien Trust Indenture, shall be transferred
from the Escrow Agent to jor Bonds Trustee on an annual basis; and

WHEREAS, payments made from the Escrow Agreement from Pledged CCIC NIZ
Revenues for the CCIC Subordinate Bonds shall be subject and subordinate to the payments made
from the Escrow Agreement for the CCIC Senior Bonds and shall be made on a basis senior to the
account established with respect to the M&T Note; and

WHEREAS, at the request of CCIC, ANIZDA is requesting to undertake a project
consisting of: (i) the partial funding of the construction of an event center to be known as Archer
Music Hall, (ii) the partial funding of the renovation of a mixed-use office/retail plan for 702
Hamilton Street, known as “One Center Square,” “1 Center Square,” or the “702 Building;” (iii) the
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refunding of a portion of the amounts currently outstanding under the M&T Note; (iv) the funding
of a debt service reserve fund; (v) the funding of capitalized interest during construction, expansion
and renovation for the same; and (vi) the funding of the costs of issuance of the financing
(collectively, the “2024 CCIC Project™); and

WHEREAS, ANIZDA desires to authorize the execution of a Supplemental Senior Lien
Trust Indenture pursuant to which the senior bonds (the “2024 CCIC Senior Bonds™) will be issued
to finance the 2024 CCIC Project and execute all the necessary documents supplemental thereto to
accomplish the purposes of the financing; and

WHEREAS, ANIZDA desires to authorize the exec ition of one or more Bond Purchase
Agreements, by and between ANIZDA and Citigroup arkets Inc. (the “Underwriter”),
pursuant to which ANIZDA shall agree to issue and. s 024 CCIC Senior Bonds and the
Underwriter shall agree to pay the purchase price of a

accept ‘dehvery of the 2024 CCIC Senior
Bonds, subject to the terms and conditions to be s d therein (the “Bond Purchase Agreements”);
and L N

WHEREAS, ANIZDA desires to authonz"ﬁ the distribution of one or more Preliminary
Limited Offering Memoranda and one or more final Limited Offering Memoranda or other offering
documents in connection with the underwrttmg of the 2024 CCIC Senior Bonds; and

Reilly, III and Joseph V Topper, Jr. (the ‘
connectlon withthe i 1ssuance of the 2024 CCIC S

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE
ALLENTOWN . NEIGHBORHOOD + IMPROVEMENT ZONE DEVELOPMENT
AUTHORITY as iallows

Section 1. Inéerpﬁratlon of Recitals. The Recitals set forth above are hereby
incorporated as part of this Resolution.

Section 2. Authorization of 2024 CCIC Project. ANIZDA hereby authorizes the
undertaking of the 2024 CCIC Project. The Chairperson, Vice Chairperson and Executive
Director of ANIZDA (each, an “Authorized Officer”), are each authorized, individually or
collectively, to take any and all actions necessary or appropriate in connection with the 2024 CCIC
Project, including, without limitation, the preparation and submission of one or more applications
to the Commonwealth of Pennsylvania’s Department of Community and Economic Development
(“DCED”) or amendments to prior DCED applications and the submission of an application to
Moody’s Investors Service, Inc. (“Moody’s”) (or any other nationally recognized rating agency)

51220391
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for confirmation that the rating on ANIZDA’s Tax Revenue Bonds, Series 2021 and Series 2022

(collectively, the “Arena Bonds™) will not be reduced or withdrawn as a result of the issuance of
its 2024 CCIC Senior Bonds.

Section 3. Authorization of the 2024 CCIC Senior Bonds; Terms of the 2024 CCIC
Senior Bonds. ANIZDA hereby authorizes the issuance of the 2024 CCIC Senior Bonds in an
aggregate principal amount not to exceed $80,000,000. The proceeds of the 2024 CCIC Senior
Bonds shall be applied to finance the 2024 CCIC Project. The 2024 CCIC Senior Bonds may be
issued in one or more series, on the same or different dates, and may bear interest at tax-exempt
or taxable rates, as determined by any Authorized Officer, in consultation with counsel.

in the Third Supplemental Senior
lements the Existing Senior Lien Trust
r Bonds shall be no later than May 1, 2042.
such rates, be designated in the denominations
rivileges, be payable in the medium of payment
ior to matunty, all asij ovided in the Third

The 2024 CCIC Senior Bonds shall mature as
Lien Trust Indenture (as defined herein) which sy
Indenture. The final maturity of the 2024 CCIC Ser
The 2024 CCIC Senior Bonds shall bear inter
and in registered form, carry the exchangeabilit
and at such places and be subject to redemptlon
Supplemental Senior Lien Trust Indenture.

r by causing their facsimile signature
to dehver the 2024 CCIC Senior Bonds or to

recommendation of counsel, ) h approval to be conclusively evidenced by their execution
thereof. Any Authorized Officer is hereby authorized to execute the Third Supplemental Senior
Lien Trust Indenture and each of the Secretary and Assistant Secretary of ANIZDA is hereby
authorized to affix ANIZDA'’s seal thereto, where necessary, and attest the same on behalf of
ANIZDA, where necessary, and to deliver the Third Supplemental Senior Lien Trust Indenture
to the Bond Trustee for execution and acceptance thereunder. Any Authorized Officer is hereby
authorized to give any order or direction or make any determination under the Senior Lien Trust
Indenture.

Section 6.  Authorization of Additional Accounts under Escrow Agreement and
Escrow Agreement Supplement. ANIZDA hereby authorizes the establishment of one or more

391.3
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additional accounts under the Escrow Agreement for allocation of the Pledged CCIC NIZ
Revenues to the 2024 CCIC Senior Bonds, or if necessary the entry into a Supplement to the
Escrow Agreement (the “Escrow Agreement Supplement”) to make any and all such
amendments deemed necessary or desirable by an Authorized Officer. The Escrow Agreement
Supplement shall be in such form as shall be approved by any Authorized Officer upon the
recommendation of counsel, such approval to be conclusively evidenced by their execution
thereof. Any Authorized Officer is hereby authorized to execute the Escrow Agreement
Supplement and each of the Secretary and Assistant Secretary of ANIZDA is hereby authorized
to affix ANIZDA’s seal thereto, where necessary, and attest the same on behalf of ANIZDA,
where necessary, and to deliver the Escrow Agreement Supplement to the Escrow Agent for
execution thereof. Any Authorized Officer is also hereby : orized to give any order or direction
or make any determination under the Escrow Agreeme the Escrow Agreement Supplement.

llocation Imstructions. ANIZDA hereby
authorizes the preparation and delivery of . sed Allocation I'ﬁétmctions, if necessary, in
connection with the issuance of the 2024 CCIC Senior Bonds, in such form as shall be approved
by any Authorized Officer upon the recommendation of counsel such approval to be conclusively
evidenced by their execution thereof o -

Section 7. Authorization of Revised

Section 8 Authorlzatlo reements. Any Authorized Officer

ond Purchase Agreement(s) between

;fdrm ‘as shall be approved by any Authorlzed
approval to be conclusively evidenced by their

Bonds, in such for m as shall be roved by any Authorized Officer upon the recommendation of
counsel, such appr“;;al to be conclusively evidenced by their execution thereof.

Section 10.  Delivery of the 2024 CCIC Senior Bonds. The 2024 CCIC Senior Bonds
shall be delivered to the Senior Bonds Trustee with a request signed by an Authorized Officer that
they be authenticated by the Bond Trustee, and with instructions to deliver them to or upon the
order of the Underwriter upon receipt of the purchase price.

Section 11.  Security for the 2024 CCIC Senior Bonds. The 2024 CCIC Senior Bonds
shall be revenue bonds secured solely by the Trust Estate described in the Senior Lien Trust
Indenture and by a bond insurance policy if an Authorized Officer deems it advisable to obtain
such a policy (the “Bond Insurance Policy”). The 2024 CCIC Senior Bonds shall not be general
obligations of ANIZDA. Any Authorized Officer is hereby authorized to accept, sign and return
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a commitment to issue the Bond Insurance Policy issued by any bond insurer and to comply with
all the provisions thereof necessary to cause the Bond Insurance Policy to be issued by the bond
insurer.

The Pledged CCIC NIZ Revenues shall be pledged to secure the 2024 CCIC Senior Bonds.
The Pledged CCIC NIZ Revenues shall be made available on a senior basis for allocation to the
accounts established under the Escrow Agreement for the Existing CCIC Senior Bonds and the 2024
CCIC Senior Bonds to satisfy debt service requirements relating to the Existing CCIC Senior Bonds
and the 2024 CCIC Senior Bonds or to replenish any debt serv1ce reserves relating to the Existing
CCIC Senior Bonds and the 2024 CCIC Senior Bonds, with any remaining Pledged CCIC NIZ
Revenues to be made available on a subordinate basis to the account established for the Existing
CCIC Subordinate Bonds. Any amounts remaining on an annual basis after the payment of debt
service requirements on the Existing CCIC Senior B , the 2024 CCIC Senior Bonds, and the
Existing CCIC Subordinate Bonds, the replenishment o rvice reserves relating to the

‘Accountant Report to be
ts established for other

For the avoidance of doubt,
would impair the security for the hol

es the distribution of one or more Preliminary Limited
ffering Memoranda or other offering documents to be
,f\delivery of the 2024 CCIC Senior Bonds, to be in the
 Authorized Officer upon the recommendation of counsel, with
] Offering Memoranda or other offering documents to constitute
conclusive evidence o roval thereof. Any Authorized Officer of ANIZDA is hereby
authorized, empowered and di ected to execute and deliver the final Limited Offering Memoranda
or other offering documents in the name and on behalf of ANIZDA. From and after the execution
and delivery of the final Limited Offering Memoranda or other offering documents, each
Authorized Officer and any other appropriate officials, agents and employees of ANIZDA are
hereby authorized, empowered and directed to do all such acts and things necessary to consummate
the transactions contemplated by the final Limited Offering Memoranda or other offering
documents as executed.

Section 13.  Authorization of Continuing Disclosure Agreement. A Continuing
Disclosure Agreement (the “Continuing Disclosure Agreement”), if required, shall be entered

51220391.3
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into by ANIZDA for the benefit of the Underwriter and the holders of the 2024 CCIC Senior
Bonds, and any Authorized Officer is hereby authorized and directed to execute and deliver such
Continuing Disclosure Agreement relating to the 2024 CCIC Senior Bonds, on such terms as such
officer, with advice of counsel, may approve, their approval to be evidenced by their execution
thereof. Any Authorized Officer is hereby authorized to appoint a Dissemination Agent to act on
behalf of ANIZDA to fulfill ANIZDA’s obligations under the Continuing Disclosure Agreement.

Section 14. Federal Tax Covenants. To the extent that certain 2024 CCIC Senior Bonds
are issued as tax-exempt bonds, ANIZDA hereby covenants not to take or omit to take any action
so as to cause interest on the tax-exempt 2024 CCIC Senior Bonds to be no longer excluded from
gross income for purposes of federal income taxation and to otherwise comply with the requirements
of Sections 103 and 141 through 150 of the Internal Revenue Code of 1986, as amended (the
“Code”), and all applicable regulations promulgated with respect thereto, throughout the term of the
tax-exempt 2024 CCIC Senior Bonds. ANIZDA ther covenants t at it will make no investments
or other use of the proceeds of the tax-exempt 2 CIC Senior Bon'\, ‘which would cause the tax-
exempt 2024 CCIC Senior Bonds to be “arbitrage bonds” as defined i _kSection 148 of the Code.
ANIZDA further covenants to comply with the r ained in Section 148(f) of
the Code and any regulations promulgated thereunder, to the ‘extent apphca le, and to pay any
interest or penalty imposed by the United States for failure to omply with said rebate requirements,
to the extent applicable N

Section 15.  Reimbursement. ANIZDA hereby declares its official intent to reimburse
itself or CCIC, from proceeds. of the 2024 CCIC ’orV Bonds up to the maximum amount of
2024 CCIC Senior B,o’?ds authorized to be r expenditures paid by ANIZDA

ot pnor ‘to the respective date of issuance of
ordance with the requirements under Treasury

DA, Wlth such determination to be made by any Authorized
th advice of counsel, and to be evidenced by their execution

Officer on behalf 'o‘f ANIZDA,
thereof.

Section 17.  Appointment of Financing Team. In connection with the financing of the
2024 CCIC Project and the issuance of the 2024 CCIC Senior Bonds, ANIZDA hereby appoints:
(i) PFM Financial Advisors LLC, as financial advisor, (ii) Saul Ewing LLP, as bond counsel, and
(iii) Citigroup Global Markets Inc., as Underwriter. Additional appointments for professional
services in connection with the financing of the 2024 CCIC Project may be made by any
Authorized Officer.

512203913
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Section 18. Further Action. Each Authorized Officer, individually or collectively, is
authorized to give such approvals and take such other action on behalf of ANIZDA as may be
necessary or expedient to complete the 2024 CCIC Project, to issue the 2024 CCIC Senior Bonds
and to further the intent and purpose of this Resolution. The Secretary or Assistant Secretary of
ANIZDA and any other proper officers of ANIZDA are hereby authorized and directed to execute
and deliver such further documents and do such further things as may be necessary or expedient
in order to carry out the intent and purpose of this Resolution.

Section 19.  Other Resolutions. All resolutions and parts of resolutions consistent
herewith are hereby ratified, approved and confirmed in all respects and all resolutions and parts
of resolutions inconsistent herewith are hereby rescinded
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CERTIFICATION

CERTIFICATION

I, Pedro L. Torres, Jr., Secretary of the Allentown Neighborhood Improvement Zone
Development Authority, do hereby certify that the foregoing is a true and correct copy of the
Resolution R-2023-303 of the Board of the Authority passed at a duly convened meeting of said
Board on the 1st day of November, 2023. Authority members present and voting were as follows:

Vote Abstain

Seymour Traub, Esq.

Dr. Ann Bieber

Stephen Breininger

Nelson A. Diaz

Vacant

Tiffany Polek

Eileen Aguilera

John Stanley, Esq. .

Jr.

Pedro L. Tp_r

IN WITNESS WHEkEOF,\:I{;ﬁéteunto set my hand and seal on this 1st day of November,

Secretary
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ALLENTOWN NEIGHBORHOOD IMPROVEMENT ZONE
DEVELOPMENT AUTHORITY

RESOLUTION NO. R-2023-304

WHEREAS, the Allentown Neighborhood Improvement Zone Development
Authority (the “Authority”), by Resolution R-2012-20 initially approved entry into a credit
facility and by Resolution R-2014-44, Resolution R2015-78, Resolution R2017-122,
Resolution R2017-138, Resolution 2017-139, Resolution R2018-162, Resolution
R2019-197, Resolution R2020-216, Resolution R2021 , Resolution R2022-265,
Resolution R2022-280 and Resolution R2023-287 approved changes in the credit
facility for projects to be developed by City Center Investment Corporation (the
“Developer”); and

WHEREAS, the Authority entered into a Construction Loan Agreement dated
February 13, 2013, amended by that certain Facility Modification Agreement dated May
3, 2013, and further amended by that certain Second Facility Modificati ‘::Agreement

: ification Agreement dated April
ment dated October 29,
ted April 18, 2015, by that
2015, by that certain
_by that certain Eighth
. that Ninth Facility

ember 27, 2018, amended by that Sixteenth
t effective as of October 15, 2019, amended by that

n Agreement effective as of June 10, 2020, amended by
ion Agreement effective as of November 30, 2021,
amended by that Ni enth Facility Modification Agreement effective as of June 6,
2022, amended by tha eth Facility Modification Agreement effective as of
December 22, 2022 and amended by that Twenty First Facility Modification Agreement
effective as of May 19, 2023 (together referred to as the “Construction Loan
Agreement’) with M&T Bank, successor in interest to Branch Banking and Trust
successor in interest to National Penn Bank (the “Bank”) and Co-Lenders named
therein, defining the terms of the credit facility for the Developer’s projects; and

Facility Modl,ficatnon Agreerh
Seventeenth Facs' y Modific
that Eighteenth Fagcility Mod

WHEREAS, the Developer has requested an increase in the loan amount in
accordance with the Construction Loan Agreement, termination of a guaranty and
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release of Collateral and approval of the Twenty Second Facility Modification
Agreement to the Construction Loan Agreement to provide for an exercise of the
accordion feature, as agreed to by the Bank; and

WHEREAS, the Authority, the Developer and Guarantors, entered into a Third
Amended and Restated Funding Agreement dated May 23, 2023 ( the “Funding
Agreement”) replacing the Second Amended and Restated Funding Agreement dated
June 10, 2020, amended by the First Amendment to the Second Amended and
Restated Funding Agreement, dated November 30, 2021, amended by the Second
Amendment to the Second Amended and Restated Funding Agreement dated June 1,
2022 and amended by the Third Amendment to the S ‘Amended and Restated
Funding Agreement dated as of October 11 2022, | ng the Amended and Restated
Funding Agreement dated October 24, 2014, amended b “irst Amendment to Amended and

by that Fourth Amendment to Amended and
and amended by that Fifth Amendment to Ame
April 19, 2018 (replacing in its enti
amended by the First Amendment t
amended by the Second Amendment fc
amended by the Third Amendment to
funds are provided under the Constructio
the development proj i
“NIZ"); and

t dated F ebruaryv 1 3; 2013,
d May 3, 2013 and further

IT RESOLVED by the Authority, as follows that, subject
to documentation satisfacto the Authority with the advice of counsel,

1. (a) The Authority hereby approves entering into the Twenty Second Facility
Modification Agreement to Construction Loan Agreement which increases the loan
amount by drawing $25,000,000.00 under the Accordion 2 provisions in accordance
with the terms of the Construction Loan Agreement, terminates 932 HLP from the
Amended and Restated Guaranty between the Developer and the Bank, releases 932
Hamilton Project as Collateral and requires a certain paydown of the outstanding loan
from the 2024 CCIC Senior Bonds; and
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(b) The Authority hereby approves appropriate modification to the Funding
Agreement, including amending and restating to include prior amendments, as may be
required in the opinion of the Authority.

2. The Authority hereby authorizes the Executive Director or Chairperson of
the Authority to act on behalf of the Authority to negotiate the terms of the Twenty
Second Facility Modification Agreement to the Construction Loan Agreement (including
any amendments to any collateral documents) and the Funding Agreement modification
as deemed necessary to fulfill the Authority’s obligations and rights hereunder.

3. The Chairperson, Vice Chairperson, or Executive Director and the Secretary
or any Assistant Secretary of the Authority are hereby authorized and directed to
execute and attest, where deemed necessary, respectively, any related agreement and
documents and other documents to amend or correct any documents, and to take any
and all such actions necessary, in the opinion of the Executive Director or Chairperson,
with the advice of counsel, to implement fulfillment of the purposes of this Resolution
and to consummate the transactions conte ated hereby.

: \“’confhct with the provisions of
y repealed and this Resolution

4. All resolutions and orders, or parts thereo
this Resolution are, to the extent ¢ 1
shall be in immediate effect from and after i

ND OF RESOLUTION
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CERTIFICATION

I, Pedro Torres, Secretary of the Allentown Neighborhood Improvement Zone
Development Authority, do hereby certify that the foregoing is a true and correct copy of
the Resolution R-2023-304 of the Board of Directors of the Authority passed at a duly
convened meeting of said Board on the 15t day of November, 2023. Authority members
present and voting were as follows:

Vote Yes No Abstain

Seymour Traub, Esq.

Eileen Aguilera

Dr Ann Bieber

Stephen Breininger

Nelson A. Diaz

Vacant

Tiffany Polek

John Stanley, Es

Pedro L. Torrest;“

set my hand and seal on this 1st day of

Secretary
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