SECRETARY’S CERTIFICATE

I, SCOTT BOWSER, hereby certify that I am the duly appointed Secretary of
LANCASTER COUNTY CONVENTION CENTER AUTHORITY, a body politic and
corporate organized and existing under the Third Class County Convention Center Authority
Act, Act of December 27, 1994, P.L. 1375, as amended and supplemented (the “Authority”), and
I am delivering this Certificate to Wells Fargo Municipal Capital Strategies, LLC (the “Bank”),
pursuant to the Continuing Covenant Agreement, dated August 1, 2014, as previously amended
and supplemented (the “Original Continuing Covenant Agreement”), as amended and
supplemented by a Second Amendment to Continuing Covenant Agreement, dated December 3,
2018 (the “Second Amendment”), each between the Authority and the Bank (the Original
Continuing Covenant Agreement, as amended and supplemented by the Second Amendment, is
referred to herein as the “Continuing Covenant Agreement”), and in my capacity as Secretary of
the Authority hereby certify to the Bank:

1. Pennsylvania Subsistence Certificate. The Authority is a body politic and
corporate duly organized and validly existing under and by virtue of the laws of the
Commonwealth of Pennsylvania, and is presently subsisting in the Commonwealth of
Pennsylvania. Attached hereto as Exhibit “A” is a subsistence certificate with respect to the
Authority issued by the Secretary of State of the Commonwealth of Pennsylvania and dated
November 26, 2018.

2. Articles of Incorporation. Attached hereto as Exhibit “B” is a true,
correct, and complete copy of the Authority’s Articles of Incorporation and no modifications,
amendments, supplements or restatements have been made thereto.

3. By-Laws. Attached hereto as Exhibit “C” is a true, correct, and complete
copy of the Authority’s By-Laws, and no modifications, amendments, supplements, restatements
have been made thereto.

4. Resolutions of the Board of Directors. Attached hereto as Exhibit “D” is a
true, correct, and complete copy of the minutes of the meeting of the Board of Directors of the
Authority held on October 18, 2018, at which, among other things, the Authority has been
authorized to, (i) execute, deliver, and perform the agreements, documents, and instruments
required to be executed by the Authority under the Second Amendment and the First
Supplemental Trust Indenture dated as of December 3, 2018 (collectively, the “Credit
Documents™), and (ii) complete all transactions described therein and contemplated thereby
(collectively, the Transactions™). Such resolutions are the only resolutions of the Authority with
respect to the matters therein set forth and have not been amended, modified, or rescinded and
are in full force and effect on and as of the date hereof.

5. Incumbency of Officers. The following individual is a duly appointed and
acting officer of the Authority, she holds the office set forth opposite her name and the signature
set forth opposite her name is her true and correct signature and she is authorized to sign the
documents referred to and authorized by the above resolutions:
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Name Title Signature

Sharron V. Nelson Chair 4/44@«% L S iz

6. Consents, Approvals, Permissions, Etc. (i) There is no consent, approval,
permission, authorization, order or license from any federal, state or local governmental or
regulatory authority or from any trustee or holder of indebtedness of the Authority which is
necessary or required in connection with the completion of the Transactions which has not been
obtained on or before the date hereof, (ii) the completion of the Transactions will not violate or
result in a default by the Authority (immediately or with the passage of time or the giving of
notice, or both) under any agreement, indenture, contract, or other instrument to which the
Authority is a party or by which the Authority is individually or jointly bound and (iii) the
execution and delivery of, and compliance with the terms and provisions of, the Credit
Documents and all other documents, instruments and certificates contemplated thereby by the
Authority will not constitute a breach of or default under any provision of any statute, rule, order,
regulation, judgment or decree of any court or federal or state regulatory body or administrative
agency or other governmental body having jurisdiction over the Authority, or its properties or to
which the Authority is subject, any provision of the Authority’s Articles of Incorporation or By-
Laws, or any agreement or document related thereto or any indenture, mortgage, deed of trust,
agreement or other instrument to which the Authority is a party or by which the Authority or any
of its properties are bound.

7. Orders, Writs, Proceedings, Etc. (i) The Authority is not in default under
any order, writ, injunction, decree or demand of any court or governmental authority or with
respect to any material agreement or instrument governing any obligation of the Authority, and
(ii) there are no actions, suits, proceedings or investigations pending against or concerning the
Authority except as otherwise disclosed in the Credit Documents.

8. Qualifications of Certificate. All certifications made pursuant hereto are
made as of the date hereof and to the best of the undersigned’s knowledge.

9. Reliance by Authority’s Counsel. Stevens & Lee, P.C., as counsel to the
Authority, and in connection with the opinions being furnished by it to the Bank in connection
with the Transactions, may rely upon the contents of this Certificate in connection with the
issuance of such opinions.
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IN WITNESS WHEREOF, the undersigned has executed this Secretary’s

Certificate this 3rd day of December, 2018. /{

Name: Scott Bowser
Title:  Secretary

I, Sharron V. Nelson, as Chair of the Lancaster County Convention Center
Authority, a body politic and corporate organized under the laws of the Commonwealth of
Pennsylvania, hereby certify that appearing above is a true and correct signature of Scott Bowser,
the Secretary of the Lancaster County Convention Center Authority, and confirm the accuracy of
the certifications contained in paragraphs 6 through 9 above.

Dated this 3rd day of December, 2018.
. \///"/('/'-'/'LA ? 4/4;1(

Name: Sharron V. Nelson
Title:  Chair

EXHIBITS

Exhibit “A” - Subsistence Certificate

Exhibit “B” - Articles of Incorporation

Exhibit “C” - By-Laws

Exhibit “D” - Resolutions of the Board of Directors of the Authority
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COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE

JULY 23, 2014

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:
LANCASTER COUNTY CONVENTION CENTER AUTHORITY

I, Carol Aichele, Secretary of the Commonwealth of Pennsylvania
do hereby certify that the foregoing and annexed is a true and correct

copy of

1 ARTICLES OF INCORPORATION-MISCELLANEOUS filed on September
16, 1999

which appear of record in this department.

IN TESTIMONY WHEREOF, | have
hereunto set my hand and caused
the Seal of the Secretary's Office to
be affixed, the day and year above
written.

Secretary of the Commonwealth

Certification Number: 11988017-1
Verify this certificate oniine at hitp:/Awww.corporations state. pa. us/corp/soskbiverify. asp



COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
11/26/2018

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

| DO HEREBY CERTIFY THAT,
LANCASTER COUNTY CONVENTION CENTER AUTHORITY

is duly registered as a Pennsylvania PA Municipal Authority under the laws of the Commonwealth
of Pennsylvania and remains subsisting so far as the records of this office show, as of the date

herein.

| DO FURTHER CERTIFY THAT this Subsistence Certificate shall not imply that all fees, taxes
and penalties owed to the Commonwealth of Pennsylvania are paid.

IN TESTIMONY WHEREOF, I have hereunto set
my hand and caused the Seal of the Secretary's
Office to be affixed, the day and year above written

Robed Trns

Acting Secretary of the Commonwealth

Certification Number: TSC181126080084-1

Verify this certificate online at http://www.corporations.pa.gov/orders/verify
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ARTICLES OF INCORPORATION SWWOf monwea!iﬁ
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TO THE SECA;TAR! OF THE COHHONWEALTH OF PEWNSYLVANIA.

In compllance with requlrements_of the Act of Assembly
approved December 27, 1%%4, P.L. 1375, as amended and
supplemented, known as the "Third Class. County Convention Center
Authorlty Act," and pursuant to ordinances -duly enacted by the
governing bodies of the County of .Lancaster, Pennsylvania (the
"County") and the City of Lancaster, Lancaster County,

. Pennsylvania - ‘(the ®City"), expressing the’ ‘intention and desire of

the govern;ng bodies of said municipalities-to organize an
Authorlty jOlntlv under provisions of said Act, said -
municipalities Certlfy

1. ‘The name of the Author;ty is "LANCASTER COUNTY
CONVENT ION CENTER AUTHORITY

2 The Authorlty is, formed under provisions of the

‘}cf cf 2ssembly approved Decémber 27, 1994, P.L. 1375, as amended

and supplemented, known as the "Thlrd Class county Convention
Center Authorltj Act.™ . .

3. .No other Authorlty h=s ‘been orgaaned under
proV\alons of the Act of Assembly approved December 27, 1994,
P.L. 1375, as amended and supplemented, Kknown as the "Thlrd Clas-=
County ConVentlon Center Authorlty Act. "
4. The names ef the lncorporatlng mun1c1pal;t1es are:-
County of Lancaster; Pennsylvanla and .- clty of Lancaster, .
Lancaster County, Pennsy1van1a

5. . The offices, mames and addresses of the officers v
of the gQVerning.bodies of said;incdrporat;ng municipality are:

. ‘County of- LanCaster, P nnsylvania . ~
Office . . . . Name. - ,"- '- . hddress - ) .-

.
county Paul ThiBault ‘Fifth Floowr = .
Comrissioner, ' % . . -Lancaster County Courthouse
Chairman S f " ...50.North Duke Street

_ : ' - Lancaster; PA 17602

'-Céuﬁty § ' ‘Terry L. Kauffman 'Fifth Floor _
Commissioner, : .. Lancaster County CQurthouse
Vice Chairman : ot 50 North Duke Street

. ) Lancaster;, PA 17602
County - Ron Ford . - Fifth Floor

Commissioner - . Lancaster County Courthouse
: ‘ o .50 North Duke Street
.Lancaster, PA' 17602

Certification#: 11998017+] Page | of 16
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city of Lancggter, Lancasteg Countx, Pennsylvania

office .. YName 4 Address

Mayor o . Charles W. Smithgall 120 North.Duke Street
. . - . ' _ Lancaster, PA 17603

President of ‘;Clarencé E. Darcus 120 North Duke Street

Councik - ' _ Lancaster, PA 17603

Council Member - Stephen G. Diamantoni = 120 North Duke Street .
: - : ‘ ' B '+ Lancaster, PA 17603

L%

Council Member-* .Gene H. Duncan, Jr. 120 North Duke Street
_ - Lol - Lancaster, PA 17603
" Council Member - . Craig E..Lehman ' 120 North Duke Street
. , T Lancaster, PA 17603
Council Member- Luis A. ﬁenddza " ' 120 North Duke Street
‘ C ' T Lancaster, PA 17603
 Council Member  Russell H. Miller 120 North Duke Street
- _ ' . Lancaster, 'PA 17603
Council Member Har;y S. Stoltzfus ' 120 North Duke Street

Lancaster, PA 17603

6: The members of the Board of the Authority shall be
. seven (7) 1n number and shall be appcrtloned as follows:

County,of Lancaster, Pennsylvanla ' - ' 4

City of Lahcaster,:tanCaster County. Pennsylvania- 3

The terms of the first three members appointed by the
governing body of the County of Lancaster, Pennsylvania shall be
allocated between them for a two-year, three-year and four-year
.term, respectively. The terms of :the first three members
appointed by the governing body of the City of Lancaster,
Lancaster County, Pennsylvania shall be allocated between them.
for a two-year, three~year and four-year term, respectively.

The governing bodles of the 1ncorporat1ng .
mun1c1pa11tles shall alternate in the appointment of the sevnnth
member. The governing body of the County of Lancaster,
Pennsylvania shall make the first appointment of the seventh
member whose term shall'be four years

'.7.. ”he names, addresses and terms of ofrice cof the

E@b first members of thL Board of the Authorlty, are as follows:

i .

3 . . :

%ﬁ Name . : 2Address: .. ., Term of 0 “ice
br: .

®

James 0. Pickard * =~ 50 North Duke Street Four (4) years
- ‘ , A '+ Lancaster, P2 17602 : )
Certification#: 119980171 Page 2of 16 .o
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- ADMINISTRATION ORDINANCE NO. 5-1999

' ADMINISTRATION BILL NO 51999
INTRODUCED - AUGUST 24, 1999
ADOPTED BY COUNCIL. - SEPTEMBER 14, 1999
AN ORDINANCE OF THE COUNCIL OF THE CITY OF LANCASTER
SIGNIFYING THE INTENTION AND DESIRE OF THE COUNCIL OF THIS CITY TO

ORGANIZE AN AUTHORITY JOINTLY WITH THE COUNTY OF LANCASTER,
PENNSYLVANIA, UNDER PROYTSIONS OF THE ACT OF ASSEMBLY APPROVED

DECEMBER 27, 1994, P. L. 1375, AS AMENDED AND SUPPLEMENTED, KNOWN AS

THE THIRD CLASS COUNTY CONVENTION CENTER AUTHORITY ACT; SETTING
FORTH AND AUTHORIZING EXECUTION OF ARTICLES OF INCORPORATION;
APPOINTING AND FIXING THE TERMS OF THE FIRST MEMBERS OF THE BOARD
OF SUCH AUTHORITY; AUTHORIZING ALL OTHER NECESSARY ACTION; AND
REPEALING ALL INCONSISTENT ORDINANCB OR PARTS OF ORDINANCES.

The Councnl of the City of Lancaster, lancasta Coumy, Pennsylvania (the "City"), enacts
and ordains as follows; , _

SECTION 1. The Council of this City (the "Council") signifies the intention and desire
1o organize an ' Authority jointly ‘with the County of Lancaster, Peonsylvania (the "County") under
provisions of the Act of Assembly approved December 27, 1994, P.L. 1375, as amended and
supplemented, known as the "Third Class County Convention Center Avthority Act” (the "Act”).

SECTION 2. The Mayor and the City Clerk, respectively, of this City are authorized and

directed 1o execute, on behalf of this City, Articles of Incorporation for such autherity in

substantially the form set forth on Exhibit "A™ attached hereto and made a part hereof.

SECTION 3. The appropriate officers of the Council, acting jointly with appropriate
officers of the County; are authorized and directed to file such Articles of Incorporation with the
Secretary of the Commonwealth of Pennsylvania and to do all other things necessary to effect
the mcorporatuon of such Authority, mcludmg payment of required filing fees.

SECTION 4 The following named person are appointed the first members to represent
tiis City on the Board of the authority for thcfollowmg terms of office:

Wililie Borden © 120 North Duke Street . Four (4) years
Lancastér, PA 17603

Certification#: | 1998017-1 Page 4 of 16
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‘Camilla L. Collova - 50 .North Duke Street ' Four (4) years
s - Lancaster, PA 1786C2 :

Willie Borden . ;éo North Duke Street Four (4) years !

: Lancaster, PA 17603 ~ ‘ ' o

W. Garth‘Sprecher * 50 North Duke Street - Three (3) years i

T ' Lancaster, -PA 17602 L o

Christina L. Hausner 120 North Duke Street Three (3} years -
L ' “Lancaster, PA 17603 : : :

Paul E. Wright 50 North Duke Street Two (2) years o

.. Lancaster, P2 17602 Lo

’ ’ . ’ ’ |

E. Bradley Clark ". 120 North Duke Street =~ . Two (2} years :

Lancaster,-PA 17603

IN WITNESS WHEREOF, the County of Lancaster,
Pennsylvania, causes these Articles of Incorporation to be
executed by the Chairman of the Board of Commissioners of the
County and to be attested by the Chief Clerk and the seal of such
County to be affixed heretb and “the City of Lancaster, Lancaster
County, Pennsylvanla causes. these Articles of Incorporation to
be executed by the Mayor of the Clty and to be attested by the
City Clerk and the seal of such City to be afflxed hereto, this
15th day of September 1999. ¢

wgsn Wf‘ﬁ'ﬂ‘
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COUNTY OF LANCASTER; PENNSYLVANIA

ay:<éE££L1L,f§ZZZZIZ§7" |
' Chalrman, Board of :
Commn.ss 1one S

“22¢br21 3
Cha 17 : i

aomm1551oﬁér .
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Chief Clgrk . ,
(SEAL) . S CITY OF LANCASTER, LANCASTER
: COUNTY ,, PENNSY, VANIA

. C///

e, Mayor
ATTEST: . : -
- b : . o
ty Clerk ‘.

(SEAL) { ' L
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Christina L Hausner 120 North Duke Street | Three (3) years . -
R . Lancaster, PA 17603, S .
E.-Bradleymark 120 North Duke Street A '_Tm(é)yws-'
.. Lancaster, PA 17603 : o
SECTION 5. All ordinances and parts of ordmames mconsxstem herewith expressly are
repealed. :
SECTIO\’ 6. ’ﬂns Ordmanoe shail become cffecuve mmedlately upon enactment
.ﬂmcneof . .
DULY ENACTED AND ORDAINED this 14th day of September, 1999, by theCiry
of Lancaster, Larmstcr County Pcnnsyivmna, in lawful session duly assembled. -~ -
'CITY OF IAI\CASTER, LANCASTER'
COUNTY, PENNSYLVAN[A
. , | CharlcsW Swit gﬂ(}%y
Attes-»f' o - -
K cwy Clerk
E (SEAD
L
-

¢ Certification’: [1998017-1 Page 5 of 16
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TO THE SECRETARY OF THE CGMMONWEALTH OF PENNSYLVANIA

‘ In compliance with requirements of the Act of Assambly approved December 27, 1994,
- P.L. 1375, as-aiended and supplemented, known as the “Third Class County Convention Center
Authority Act," and pursuant to Ordinances duly enacted by-the governing bodies of the County
of Lancaster, Pennsylvania (the. "Comny') and, the City of Lancaster, Lancaster County,
Pennsylvania (the "Ci ty") expressing the intention. “and desire of the governing bodies of said

municipalibes to orgaruzc an Authority Jomﬂ) Lmda prowsmons of said Act, said mumcupahtxe: ‘

certify: -

L "[‘hcnmoftheAtﬂmtyxs iANCASTERCOUNTYOONVEN’HONCFN'ITR
AULHORITY."

: 2 The Audxonty is formedunder pmvxsxcms of the Act of Asserbly approved December
27, 1994, P.L. 1375, as amended and supplcnmted, *nown as the "Third Class County
Convension Center Authonty Act™ -

3. No other Authority has beea’ Otgamzcd xmdcr provisions of the Act of Assembly
approved December 27, 1994, P.L. 1375, as amended and supp]cmcmed, known as the "Third
Class County Conventxon Center Authonty Act.

: 4. The names of the zmotporatmg mmnczpalmes are: Coumy of Lanmster Pexmylvama
and the City. of Lancaswr Eancaster wunty, }’mnsylvama ' v

5. The oﬁics, names and addrwscs of the officers of the govcmmg bodies of said
moorporanng nmmmpahty are;, '

County , - - Paul Thibalt Fifth Floor
Commussioner, ./ JE 2 ' .- Lancaster County -
Lo : ' < . 50 Narth Duke Strea

- Lancaster, PA 17603
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City of Lanmsrer Larmster County, Pcrmy}vama 3

“The termis of the ﬁrst thnae members appomtedby the govmng body uf the County of
Lancaster, Pennsylvania, shall be allocated between them for a two-year, three- -year and four-year
term, respectively. The terms of the first three members appointed by the governing body oftbe
City of Lancaster, Lancaster County, Permsylvania shall be allocated between them for a two-

. year, three-yw and fom-yw tefm, respectively.

The governing bodies of the moo:poranng municipalities shall altemnate in the appomtmcm

. of the seventh memiber. The goveming body of the County of Lancaser, Pennsylvania shail make

the first a.ppomtmem of the seventh member ‘whose term shal] be for four years. .

7. Thenmaddress&smdmsofoﬁiceof&mﬁmmofme&ardofthe '

Aumomy, are as fqﬂom

James O.Pidkard  ° SONothDukeSteet ~ Four (4) years

Lancaster, PA 17603

CamilaL Collova - 50 North Duke Street " Four (4) years
o - Lancaster, PA 17603 -

" Willie Borden 120 North Duke Street Four (4) years:

Lancaster, PA 17603

W. Garth Sprecher 50 North Duke'Strect - Three (3) years
| Lancaster, PA 17603
Christina L. Hausner . 120 North Duke Steet . Three (3) years
: | Lancaster, PA 17603 |
Paul E. Wright ) 50 North Duke Strest | . Two (2) years
Lanmstcr PA 17603 . :

 E. Bradley Clark - . 120 North Duke Street ~~~ * Two (2) years

Eancaster, PA 17603

IN WITNESS WHERIJOF the County of Lanmsmr Pennsylvania, causes these Articles
ofkmrporanontobecxeanedbythe(}mmmoftthomdomemmssmnc:softthozmty

mdtobeattestedbymeﬂuefae:kmdmewa}ofsthomty to be affixed hereto, and the-

City of Lancaster, Lancaster Courtty, Pennsylvania, causes these Articles of Incorporation be

'executedbytheMaywofmeCltymdtobeanestedbytheOty Clerk and the seal of such City

to be affixed hereto, thxs 15th day of Septernber, 1999.

i
‘ :



N ' Certification#: 11998917-1 P'agc?df 16 .

Ry e oW i
A b .

County .
Commissioner,
Vice Chaimlgn .

County - |

Office -

" ‘Mayor
President of
Councxl
Councxl Men'ber' -
© . Coundil Mcniber
Council Member
Council Member £
Council Mermber

Comncil Member

6. ‘Ihembexso{p)cBoardofﬂxeAumontyshaﬂbesevmmmmmbermdshallbe

appomoned B fol]ows

Terry L. Kauffman

"Ron Ford

" Charles W. Smithgall

el Tcdbarws

. Stephen G. Diarmantoni

-

Gene H, Duncan, Jr.

 ‘Luis. A. Mendoza, Sr.

. Russell H Millr ~~

Hairy S. Stoltzfis

Coumy of Lanmster Pcrmsylva.ma '

Fifth Floor
Lancaster County

* Couthouse _
* 50 Notth Duke Street -
: Latmﬂer PA 17603

Ftﬁh Floor

120 North Duke Street -

Lancaster, PA 17603

120 North Duke Street

Lancaster, PA 17603

120 North Duke Strest

' Lanm_stm', PA 17603

120 North Duke Street

~ Lancaster, PA 17603

120 North Duke Street

Lancaster, PA 17603

120 North Duke Street
Lancaster, PA 17603

]20 NorﬂlDukc StreeI s

Lancaster, PA 17603

- 120 North Duke Street

Lancaster, PA 17603

. . i
e - Wb
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Attest:

Q/amj & L&w’ '

- COUNTY, OF LANCASTER, PENNSYLVAN[A A

n of the Board of
Commussioners

By ey L Ka«#/
\ﬁyChanman U‘/

G&nﬁuss]m i 7 |

CITY OF LANCASTER, LANCASTER

COUNTY, PENNSYL;?Q
by, (AL Sl
» Charles W. Srmﬂlgag/ Mayor

“

g

CielCleck R
(SEAL) . |

tian#: 11998017-1 Page 9 of 16
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COUNTY OF LANCASTER, PENNSYLVANIA

ORDINANCE NO. 4

AN ORDINANCE .
SIGNIFYING THEE INTENTION AND DESIRE OF THE -
BOARD OF COMMISSIONERS OF THIS COUNTY TO
ORGANIZE AN AUTHORITY JOINTLY WITH THE CITY
OF LANCASTER, LANCASTER COUNTY, PENNSYLVANIA,
UNDER PROVISIONS OF THE ACT OF ASSEMBLY
APPROVED DECEMBER 27, 1994, P.L. 1375, AS:
AMENDED AND SUPPLEMENTED, XNOWN AS THE THIRD
CLASS COUNTY CONVENTION CENTER AUTHORITY ACT;
SETTING FORTH AND ‘AUTHCRIZING EXECUTION OF

" ARTICLES OF INCORPORATION; APPOINTING AND
FIXING THE TERMS OF THE FIRST MEMBERS OF THE
BOARD OF SUCH AUTHORITY; AUTHORIZING ALL
OTHER NECESSARY ACTION; AND REPEALING ALL
INCONSISTENT ORDINANCVS OR PARTS OF
ORDINANCES. n 4

The Board of Commissioners of the County of Lancaster,
Pennsylvania (the "County*}, enacts and ordains as follows:

Secticn 1. The Board of Commissioners of this County
. (the "Board of Commissioners®) signifies the intention and desire
to organize an Authority jointly with the City of Lancaster,
_Lancaster County, Pennsylvania (the "City') under provisions of
the Act of Assembly approved December 27, 1884, P.L. 1375, as .
amended and supplemented, xnewn -as the'“Thlrd Class County
Convention Center Authority Act® {the "Act").

Section 2. The Chairman and the Chief Clerk,
respectively, of this Board of Commigsioners are authorized and
directed to. execute, on behalf of this Board of Commissioners,

. Articles of Incorporation for such Authority in substantially the
form set forth on Exhibit *A® attached hereto and made a part
_ herecf. .

Section 3. The appropriate officers of the Board of
Cormissioners, acting jointly with appropriate officers of the
City, are authorized and directed to file such Articles of
Incorporation with the Secretary of the Commonwealth of
Pennsylvania and té do all other things necessary to effect he
incorporation of such Authority, ‘including payment of requlred
filing fees. - .

Cu‘nﬁmuou# 119980171 Page 11 of 16
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. Section 4.. -The. follow;ng named persons are appointed
the first members to represent this County on the Board of the
‘Authorzby for the follow1ng terms of office: '

Name _:' ' . Addregs. : - :, Te;m_of Office

James -O. Pickard 50 North Duke. Street Four (4) years
.t - “.lancaster, PA 17602 ' "
Camilla L. Collova = 50 North Duke Street ' Four (4) years
R - Lancaster, PA 17602 o
W. Garth_szecher~ ''50 North Duke Street Three (3) -years
o : - Lancaster, PA 17602 :
Paul E. Wrigﬁt.' ~ 50 North Duke Street . Two (2) years

' Lancastér, PA 17602

Section S.. A1l ordinances and paftS‘of crdinances
.1nccn51stent ‘herewith, exnressly are repealed

' DULY ENACTED AND ORDAINED, this 45 day of .
September 1999, by the Board of Commissioners of the Countyvof
' Lancaster Pennsylvam.a, in lawful session duly assembled

Chairman,
oard of Cqmmlsszoj7rs

- - . COUNTY WSYWAMA

; , Vice

, Boar

a ' B.Y: *
. S . . T Coffmissioner = 7
. : l 7,3,1 Q M‘b\i
Chlef‘tlerk

(SEAL;

Cersficationt: 119980i7-] Page 120£16 ’
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» EXHIBIT ° 3
___IQLE§_Q,_*EQQ__QEAIIQN
TO THE SECRETARY OP THE COMMDNWEALTH GF PENNSYLVANIA

- In compllance with requlrements of the Act of Assembly -
" approved Decembeér 27, 1994, >.L. 137>, as amended and
-supplemented, known as the "Third Class County Convention Center
Authority Act,” and. pursuant to-Ordinances duly epacted by the
governing bOdlES of the County of Lancaster, Pennsylvanla (the
"County") and the City of Lancaster, Lahcaste: County,-
Pennsylvanla (the "City"), expressing the intention and desire of
the governing bedies of said municipalities to'organize an
Authority jolntTy under provisions of said Acc, said

munLC1pal ties cert*fy’

1. +The name. of "the Authorlcy is 'LANCASTER COUNTY
CONVENTION CENTER AUTHORITY.” .

2. The RAuthority.is formed under provisions of the
Act of Assembly approved December 27, 1994, P.L. 1375, as amended
and supplemented; known as the. 'Thlrd Class County Convention
Center Auchorlty Act.” :

3. No other Authorlty has been organlzed under
'prcv151ons of the Act of Assembly approved December 27, 1994,
P.L. 1375, as amended and supplemented, known as the "Thlni Class
County Conventmon Center Authority Act.” .

4. Tha names .of the incorporating municipalities are:

County of Lancaster, Pennsylvania and ClEY of Lancaster,
- Lancaster County: Pennsylvania .

5. TTe offices, names and addresses of the officers
of the governlng bodies of said 1ncorporat1ng municipality are:

. Lancas er lvania

Office - : Name - address |

"County ., ’ . Paul Thibault - - Flfth Floor o

Commissionex, _ . - Lancaster County Courthouse

Chairman S 50 .North Duke Street '
- - ‘ o Lancaster, EA 17602

County " Térry L. Rauffman ' Fifth Floor

Commissioner, ’ . LT T Lancaster County Courthouse -

50 North Duke Street
.Lancaster, PA 17802

~county ‘ Ron Ford - Fifth Floor

Conmissioner S . Lancaster County Courthduse
' ' 50 North Duke Street

Lancaster, PA 17602

Vice Chairman
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of Lancaster, :lanca County, Pennsylvania

Office . - Name - , ~ Address ‘
Mayor | Charles W. Smithgall 120 North Duke Street
: ' ’ . : ~ Lancaster, PA 17803
President of Clarence E. Darcus ' 120 North Duke Street
Countil - . Lancaster, PA 17603

Council Member Stephen G. Diamantoni 120 North Duke Street
. : Lancaster, PA 17603

Y
’

Council Member'-.'Gene E. Duncan, Jr. ‘ 120 North Duke:Street

. ~ ' : . ‘ . Lancaster, PA 17603
Council Member Craig E. Lehman = 120 North Duke Street.

T : : Lancaster, PA 17603

. Council Member- Luis A.. Mendoza 120 North Duke Street

' - , Lancaster, PA 17603
Council Member Russell ﬁ.'Miller . 120 North Duke Street

' , ~ Lancaster, PA 17603
Council Member ° Harry S. Stolczfus 120 North Duke Street

! L - Lancaster, PA 17603
. N :
6. The members of the Board of the Authorlty shall be
seven (7) in number and shall be apportioned as E£ollows:

e

_ County" of tancaster, Pennsylvania ' 4
© City of Lancaster, Lancaster County Pennsylvania 3

The terms of the first three- -members appointed by the-
governlng body of the County of Lancaster, Pennsylvania shall be
allocated between them for a two-year, three-year and four-year
term, respectively. The terms of the first three members
appointed by the governing body of the City of Lancaster,
Lancaster County, -Pennsylvania shall be allocated between them
for a two-year, three -year.and four- -year: term, respectively.

B et S e St AN

The governing bOdlES of the 1ncorporat1ng
‘.mun1c19a11t1es shall alternate in the appointment of the seventh
member. 'The governing body of thé County of Lancaster,
Pennsylvania shall make the first appointment of the seventh
member whose term shall be four years

\

. The names, addresses and terms of office of the
first ‘members of the Board of the ‘Authority, are as follows:

: 11998017-1 Page 14 of 16
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Name | L Address . ' . Term of Ofﬁicg
_ . James O. Pickard -»50 North Duke Street " PFour (4) years
‘o SHE - S ." Lancaster, PR 17602 .
'~ Camilla L. Collova' 50 North Duke Street ‘our (4) years
_ ) . Lancaster, .PA 17602 ° :
Willie Borden : 120 North Duke Street -Four (4) ye=ars
T Lancaster, PA 17603 ' _
W. Garth Sprecher 50 North Duke Street ’ Three (3) .years
: Lancaster, PA 17602 ;!
Christina L. Hausnmer 120 North Duke Street ~ Three (3) years
o ' ‘ . ,Lancaster, PA 17603 :
Paul E. Wright K 50 North Ditke Street Two. {2) years - ¥
) . Lancaster, PA 17602 :
E. Bradley Clark 120 North Duke Street " Two (2) years
' ’ Lancaster, PA 17603 ' ‘ :
3 . IN WEITNESS WHEREOF, the County of Lancaster,
£ Pennsylvania, causes these Articles of Incorporation to be '
¥ executed by the Chairman ‘of the Board of Commissioners of the
Fi County and to be attested by the Chief Clerk and the seal of such
L P *  Couniy to be affixed hereto, and the City of Lancaster, Lancaster
18 County, - Pennsylvania,  causes these Articles of Incorporation to
E:.' . be executed by the Mayor of the City and to be attested by the
§~5 Cit¥ Clerk and the geal of such City to be affixed hereto,. this
/Shn _ day of ééut:m‘bg w -, 1999. A
f " COUNTY OF LANCASTER, PENNSYLVANIA
48 . . By: MAdgtd ‘ 5

Chairman, Board of

w, . . Commissioners
. ~ 7 +Vieé/ Chairmard '~
N e

Comrissioner

+ Chief €lerk
{SEAL)

By_

A ST:

Zity Clerk .

A

B o (SEAL)
k'_guruﬁmbon#:11998017-1Pag=15of16 # .
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, I, the undersigned, Chief Clerk of “the .County of
Lancaster, Pennsylvania -(the "County"), certlfy that: The
foregoing is a true and correct copy of an Ordinance which duly

was adopted by affirmative vote of a majority of members of the
Board of Commissioners of the County at a meeting held the 45{_’-__\
day .of Sept.mber, .1999; said Ordinance has been certlfled‘and
recorded by me, &as Chzef Clerk of the County, in "He book
provided for the purpose of such recording; said Ordinance duly

has been recorded in the minutes of the.Board of Commissioners of

the County, .showing how each member voted thereon; and said
Ordinance is in effect, without amendment, alteration or
modxflcat-on, as of the date of this Certlf*cate

I further certify that the Board of Commissioners of’
"he County met the adyance notice requirements of Act No. .B4-1986
- of the General Assembly of the Commonwealth of Pennsylvania, )
approved July 3, 1886, by advertising the date of said meeting’
and by posting prcminently a notice of said meeting at the public
; buﬂldlng in Wthh said meetlng was held, all in accordance with
such Act. .

.~ IN WITNESS WHEREOF I afflx my - signature and the
o§£$c1al seal of the r‘ount:y, this

o e rm Rd 1999

Chief Clerk of the County of
Lancaster, ,Pennsylvania

(SEAL)

LANCI21084/41203.00! Ce ' © A-4
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LANCASTER COUNTY CONVENTION CENTER AUTHORITY
BYLAWS

ARTICLEI
1.1. Definitions. The following words shall have the meanings given below when

used in these Bylaws: _
(8 "Act®shall 1.nean the Third Class County Canvention. Center Authority
Act (Act of December 27, 1994, P.L. 1375, No. 162), as now or hereafter amended.
®Anthority" shall mean the Lancaster Ccmnty Convention Center

®
()  "Board” shall mean the governing body of the Autharity.
(d "Ciy® shall mean ﬁe City of Lancaster, Pennsylvania.
(¢) "County" shall mean the County oflantzster, Pennsylvania.
12. Name. Thepame of the Authority shall be the Lancaster County Convention
Center Authority.
13, Powes. The Authority shall bave all powers set forth in the Act.

The Authority shall exercise public powers of the Commonwealth
of Pennsylvania as an agency and instrumentafity and shall be for
the purpose, without limitation, by itself or by egreement in
cooperation with others, of acquiring, holding, developing,
designing, constructing, improving, maintaining, managing,
operating, financing, firrnishing, fixturing, equipping, repairing,
leasing or subleasing, either in the capacity of lessor or lessee or
sublessor or sublessee, and owning a convention center, or parts
thereof.

The Authority shall have all powers necessary or convenient for
the carrying out of the purposes set forth above, including, without
limiting the generality of the foregoing, the following rights and
- . powers: -

(1)  To have continuing succession.



(2)  To sue and be sued, implead and be impleaded, complain
and defend in all courts.
(3) Toadopt, use and alter at will 2 corporate seal.

(4  To acquire by gift or otherwise, purchase, hold, receive,
lease, sublease and use 2 license, franchise or property, real,
persona! or mixed, tangible or intangible, or any interest therein,
inchiding a convention center, or parts thereof

(5)  Tosell, transfer or dispose of property or an interest therein
with adequate and fair consideration.

(6) To acquire, hold, develop, design, construct, improve,
maintain, manage, operate, firnish, fixture, equip, repair, own,
lease or sublease 2 convention center, or parts thereof, and to
mazke, enter into and award contracts with any person, association,
partnership or corporation for the development, design, financing,
construction, improvement, maintenance, operation, management,
furnishing, fixturing, equipping and repair of a convention ceanter,
or parts thereof '

(7)  To make bylaws for the management and regulation of its
affairs and issue rules, regulations and policies in connection with
' the performance of its functions and duties. :

(8)  To appoint officers, agents, employees and servants, to
prescribe their duties and to fix their compensation.

(9)  Tofix, alter, charge and collect rentals, admissions, license
fees and other charges.

(10) To borrow money for the purpase of paying the costs of 2
project and to evidence the same; make and issue negotiable bonds
of the Anthority; secure payment of the bonds, or any part thereof,
by pledge or deed of trust of all or any of its revermes (including
any hotel room rental tax), rentals, receipts and contract rights;
make such agreements with the purchasers or holders of the bonds
or with other obligees of the Anthority in connection with the
bonds, whether issued or to be issued, as the Authority shall deem
advisable, which agreements shall constitute contracts with the
holders or purchasers; obtain such credit enhancement or Liquidity
facilities in connection with the bonds as the Authority shall
* determine to be advantageous; and, in general, provide for the
security of the bonds and the rights of the bondholders.

(11) To make, enter into and award contracts of every name and
nature and to execute 2l instraments necessary or convenient for
the carrying out of its business.



(12) To borrow money and accept grants and to enter into
contracts, leases, subleases, licenses or other transactions with any
Federal agency, State public body, political subdivision, person,

association, partnership or corporation.

(13) To pledge, hypothecate or otherwise encumber its property,

real, personal or mixed, tangible or intangible, and its revenues or
receipts, inchuding, but not limited to, any interest the Authority
may have in a Jease or sublease of 2 convention center, or parts.

thereof.

(14) To procure such insurance containing such coverages,
including, without limitation, insurance covering the timely
payment in full of principal of and interest on bonds of'the
Authority, in such amounts, from such insurers, as the Authority
may detenmine to be necessary or desirable for its purposes.

(15) Toinvestits moncy.-

(16) To cooperate with any Federal agency, State public Body or
political subdivision.

(17) Toinvest funds held in reserve or sinking firnds or funds
not required for immediate disbursements as avthorized by
Section 13113 (Moneys of Authority) of the Act.

(18) To appoint all officers, agents and employees reguired for
the performance of its duties and fix and determine their
qualifications, duties and compensation and retain or employ other
agents or consnltants, incinding, but not limited to, architects,
anditors, engineers, private Jegal counsel and private consultants
on a contract basis or otherwise for n:ndenng professional or

technical services and advice.

(19) To earoll its employess in an existing retirement system of
_ the-State, county, city or other governmental entity.

(20) To appoint and fix the compensation of chief counsel and
such assistant counsel to provide it with legal assistance, and the
Authority through its counsel shall defend actions brought agzinst
the Authority and its officers and employees when acting within
the scope of their official duties,

(21) To maintain an office in the county seat.

(22) To appoint an executive director who shall be the chief
executive officer of the Authority, who shall devote his or her full
time during business hours to the duties of his or her office and
who shall receive compensation as the Board shall determine.



(23) Todo all acts and things necessary or convenient for the
promotion of its purposes and the general welfare of the Authority

and to carry out the powers granted to it by the Act.

14. Existence. The existence of the Anthority shall extend for 2 term expiring on

September 16, 2049, or for such other term as may be provided in articles amending the Articles

.of Incarporation of the Anthority.
ARTICLEQI

2.1.  Office. The principal office of the Authority shall be located 2t 50 North Duke
+Sireet; Lancaster, Pennsylvania 17602. The Authority may establish and maintain such other
oﬁces_ as the Board may approve. |
é.?. Seal The corporate seal of the Authority shall have inscribed thereon the name of
the Authority. '
ARTICLE III
3.1. GoverningBodv. The powers of the Authority shall be exercised by the Board

which shall be composed of seven (7) members.

32. Appointment

() The County shall appoint three (3) members. The term of
office of these members shall be four (4) years. The terms of the first three members

appointed shall be allocated between them for a two-year, three-year and four-year term,

respectively.
(@) The City shall appoint three (3) members. The term of office

of these members shall be four (4) years. The terms of the first three members appointed

shall be allocated between them for 2 two-year, three-year and four-year term,

respectively.



(i) The County and the City shall alternate in the appointment of
the seventh Board member. The County shall make the first appointment of the seventh

Board member whose term shall be for four (4) years.

3.3. Temns of Offjce and Vacancies. Members shall serve a four-year tetm, except as
otherwise provided herein, from the date of their appointment and until their successors have
been duly appointed. If a vacancy shall occur by means of the death, disqualification,
resignation or removal of a member, the appointing County or City of such member shall appoint

that member's successor to fill the unexpired term.

3.4, Succession of Board Members. Members of the Board may succeed themselves.
Meetings. Regular meetings of the Board shall be held at such times and places

3.5.
as the Board shall direct. The Board, at its 2nnual organizational meeting, shall determine and
fix the Jocations, dates and times for its regular meetings. Special meetings shall be held upon
the call of the Chairman of the Board; provided, however, upon request of three (3) members of
the Board, the Chairman or Secretary shall call 2 special meeting. Notice of all regular or special

meetings shall be given as required by law.

3.6. rganizational ings. The organizational meeting of the Board shall be held

ata regularly scheduled meeting in January of each year at which meeting the Board shall elect
officers for the next calendar year and transact such other business as may come before it. The
Chairman shall not later than a regularly scheduled meeting in November of each year appoint a
nomifisting committee from among members of the Board. The Chairman may appoint himself
or herself as 2 member of the nominating committee, provided that the nominating committee

may not (if the Chairman is a2 member of the nominating committee) recommend the Chairman

for reelection as Chairman. The report of the nominating committee shall be furnished to all



Board members at least five (5) days prior to the regularly scheduled mesting in January at

which the election of officers for the next calendar year is effected.

3.7. Compensation of Board Members. Members of the Board shall receive $100.00

compensation per Board meeting in which the member is in attendance for service as Board

members. The Authority may (to the extent permitted by law) reimburse Board members for
their reasonable and actual costs and expenses of attending to Authority business and of

attending meetings.

3.8. Voting: Trapsaction of Business. Each member of the Board shall bave one (1)

vote. A majority of the members of the Board (or of any committee) shall constitute a quorum of
the Board (or of any committee) for the purpase of organizing and conducting business and for
all other purposes. All actions of the Board (or of any committes) may be taken by vote of 2
majority of the members present. The Board shall have full authority to manage the properties
and business of the Authority and to prescribe, adopt, amend and repeal bylaws, rules and
regulations governing the manner in which the business of the Anthority may be conducted and
the powers granted to it may be exercised and embodied. Notwithstanding any other Jaw, court
decision, precedent or practice to the contrary, no actions by or on behalf of the Board shall be
taken by an officer of the Board except upon the approval of the Board. The term "actions by or
on bebalf of the Board" mca.ng any action whatsoever of the Board, including, but not limited to,

the hiring, appointment, removal, transfer, promotion or demotion of any officers and

employees, the retention, use or remuneration of advisors, counsel, auditors, architects, engineers
or consultants, the initiation of legal action, the making of contracts, leases, agreernents, bonds,

notes or covenants, the approval of requisiions, purchase orders, investments and reinvestments,

and the adoption, amendment, revision or recision of rules and regulations, orders or other

directives.



3.9.  Public Meetings. Except for meetings (or partions of meetings) which lawfully
may be closed to the public, all meetings of the Board and of any committee of the Board shall
be open to the public. The right of the public to participate in public meetings or to comment
upon matters being conducted by the Board shall be subject to the Pennsylvania Sunshine Law
and to such procedures and regulations as the Board shall from time to time approve, Only
Board members and persons invited by the Board may attend those meetings (or portions of

meetings) which are lawfully closed to the public.
3.10. Mmutes. The Board shall maintain minutes of all proceedings, such minutes to

inchude at least the matters required by law to be included in such minutes.
| ARTICLEIV

4.1, Committees. The Board from time to time may designate committees and the
@liziringn-of the Board shall designate members of the Board who shall serve as the members of
such%"’émmittees The Chairman shall be an ex officio member of every committee. Any
committee may exercise the power and authority of the Board delegated to it by the Board.

42.  Conduct of Business. Each committee may determine the procedural rules for
meeting and conducting jts business. Each committee shall make provision for notice to all
Board members of 2ll committee meetings.

ARTICLEV

5.1.  Officers. The officers of the Authority shall be elected by the Board and shall
consist of a Chairman, Vice Chairman, Secretary, and Treasurer. The Chairman, Vice chairman,
Secretary and Treasurer shall be chosen from members of the Board. The Board may also
choose such other officers (e.g. Executive Director, Assistant Secretary, Assistant Treasurer) and

agents as it shall deem necessary. All officers and agents shall have the authority and shall



perform such duties s set forth in these Bylaws and/or as shall from time to time be prescribed
by tﬁe Board.

52. Bonds. The officers, agents and employees of the Authority shall give bond,

" conditioned for the faithful péfomanm of their duties, at the cost of the Authority, in such

gimounts 2s ffom time to time are required and approved by the Board.
| 53. Chairnan The Chairman shall be the chief executive officer of the Board and the
Chairman shall preside at all meetings of the Board. The Chairman shall see that all orders and
resolutions of the Board are carried into effect, subject, however, t0 the right of the Board to
delegate any specific powers except as prohibited by the Act or by law. The Chairman shall
execute notes, mortgages and other contracts requiring a seal, under the seal of the Authority.

5.4, and Second Vice Chairmen. TheFﬁ Vice Chairman shall act in the

absence of the Chairman; and in the absence of the Chairman, the First Vice Chairman shall
exercise all duties and powers of the Chairman. The Second Vice Chairman shall act in the
.absence of the First Vice Chairman, and in the absence of the First Vice Chairman, the Second
Vice Chairman shall exercise all duties and powers of the First Vice Chairman.

. 55. Secretarv. The Secretary shall attend all meetings of the Board and act as clerk
thereof The Secretary shall record all the votes of the members of the Board and shall maintain
the minutes of all meetings and transactions of the Authority or the Board; and the Secretary
shall perform, or canse to be petformied, Iike duties for all committees of the Board when
requested to do 50. The Secretary shall give, or cause to be given, notice of all meetings of tﬁe
Board in accordance with law, and shall perform such other duties as may be prescribed by the
Board. The Secretary shall keep in safe custody the seal of the Authority; and when authorized
by the Board, the Secretary shall attest to documents executed by the Chairman and affix the seal

to any instrument requiring it.



5.6. Assistant Secretary. The Assistant Secretary shall act in the absence of the
Secretary; and in the absence of the Secretary, the Assistant Secretary shall exercise all duties

and powers of the Secretary.
Treasurer. The Treasurer shall have custody of the Authority's funds and

5.7.
securifies and shall keep full and accurate accounts of all receipts and disbursements. The
Treasurer shall keep the moneys of the Apthority in a separate account to the credit of the
Anthority. He or she shall disburse the funds of the Authority as may be ordered by the Board,
taking proper vouchers for such disbursements, and shall render to the Board, at the regnlar
meetm,gs of the Board, whenever it may require it, an account of all transactions and of the
financial condition of the Authority. |

5.8. Assistant Treasurer. The Assistant Treasurer shall act in ﬁ:e absence of the
Treasurer; and in the absence of the Treasurer, the Assistant Treasurer shall exercise all duties
and power of the Treasurer.

.59, Executive Director. The Executive Director shall be the chief administrative
afier of the Anthority and shall carry forth snch policies, transactions and activities as are
afiproved by the Board, The Executive Director shall have the right to spezk, but not to vote, on
iitmatters considered at any meeting which he or she attends.

ARTICLE VI

.6.1.  Records; Finances. There shall be kept at the office of the Authority an original
or duplicate record of the proceedings of the Board and the original or 2 copy of the Authority's

Articles of Incorporation and Bylaws, including all amendments or alterations thereto to date.
6.2. Fiscal Year. Except for the first fiscal year which shall begin on September 16,
1999, and end on the last dzy of March 2000, the fiscal year of the Authority shall begin on the

-first'day of April and end on the last day of March,



6.3.  Moneys of the Authority. All moneys of the Authority, from whatever source

derived, shall be paid to the Authority and deposited in one or more accounts, and each of such
accounts to the extent the same is not insured shall be ﬂs'ecm'ed in accordance with lew. The
moneys in said accounts shall be paid out on the authorization of such person or ;;ersons as the
Board may authorize. On or before July 1 of each year, the Authority shall file an anmual report
of its fiscal affairs covering the preceding fiscal year with the Commonwealth of Pennsylvania |
end the County. The Authority shall have its books, accounts and records andited annually by a
wcertified public accountant, and a copy of the audit report shall be filed in the same manner and
within the same time period as the aforesaid anmmal report. A concise financial statement shall
be published annually, at least once in a newspaper of general circulation in the municipality
where the principal office of the Authority is located. If such publication is not made by the
Authority, the County shall publish such statermnent at the expense of the Authority. Ifthe
Authority fails to make such an audit, then the controller, auditor or accountant designated by the

County is hereby authorized and empowered from time to time to examine at the expense of the

Authority the accounts and books of the Authority, including its receipts, disbursements,

contracts, leases, sinking funds, investments, and any other matters relating to its finances,

operation and affairs. The Attomney General of the Commonwealth of Pennsylvania shall have

the right to examine the books, accounts and records of the Authority.

ARTICLE VII

7.1.  Limitation of Personal Liabilitv of Directors. A director of the Authority shall not

be personally liable for monetary damages as such for any action taken, or any failure to take

action, unless:

(a)  the director has breached or failed to perform the duties of his or her

office; and

10



(b)  the breach or failure to perform constitites self dealing, willful

misconduct or recklessness.
The provisions of this Section shall not apply to the responsibility or Gability of a director

pursuant to any criminal statute,

72.  Indempification in Third Party Proceedings. The Authority shall indemnify 2y

person who was or is a party or is threatened to be n;adé a party to any threatened, pending or
completed action, soit or proceeding, whether civil, criminal, admrmstratrve or investigative
(other than an action by or in the right of the Authority) by reason of the fact that he or she is or
was a Waﬁve of the Authority, oris or was sefving at the request of the Authority as 2
representanve of another public mshmneutalny or agency pursuant to the Act, corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorney's fees),
judgments, fines and amounts paid in settlement actnally and reasonably incurred by him or her
in connection with such action, guh or proceeding if he or she acted in good feithand in 2
manner reasonably believed to be in, or not opposed to the best interests of the Authority, and,
with respect to any criminal proceeding had no reasonable cause to believe his or her conduct
was unlawfill. The termination of any action or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not of itself create a |
presumption that the person did act in good faith and in a manner which he or she reasonably
believed to be in, or not opposed to the best interests of the Authorit}, and, with respest to any
criminal proceeding, had reasonable cause to befieve that his or her conduct was urlawful.

7.3. Indemnification in Dervative Actions. The Authority shall indemmify any person
who was or is a party or is threatened to be made 2 party to any thr&atene&, pending or completed
action or suit by or in the right of the Authority to procure a judgment in its favor by reason of

the fact that he or she is or was a representative of the Authority, or is or was serving at the

' 11



request of the Authority as a representative of ﬁnother public instrumentality or agency pursuant
to the Act, corporation, partnership, joint venture, trust or other enterprise against expenses
(inchuding attorney's fees) actually and reasonably incurred in connection with the defense or
settlement of such action or suit if be or she acted in good faith and in 2 manner he or she
reasonably believed to be in, or not opposed to, the best interests of the Authority and except that
no indemnification shall be made in respect of any claim, issue or matter as to which such person
shall have been adjudged to be liable for negligence or misconduct in the performance of bis or
her duty to the Authority unless and only to the extent that the court in which such action or suit
was bgpught shall determine upon application that, despite adjudication of Lability but in view of
all the t.;ircumstances of the case, such person is fairly and reasonaﬁly entitled to indemnity for
such expenses which the court shall deem proper.

7.4. Mandstorv Indemnification. Notwithstanding any contrary provision of the
articles or these Bylaws, to the extent that a representative of the Authority hes been successful

on the merits or otherwise in defense of any action, suit, or proceeding referred to in either

Article 7.2 or Article 7.3 above, be or she shall be indermmified against expenses (including

attorney's fees) actually and reasonably incurred by him or her in connection therewith.

7.5. Determination of Entitlement to Indemnification. Unless ordered by a court, any

indemnification under Article 7.2 or Article 7.3 above shall be made by the Authority only as
authorized in the specific case upon determinarion that indemnification of the representative is
proper in the circumstances because he or she has met the applicable standard of conduct set
forth in such paragraph Such determination shall be made:

()

were not parties to such action, suit or proceedings; or

by the Board by a majority vote of a quorum consisting of directors who

12



(b)  if such a quorum is not obtainable, or, even if obtainable, at the direction

by a majority vote of 2 quorum of disinterssted directors, by independent legal counsel in 2
written opinion.

76, Advancing Expenses. Expenses incurred in defending 2 civi or criminal action,
suit or proceeding may be paid by the Authority in advance of the final dispesition of such
action, suit or proceeding as authorized by the Board in a specific case upon receipt of an
undertaking by or on behalf of the representative to repay such amount unless it sha!l ultimately
be determined that he or she is entitled to be indemnified by the Authority, as authorized in

Article 7.1, 7.2 or 7.3 above.

7.7. Indemnification of Former Representatives. Each such indemnity may continue

as to a person who has ceased to be a representative of the Anthority and may inure to the benefit

of the heirs, executors and administratars of such person.

7.8. Insurance. The Authority shall have the p.ower'to purchase and maintain
-ipserance on behalf of any person who is or was 2 director, officer, employee or agent of the
Authority or is or was serving at the request of the Authoritf as a director, officer, employee or
agent of another pub}ic nstromentality or agency pursuant to the Act, corporation, partnership,
joint venture, trust or other enterprise against any liability asserted against such person and
inciirred by such person in any capacity or arising out of such person's status as such, whether or
not the Authority would othxerwisc have the power to indemnify such person against such
liability.

7.9. Reliance on Provis ic'ans Each person who shall act as an authorized

representative of the Authority shall be deemed to be doing so in reliance upon the rights of

indemnification provided by this Article.
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7.10. Obligation to Cooperate. The obligations of the Authority are conditioned upon
the cooperation with the Authority of the person benefited by the provisions of this Article VIT;

and in the event such person shall fail or refise to cooperate with the Authority as reasonably
requested by the Authority; then the Authority may recover all costs and expenses expended on

behalf of such person.
ARTICLE VII

8.1.  Disposition of Propertv of Authority npon Termination of Autbority. Upon
termination or dissolution of the Authority, any property or assets of the Authority shall be
conveyed and transferred equally to the Caunty and City as approved by the Board and subject to

law.
ARTICLEIX

9.1. Amendment of Articles of Incorporation. The Articles of Incorporation of the

Authority may be amended by the County and the City.

" 92. Amendment of Bvlaws. These Bylaws may be amended by the Board upon the

affirmative vote of two-thirds (2/3) of all members of the Board; provided, howeve, notice of
evéy proposed amendment shall be given to each Board member not less than ten (10) days

prior to action thereon.
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RESOLUTION

LANCASTER COUNTY CONVENTION CENTER AUTHORITY

WHEREAS, the Lancaster County Convention Center Authority (the
“Authority”) is a public body corporate and politic organized and existing under the Third Class
County Convention Center Authority Act, Act of December 27, 1994, P.L. 1375, as amended
and supplemented (the “Act™), of the Commonwealth of Pennsylvania (the “Commonwealth”);
and

WHEREAS, the Authority previously issued its Hotel Room Rental Tax Revenue
Bonds, Series of 2014 in the aggregate principal amount of $62,595,000 (the “2014 Bonds™) to
finance a project of the Authority consisting of: (1) the current refunding of the Authority’s
Amended and Restated Hotel Room Rental Tax Revenue Bonds, Series of 2003 in the aggregate
principal amount of $39,670,000 (the “2003 Bonds”) and its Amended and Restated Hotel Room
Rental Tax Revenue Bonds, Series of 2007 (the “2007 Bonds™); (2) the establishment of necessary
reserves and other funds; and (3) the payment of the costs and expenses of issuance of the
2014 Bonds; and

WHEREAS, the 2014 Bonds were issued pursuant to the terms of a Trust
Indenture dated as of August 1, 2014 (the “Indenture”), between the Authority and
Manufacturers and Traders Trust Company, as trustee (the “Trustee”); and

WHEREAS, the 2014 Bonds were purchased by Wells Fargo Municipal Capital
Strategies, LLC, a wholly-owned subsidiary of Wells Fargo Bank, N.A (the “Bank”) pursuant to
the terms of a Continuing Covenant Agreement dated as of August 1, 2014, between the
Authority and the Bank (the “Continuing Covenant Agreement”); and

WHEREAS, the Authority and the Bank have determined to modify certain terms
and provisions of the 2014 Bonds, the Indenture and the Continuing Covenant Agreement to,
among other things, (1) adjust the method of calculating interest on the 2014 Bonds and
(2) extend the period during which the Bank has agreed to own the 2014 Bonds (the
“2014-Bonds Amendment™); and -

WHEREAS, the Bank has presented a Term Sheet to the Authority that details the
terms and conditions for the 2014 Bonds Amendment (the “Term Sheet”); and

WHEREAS, this Authority desires to authorize its Executive Director, with the
advice of counsel to this Authority, to negotiate the final terms and conditions of the Term Sheet
and to take any and all actions required to complete the 2014 Bonds Amendment; and

WHEREAS, to complete the 2014 Bonds Amendment, this Authority desires to
authorize the execution and delivery of an-amendment and/or supplement to the Indenture, the
Continuing Covenant Agreement and any other document, agreement or instrument necessary to
effect the terms and conditions of the Term Sheet (collectively, the “Amendment Documents”);
and



WHEREAS, the Authority previously entered into certain interest rate swap
agreements consisting of a Master Agreement and an Amended and Restated Schedule to Master
Agreement each dated as of September 28, 2011 (collectively, the “Master Agreement”) and
respective Amended and Restated Confirmations thereto each dated as of September 28, 2011
(the “Original Confirmations” and together with the Master Agreement, “Original Swap
Agreements”) with Wells Fargo Bank, National Association, as counterparty for the purpose of
establishing an interest rate hedge with respect to the 2014 Bonds; and

WHEREAS, the Authority desires to amend and restate the Original
Confirmations to modify certain terms thereunder to more closely match the variable rate
payable by Wells Fargo Bank, National Association under the Original Swap Agreements to the
variable rate to be payable by the Authority under the 2014 Bonds, as modified by the
2014 Bonds Amendment and to make any other necessary or desired changes and desires to
authorize the execution and delivery of amended or amended and restated Confirmations and
such other documents, instruments, agreements and certificates as shall be necessary in
connection therewith (collectively, the “Swap Documents™); and

WHEREAS, to effect the proposed 2014 Bonds Amendment and the proposed
amendment to the Original Swap Documents, the Authority must take, authorize and direct
certain actions and must authorize and negotiate the terms of the Term Sheet, the Amendment
Documents, the Swap Documents and the other documents, instruments, agreements and
certificates necessary or desired in connection therewith (collectively, the “Financing
Documents™).

_ NOW, THEREFORE, BE IT RESOLVED by the Board of this Authority, as
follows: '

1. For the purpose of completing the proposed 2014 Bonds Amendment and
the proposed amendment to the Original Swap Documents, the Board of this Authority hereby
approves the execution and delivery of the Financing Documents. The Board hereby authorizes
the Executive Director of this Authority to take any and all necessary steps to complete the
proposed 2014 Bonds Amendment and the proposed amendment to the Original Swap
Documents. - . C B

2. This Authority hereby authorizes the execution and delivery of the Term
Sheet. The Term Sheet shall be substantially in the form and with such changes therein as may
be made and approved as provided in paragraph 3 hereof. Upon execution and delivery of the
Term Sheet, a copy of each of the Term Sheet shall be delivered to the Secretary of this
Authority and shall be attached to this Resolution and made a part hereof by this reference.

3. The Chair or Vice Chair and Secretary or Assistant Secretary of this
Authority, as appropriate, are authorized and directed to execute, to attest, to seal, to
acknowledge and to deliver, as applicable, the Term Sheet in the form and with any changes
therein as such officers of this Authority executing the same may approve, its execution and
delivery thereof to constitute conclusive evidence of such approval. Upon execution and
delivery of the Term Sheet, a copy of the Term Sheet shall be delivered to the Secretary of this
Authority and shall be attached to this Resolution and made a part hereof by this reference.



4. This Authority hereby authorizes the execution and delivery of the
Amendment Documents. The Amendment Documents shall be substantially in the form and
with such changes therein as may be made and approved as provided in paragraph 5 hereof.
Upon execution and delivery of the Amendment Documents, a copy of each of the Amendment
Documents shall be delivered to the Secretary of this Authority and shall be attached to this
Resolution and made a part hereof by this reference.

5. The Chair or Vice Chair and Secretary or Assistant Secretary of this
Authority, as appropriate, are authorized and directed to execute, to attest, to seal, to
acknowledge and to deliver, as applicable, the Amendment Documents in the form and with any
changes therein as such officers of this Authority executing the same may approve, their
execution and delivery thereof to constitute conclusive evidence of such approval.

6. This Authority hereby authorizes the execution and delivery of the Swap
Documents. The Swap Documents shall be substantially in the forms and with such changes
therein as may be made and approved as provided in paragraph 7 hereof. Upon execution and
delivery of the Swap Documents, a copy of each the Swap Documents shall be delivered to the
Secretary of this Authority and shall be attached to this Resolution and made a part hereof by this
reference.

7. The Chair or Vice Chair and Secretary or Assistant Secretary of this
Authority, as appropriate, are authorized and directed to execute, to attest, to seal, to
acknowledge and to deliver, as applicable, the Swap Documents in the form and with any
changes therein as such officers of this Authority executing the same may approve, their
execution and delivery thereof to constitute conclusive evidence of such approval.

8. Proper officers of this Authority are authorized and directed to proceed
promptly with the undertakings herein contemplated and deemed to be necessary or appropriate
and to take any and all actions necessary or desirable to effect, among other things: the
completion of the proposed 2014 Bonds Amendment and the proposed amendment to the
Original Swap Documents.

R N Proper officers of this Authority are authorized and directed to. execute

”and to delxver such other documents, agreements, instruments and certificates and to do such

other things as may be necessary to carry out and implement the transactions contemplated by
the Financing Documents and the Swap Documents and to comply with the requirements of
Sections 103 and 141 through 150 of the Code, and with any regulations applicable thereto.
Proper officers of this Authority are authorized to pay, or cause to be paid, the costs and
expenses necessary to complete the proposed transactions.

10.  The Board of the Authority hereby appoints (i) Stevens & Lee, P.C., as
bond counsel to the Authority in connection with the proposed transactions and (ii) Susquehanna
Group Advisors, Inc., as swap advisor to the Authority in connection with the proposed
transactions.



11.  This Authority approves, ratifies, and confirms all action heretofore taken
by officers and other persons on behalf of this Authority in connection with the undertakings
herein contemplated.

12.  This Resolution shall become effective immediately.

13. In the event any provision, section, sentence, clause or part of this
Resolution shall be held to be invalid, such invalidity shall not affect or impair any remaining
provision, section, sentence, clause or part of this Resolution, it being the intent of this Authority
that such remainder shall be and shall remain in full force and effect.

14.  All resolutions or parts of resolutions inconsistent herewith expressly are
repealed.

DULY ADOPTED, this 18th day of October, 2018, by the Board of Lancaster
County Convention Center Authority, in lawful session duly assembled.

LANCASTER COUNTY CONVENTION
CENTER AUTHORITY

Chair

Attest:‘, 4 ﬂ@ @h’\

Secretary

(SEAL)
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