
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 s.upplemented (the "Authoritv"), and 
I am delivering this Certificate to Wells Fargo Municipal Capital Strategies, LLC (the "Bank"), 
pursuant to the Continuing Covenant Agreement, dated August 1,201 4, 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, 
201 8 (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 26,201 8. 

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, 201 8 (collectively, the "Credit 
Documents"), and (ii) complete all tr'ansactions 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 ~ u t h o r i t ~ ,  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 J'itJe Signature 

Sharron V. Nelson Chair 

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. Oualifications 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 r)ecember, 201 8. 

\ 

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, 201 8. 

/&m 
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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C O M M O N W E A L T H  OF P E N N S Y L V A N I A  

D E P A R T M E N T  O F  S T A T E  

JULY 23,2014 

TO ALL WHOM THESE PRESENTS SHALL COME, GREmNG: 

LANCASTER COUNTY CONVENTION CENTER AUTHORITY 

I, Carol Akhele, SecreOary of the Conr- of Pennsylvania 

do hereby certify that the foregoing Md amwed Is a true and coned 

copy of 

which appear of record in this department 

IN TESTIMONY WHEREOF, 1 have 
hereunto sed my hand and caused 
theSealoftheSec~ry'sOmceto 
be afflxcd, the day and year abovc 
wmen. 



COM.MONWEALTH O F  P E N N S Y L V A N I A  

D E P A R T M E N T  O F  S T A T E  

11/26/2018 

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING: 

I DO HEREBY CERTIFY THAT, 

IANCASTER 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. 

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

Acting Semktary of the Commonwealth 

Certification Number: TSCI 81 126080084-1 

Verify this certificate online at http:I~.corporations.pa.~vlordsrshreri~ 



TO THE SEWZTARY OF CO~F~~,#WEALTH OF P-SYLVARIA: 
- (  . 

1n co&liancr w i t h  rhite-eme~s :of t& A c t  of Assembly. 
approved Decebu 2 7 ,  1994 , P;L: 1375, as amended. arid . . 

supplemented, known as the. * T h w  Class  .,County Convention Canter 
Authoritg A c t , "  and pursuant to-Ordinances duly  enacted by the ' 
governing bodiaq of: the Counq crf .Lancaster, Pennsylvania (the 
wCountyfl) and, th& C i t y  of bancaster, Lancaster County, 
Penneylvania ?,(the WCityH) , expressing ' t h i ' i n t e n t i o n  and desire of' 
the. goverging Wias of- -said nunicipaiities to 'organize an 
Authbrity joLntltly under provisiom of said Act, said , 

. ' ' 

municipqlitiks certify :' 
.. . . . . . . ' 1. 'The name of the &.tbor;ity ' is nWCASTER COUNTY 

CONVEXTION CENTER AUTHORITY.. n. 
. .  

. . 2. The ' ~ u t h o r i t l  .is, tdrakd ' under pmvlsions of the  
A& of ~.sSembl:y ipprok~d Deccimber. 2 7 ,  1994, P.L. 1375, as amendad 
and suppl&~ented, Mown -as theW?hLrd . Class cdunty Convention 
Center .Authority A c t  iW ' .) . 1 . '  . . 

I .  -- . . -  . . . - 

9. . . No other A u t h o r f t j r  bas ' been organized under 
proviaions of .  the ' A c t  -of Aswmbly approved ~ e & k r  2 7 ,  1994, 
L 1375, as amended and supplemented, known as the "Third class 
County Cbnvention Center Ayaority A c t .  " . . *-- , ' 

6 . .  

4 -: The names .of the .lncorporsting n&isipalif ics are : . 
County of Ltmcas t u  ; Ptynsylvinia bhd -city of lanca.ster, 
Lancaster County, ~ennsylvania: . . . . . . 

. . .  
. 5. ' .  T'he off ires, :names, and addresses of the off ic&s r, . . 

it the g~veraing,bodbe~ of sz$ib:incdrporating . . municipality are: . 

o f f i c e .  : .  . . . - . . 
c w n t y  
~onmiosioner, . '  . 
Chairman 

:county . 
c ~ i s s ~ o n e r  , 
Vice Chairman 

. - 
county . . 
Cminissioner 

' . 

a:_. - 
Name. . - . - . ~ & r ~ ~  ; ..' . '. \ .  
Paul ~ h i ~ a u l t  . ~ifth Plwr . . 

' 

. . . . . '  * LancasteT County Courthouse. 
.: -50,. North Puke Street 
". hncaster; PA 17602 

Terry L. ~au?!fmbm, '  if th.;loor 
. mncister county 'COW~OUS~ 

. 50 North Duke Street 
. tancaster,. PA 17 602 

Ron Ford Fifth ~bdar 
' . Lancaster County Courthouse 

- 5 0  North D u k e  Street 
. . . . :~aricaster, . . PA' 17602 



citv uf -. .Cencdster . . . . c w v .  P- 
office . . . Narpe? z d & a w i ~ .  

Pid9ident' of' ' clarenck E. , Darcus 120 W a r t l i  Duke Street 
~ounsif Lancastalr, PA 17603 

Coutici l '  Heziber - Stephen G. Dianantoni . 120 ~ d &  Duke Street . 
Lancas.ter, PA 17603 

. . 
Counci.1 nembef. " ,Gene B. Duncan, ~ r .  120 North Duke Street 

.* 
. . Lancarter, PA 17603 . . -  

Xouncil ~ember . .: Craig E; . Lehman . . 120 ~ o r t h  &e ~t fee ' t  
. ~arnbs ter ,  PA 17603 

. .  is A. &&a -... 120 ~ o r t h  Duke Street - . . .  ~ancastkr, PA 17603' ' 

Council Member, Russell H. +Siller 120 'Woith m e  strbt 
# * .  Lamaster, 'PA. 17.603 

Council M e n b e r  . '  Harry S. Stoltzfps.' 
' . . . 

. . 

120 North Duke Street 
Lancaster, PA 17603 

County ,.of fancaster, P e v y l v a n i a  * 4 
v - ,  

City of Laheaster, .Lan'caster county .P,knnsy-lvania . 3 
. .. 

The t c h s  of the first ,threti mbsrs appointed by the . 
governing bodyamof the: ;CoUnty 6f Lancaster, Pennsylvania shall be 
allocated betwean $herp.'for a two-year, three-year and four-year 

. tern, respectively. The cents .of :the first three- members 
appointed by t h e  gaverning b d y  07 the City bf Lancaster, 
Lancasta County, Pennsylvania shall be alloca- be~een thara. 
for a two-year , three-year and- .f our-xear te'm, respectively; 

L-. 

gov-ing bod& f the hicorperating 
munkipalities shall alternate in the .appoinUylt of the seventh'. 
member; 'he governing .-y ef the County .of tancaster, 
Pennsylvania t hall aake the . f a s t  appaintmant of. the seventh 
member whose tetm. shalf  ' bp: .four years.  . * 

.- . . 
7. ?he names;' addkesses and teim of ofrice of the 

first members of the Board ae the Authority, are as follows: 
i . - 

- - .  . AddLTLBIiv . -  . 
~ a m e s  0 .  Pickard 50 North' Puke S t k t  

. . '; Lun~ar to r ,  PA 1'1602 
Catibertiod.. 11998017-1 2 d  1.6 . . . . t .  

Term of QC 
Pour (4) years 



. . , . - .  . ... . . . ' '. 2.:. .... ..,.. ;:-:..;;. ; . . -.: . ..., . l." -... ;:i."&&'.': ;:::: i... .'..>.. :". ..;;..::: I.... . ---... ...,....-,.- ..-:., : .. -.--....._-.,_ .... ... _ .. . " ' . . " . ' ~ , ~ ~ l . , r : : < ~ I " $ - : ~ i ~ , . . : ~ : . . : .  - :.;..:y< 



Camilla L. Collova . 50 .North Duke Street 
Lancaster, P A  176C2 

120 Harth Duke S t r e e t .  
hncastqr, PA 17603 " 

W. ~ a r t h  Sprecher 

~hristina L. Hausner 

( 4 )  years Four 

Four 

50 North Duka Street - Three 
~ a n e a & k e r ,  . . .PA 27602 

120 North N k g  Street 
'Lancaster, PA 17603 

( 3 )  years 

Paul E.. Wright 50 North Duke Street 
.1 tancaster, PA. 17602 

E- Bradley clark ', ' 120 North Wke Street 
. . .  +caster, , .PA 17603 

Two (2 )  years 

. Two ( 2 )  years 

IN WITNESS WHEREOF, the County of Lancaster., 
Pennsylirania, causes these Articles of Incorporatian to be ' 

executed by tfis chairp~n.of  the Board df C2opu~isoioners'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, Idncaster 
County, Pennsylvania, causes these hrticles of fncorporation to , 
be executed by' the Hayor .bf the C i t y  and to be attested by the 
City Clkrk and the seal'hf such city to be affixed herkto, this 
15th day of September, 1999. r 

! 

COUNTY, .  .PPIRsy Y*A,. = - = ~ J H -  ' 

. BY 
Mayor 







Tw.(2) years 



Address 





SIGNIFYING THE lXC3NTIOH AND DESIRE OF TBE 
BQAED OF COMKISSIOlUBW OF THIS C O m d Y  TO 
OBlGAlOIZB AN AUTHOBIm 3 ' O m Y  WITH CITY 
OF LAM-TBR, L A B C A s m  COCMTY, PENlQsnVANIA, 
DM)= PROVISZONS OF TIC3 ACT OF ASSEMBLY 
APPRMW,.DE&#@KR 27,  1994,. P.L,  1375, AS- 
~mSDP~,glqmASTIIETfIWD 
c m s  C b m  a3NmlTlm egfffEB AUTHORITY ACT; 
SFITING f l , P q  AUD -BrmtIOBXZSNG -ON OF 

. AlZTICZBS OF 3aPCOSLPORaTIOEJ; A P P O m l X G  .Al!iD 
T B ~  TERMS OF n m  FIRST mmmts UP TBB: 

BO&$D OF SUCEf AOTBID83CTIT; AllTHOBfZaJO ALL 
OTBgR .EJBcEsSARY ACTION; AND ELBPEALING A&L 
INCOllPSIST3!?T OBI)~NAWCES OR PUTS OF 
0mINANm. - 1 

Tbe &rd of  ~ d s s i o ~ e r e  of the County of Lmcaster, 
Pennsylvania (the *C~;sunty~), enacts and ordains as follows: 

Section 1. Tbe Board of. Cammnissioners of this County 
. '.. (the "Board of Caerrmissionersp). signif iea ti's intention wid dedfe, 

to organize an Authority jointly with the City of -caster, 
.Laneaster County, Pennsylvania (the 'Cityg) under pravisions of 
the A c t  of APsembly approved December 27, 1994, P.L. 1375, as 
amended and sqplenknted, known .as fpe' Third C l a s s  Catnty 
Convention Curter 'Authority actn (the . "Actw) .  

Section 2. The C h b i m w  and-themC3iei Clerk, 
respectively, o f . U s  Board of C d s s i c m e x r  ?re authorized and 
directed to. execute, on behalf of this Board.of Caaadsmioners; 
Axticlea of Incorporation for such Autbority.in cub.t~ntirrlly the 
form set forth on Exhibit: 'Aa attached he+kto and mad6 a part 
hereof. . -  

Section 3 .  Tbe approprfate officers of the B w r d  of 
Cdssioaers, acting jointly w i t h  appropriate officers of the 
City, are authoriied and directed to file euch Articles of 
Incorporation &th the Secretary 
Pennsylvania and td do ill ather 
incaqiorat&on of such Authority, ' 
filing fees. - 

tr: 





. * .  
. . .  . I  -OF-0- 

TO SECRETARY OP &NWE&T~ bF', b & k m :  
.'_ . 

- In compl.lance with -r&irrments a$ t$e -Act of, Aeseubly : 
approved DecenWr 2 7 ,  1994, ?.L. IS;,, aa &ended.. and 
.oupplemenccd, knoyn a~ the #Third Qass W c y  Cowention Center 
Autbori ty 4cc ; abd. @rsuaat re :-Ordinances, july enacted by the 
governing bodiea of the Coun* of tancaster, ~ s ~ g y + d a  (the 
QCuunryV and the City of Laacaster, Labcdster County,. 
Perpsylvania (the 'Cityw)., expressing the intention and. *sire of 
the governing bodies of said munic&palities tcr'orgaaize an 
Authority jointly under provisions 0-f :said Act, sad . 

. . Yxunicipalftles cettjfy; . . .  . .  
1: *The w. of 'the &tho&ty 5. m & ~ ~  C o r n  

CONVENTION. CBNTEll AaTIZORITY . ' t 

21 The Authori$y. is fd& +r prwiaions of the 
Act of &sc~e@3ly approved December 2 7 ,  1994, P.L. 1375, ars amen* . 

and suppleq@rlted; knoyn as the. mTbirB..Class Cbunty . . convent ion 
Center Authority Act. , , . . 

... ' I * .  
3 .  Ao'dthek Authority bas'bace'orgaaized under 

'prwisions of the Act .of Akeemblp *roved December 27, 1994, 
P.L. 7379; .as amended and aupplemeated, known as the Thin! C . l a s s  
C ~ t y  Ccmveation Center AuUIori 

. . . . 
4.. RIG -&me. '.of the Lncorporating m&icipalitiur a== : 

Cuunty of Lancaoter, Pennrylvania aml City qf Lancilster, -.. 
- Lancaster County; Pennsylvania; ' .  . ' . 

. . 
% 5 .  ' The offices, and addresees of the officers 

of 'the governing bodies of said incarporating .Innmicipality are: 
. . , . 

t v  of Lancaster. P&nnsvlvae;ba 
\ .  . . 

mle -, -. -. 
' . pad l'hilraul; . d f  th. F1,oor 

Lancaster County Courthouse 
. . . . 5o.dosth Duke Street 

. . .  Lamastar, PA 27602 

'. ~ k r r y ,  L.. 'wuf ' Fifth F l o o r  
, .  . -caster county ~0u~th6use . 

-! 5.0 North Duke S t k t  
.tanc+ter, PA . , 17602 

~ m '  ~ d x d  . Fifth Flaoq . . . . .  *+ancaster ~06nty ~ourta'duee 
.SO North Duke Street 
Uncaster, PA' 17602 

W- 
' county . , 
C d s s i o n e r ,  
'Cha5rman 



Chiirles U. .Smithgall ':I20 ~ 6 r t h  Duke Street 
w a s t e r ,  PA 17603 

', 
Council Memaber . . ' B. Duncan', Jr - 

' - C o u a c i l  W r -  Luis A.. Men&z& 
. . 

, Council Member Russell H. 'Mi%$er , 

. 

Council Mtmber ' Xarry S. StoXtzfus . 
* - 

'120 forth Dtrke S t r e e t  
Laxicaster, p 17603 
120 ~ o r t h  Duke Street  
Iaacaster, PA 27603 ' 

120 'north buke - Street 
lawaster, PA 17603. . . 
I20 North Duke.Street. 
Lancaster, PA 17603 

l 2 0  lorth Duke Street. 
Waster ,  .PA 17603 

120 North Duke Street 
f?adcast&, PA 17603 

1.20 ~ o r t h  Street ' 
Lancaster, PA 17603 

6 .  The o! the' .Board of the Authority. &all ' be , 

seven (7) in number and &all be apportioned as Eollows: 
. I 

: , County' of Banessttr; ~ennsylvania . e 

, C i t y  of' Lancad-Cer, tancaster ~ e t y  PewsyLvauia 3 . . 
. The t;ems of the tirat three .metirdefs a p p o i w  by +hi  . . 

goveining body of the Cbyhty er Lancaskr, P e a r u y l d a  ahall be . 
allocated between them for. a two-year, three-year and far-year . 
term, respectively. The te- OF the f imt three numbera 
appointed by the gawrniag body .of the City of Lancaeter. 
Lancaster County, PeMjylwdu shaZl be allo&ated betweeq thera 
for a two-year, three- year. and' f qur'yeard term, respectively. 

The governing b o e s  .of the incorporating 
.. municipalities ?hall alteraatc in the appoiqtmeat of the seventh 

he&qr. ' The governing body of the County, of Lancaster, 
pennsylhnia shall make the first appointment of the seventh - 
mcmber vhoae term skpll be fwr ycazs. 

$ -. .. . 
- 7 .  The ncintcs, addresses and tenw of office of .the 

f irst.'.m&erg of the Baard of the 'Authority,. are aa f olloras: . 



Name' 

Willie i30rd.a 
. . 

Christina L.. Harisrrer 

Address _ 
.*50 North Duke Street 
Lancaster, P4 17602 . ,. 

5 0  Forth Duke Street 
Zmcaster, .PA 17602 ' 

i20 North 'street 
hncaster, PA 17603 

50 Xorth Duke Street 
&caster, PA 17602 

50 North k e ~ t r e e t  
Laircaster, PA I7602 ' 

12'0 ~ o r t ' h  puke. Street 
Lankaster, . PA 17603 

''w (41 years 

Three (3  .years' 



. . . . t H 7 s  381 
. - .  . . . . 

I, ' the 'underdigneb, Chief .'clerk of -$he ,County of 
~ancaser,  krmsy~vaaia . (the ~ C ~ u p t y ~ )  ,. ct+f y that: ~ h o  
foregoing. is a true and correct copy of dn.Drdf?;ance which duly 
waa adopted by affirmative vote of a ma~ority of .members of the. 
Board of , ~ d s s i o n e r s '  of the County kt a meeting held the. jsfh 
day .of September, .l9$9 ; said qrdinance has bken ce*if ied"and 
recorded by me, 3s Chief Clerk of the County, in ',he boo$ 
prmride.6 {or .the purpose of such record&g.; said Ordinance duly 
has been recorded in. the iainutes of the.8oard of Ccxmqlsaloners of 
the County, .showing how each nmbr mtkd' thereon; and said . .: 
Ordipaace is ip eef f ect-, without mendxknt, .alteratLon. or 
modification, as of the date of this Certificate.- . . . . . . 
I 

, I f u h e r  certify chat the Board of ~oamnj.'ssioaer8 of' 
the' County met the adviince. notice ;reauirment'a of .Act No. .04 - 19 86 
: of .the ~ e & e r a i  A s l i ' e n ~ i ~  of the ~ b r ; l m a , s ~ t h  of Pennsylvania, . . 

appraved July 3 ,  1906; by advertjsing t& date o f  said meeting ' 
and by posting prominently..a notice of said meeting at the public 
wilding in' which said meeting'was held, all in accordance w i t h  
su6h Act..  ... 

iffix q.~ignature a d  the  .. 

. . . 
. . 

Lagcaster, , Pennsylvania 
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BYLAWS 

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

used in these Bylaws: 

(a) 'ASP shall mean the Third: Class County b n t i o n  . . Center . . Authority 

Act (Act of December 27,1994, P.L. 1375, No. 1621 as now or hareafter amended. 

@) "Authority" shaI1 mean the Laxicaster Caanty Convention Center 

(c) "Board' shaIl mean the governing body ofthe Authcuity. 

(6) "City' shall mean the City of-, P~ermsylv~ik 

(e) "m shall mean the County oflancaster, Pennsylvania 

1.2. FD. The name ofthe Antho* shall be the h n c s k  County Convention 

Center Authority. 

1.3. Powe~.  The Authoxity shan have all powers set fbrth in the Act. 

The Author;tp' W exercise public powa ofthe C 0 m m o d t . h  
of qennsyivania as an agency a d  insinxmentdity and shall be fir 
the putpose, without Emhtioq by W o r  by qreement in 
cooperation with others, of acquiring, . holding, .. developing, 
designing comtructi~ improvin~ rn- Irranagink 
operaiing hamine firrnishing Sjchning +%g, repairing, 
leasing or subleasine either in the capadtg oflesxu or lessee or 
sublessor or snblessee, and owning a convention ceder, or parts 
thered 

The Authorit;y shall have dl powers netessay or co-ent for 
the carrying out of the parposes set forth above, induding, without 
iimirins the ~eneraIity of the foregoins the following rights and 
powers: 

(1) To have continuing succession 



(2) To me and be sued, implead and be impleaded, complain 
and de&d in all courts. 

(3) ' To ado% use and after at will a corporate s d  

(4) To acquire by giff or otherwise, purehe, hol& receive, 
lease, sublease and use a  lice^^, h c k e  or p q m y l  red, 
persod or mixed, ta-e or intangible, or any interest herein, 
inchding a convention ceuteq arm theieof 

(5) To seU, transfer or dispase of propertp or an interest th- 
with adequate and fair considedon 

(6) To acgPirel ho14 develop, design, canstruq improve, 
maintais op-S banis4 m eqaip, rep&, owq 
lease or mblease a convention center, M pparts tlmeof, and to 
make, enter into and award contracts with any persoq assocktioq, 
partnerihp or a u p o d d n  fbr the deveiopment, design, kmcing, 
constnrctioq imprwemenf mairrt- o p h q  manapernenti 
firrnishing, ikhrhg, equipping and repair of a amention center, 
or parts thereof 

(7) To make b y l m  fix the management and regulation of its 
and issue rules, regniations and policies in connectimwith 

the performance of its fbndans and duties. 

(8) To appoint ficerr, a g e  employees and semauts, to 
prescribe their duties and to 5x their compensation 

(9) To fix, alter, cbatpe and cob3 rentals, aolmissions, license 
f w  and other charges. 

(10) To b m w  money h r  the ppose of p a w  the costs of a 
project and to evidence the same; make and issue aegotiable bonds 
of the Authority; m e  payment afthe bonds, or any part there4 
by pledge or deed of trust ofd or any of its m m e s  r dud in_^ 
aay hotel room r d  tax1 r e d s ,  receipts and cantract rights; 
make such agreements 'SFith the purchaSers or holders of the bonds 
or with other obIigees of the Authority in connection with the 
bon& vh&er is& or to be issu4 as &e h h r i t y  &dl deem 
advisabIe, which agreements shall wnstfnae contracts with the 
holders or purchasers; obtain such credit enhancement or liquidity 
facilities in connection z;Fith the bonds as the Authority shall 
determine to be advantagmug an4 in general, provide f i r  the 
s d v  ofthe bonds and the fights ofthe bondholders. 

(11) To make, enter into and a& contracts of every name and 
nature and to execute all instmments necessary or comezient fbr 
the mng out of its business. 



(12) To borrow money and accept pants d to cmer into 
contracts, leases, subleases, licenses or other tmmdkns with anp 
Federal agency, State public body, political ddhishq p e n ,  
association, partnership or carpodon 

(13) To pledge, hypothecate or otbenvk encumber its property, 
real, penanal or mi& tmgible or intmgiile, and its revenues or 
receipts, inchding, but not f i m i i  to, any henst the Authority 
may have in a Iease or sublease of a convention centera or parts. 
thereof 

(14) To procure such insnrance containing such coverages, 
including, without iimitatioq insurance covering the timeIy 
payment in fid of principal of and interest on b o d s  ofthe 
Authoritya in such amountq h m  such insurers, as the Authoriity 
may determine to be necessary or desirable fir its pmpases. 

(15) To invest its money. 

(1 6) To cooperate with any Federa1 agencp, State pubIic body or 
political subdivision 

(37) To invest fix& held in m m e  or sialdng h d s  or h d s  
not required f i r  immediate disbursements as a d m k d  by 
Section 13 113 (Moneys &Authority) of the Aet. 

(18) To appoint all o f f i q  agents id empbpees +red k r  
the perfbrmance of its duties and 5x and determine their 
quali6ications, duties and compensation and retain or employ other 

or cormhnts~ hcbding but not Iimited to, architects, 
auditors, engineers, private legal c o d  and private consdtants 
on a contract basis or otherwise fix rendering p m h i o n d  or 
technical services and advice. 

(19) To enroll its employees in an acisting d e n t  system of 
tbe.State,'county, cicity or other ~overnmental entity. . 

I 

(20) To appoint and ik the compensation of chief counsel and 
such assistant counsel to p h d e  it with 1egs.l assistance, and the 
Authority through its counsel shall defend actions brought agahst 
the AuthoxiQ 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 staall be t h e  chief 
executive afficer of the Authority, who shall d.ewte his or her fXl 
h e  d t d q  business hours to the duties of his or her office and 
w b  shall-receive compm'on as the Board &dl determine. 



(23) TodoaI1actrdthingsnecessaxyorawvenientfbrthe 
promotion of its purposes and tbe general welfkre ofthe 
and to carry out the powers graded to it by the Act 

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

. nfhcqwmtion ofthe. Authority. 

mCL.E l I  

21. Office. ?he principal ofIice ofthe Aathority sban be located at 50 North Duke 

a c e s  as the Board may approve. 

2.2 L e d  The coxpaate seal ofthe Authority shall have inscfiied thereon the name of 

the AUthGty. 

m=m 
3 .I. Governine Bodv. The puwm of the Authority shall be exercised by the Board 

which shall be cornposed of seven (7) members. 

32.  Auuointment 

(i) The CoMtp shall appoint three (3) members. The term of 

a c e  of these members shall be four (4) years. The terms of the k t  three members 

appoixited shall be allocated between them for a two-year, threeyear and four-year t q  

respectively. 

@] The City W appoint three Cj) r n e d a .  The term of office 

of these members shall be fbur (4) yean. ?he terms of the first three members appointed 

shall be allocated betn-een them for e two-year, threyear and four-year t e q  

respectively. 



@] The County and the City shan Hhanate in the appointment of 

the seventh Board member. The County s h d  make the &st appointment of the seventh 

Board member whose term shd be for four (4) years 

3.3. Terms of Omce and Va~~~l~l'es. Members shall save a fbur-year term, accept as 

otheTwise provided herein, from the date of their appointment and rrotil their successors have 

be& ddy appointed. Ifa vacancy s h d  occur by means of fh de& a;souar'ication, 

resignation or rernovd of a member, the appointing Corarty or City ofwch member shall appoint 

that member's successor to fill the unexpired term. 

3.4. Succession ofBoard Maben. Members of the Board may succeed themselves. 

3.5. Meeting ReguIar meeting of the Board shan be held at such times and places 

as the Board hail direct. The Board, at its annrlnl organizatonal meeting, shall determine and 

fix the locations, dates and times for its regular meetings. Specid meetings shaU be held upon 

fhe tali of the Chairman of the B o d ,  pmvided, however, upon request of three (3) members of 

fh~B& the Chairman or Secretarg sMI call a special meetiog. Notice of aII regular or specid 

meetings shall be given ar required by law. 

3.6. Organizational M-s The organizational me* of the Board shall be held 

for the next calendar year and transact such other business as may come before k The 

Chairman shall not later than a regularly scheduled. meeting in Nwember of each year appoint a 

ao&atiq committee &om among members of the Board. ibc Chiman  may appoint himself 

or herself as a member of the nominatins committee, provided that the nominatin_p committee 

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

for reelection as Chairman. The report of the nominating committee shall be firmished to aU 



Board members at least five (5) days prior to tht regularly schedded meeting in January at 

which the eIection of officers for the next caIen&year is effected. 

3.7. Cbmensation ofBoard 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 Arrrhority miry (to the extertt permirted by 3aw) rcidmm Board members for 

the2 reasonable and actual costs and expenses of attending to Adoir ty business and of 

at~encting meetinp. 

3.8. Voting: Transaction of Business. Each member of the Board sfrall have one (1) 

vote. A majoritg of the members of the Board (or of my cummittee) shdi co-e a p o r n  of 

the B o d  (or of any c o m m i r t e e & 5 z t h ~ a f - ~ g  md conducting business and for 

all other purposes. AR actions of the Board (or of anp committee) may be taken by vote ofa 

majority of the members present TheBoud shall have futl autho- to manage the properties 

and business of the Authority and to prescribe, ad% amend and repeal bylaws, d e s  id 

regukions governins the m e r  in Fvhich the business afthe Anthority may be conciucted and 

the powen -&anted tc it may be exercised 2nd embodied. Notwithshdhg any other law, court 

decisioq precedent or pracrice to the c o n t q ,  no actions by or on behalf of the Board shall be 

dm byan sScer of the Board except upon the approval of the Board. T3e term "actions by or 

on behalf of the Board" means any acrionnhitsoever of the Board, incIuding but not limited to, 

the hiing, appoin-at, removal, trader, promotion or demotion of any o k c n  and 

employees, the retentioq use or remunmtion of advisors, counsel, auditors, architects, engineoa 

or consultants, the initiation of legal actioz, the making of contracts, leases, ageenents, bonds, 

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

and the adoption, amendmenf revision or recision of rules and regulations, orden or other 

directives. 



3.9. PubIic Meetings, Except fix meetings (or portions &meetings) which lmfidly 

may be closed to the pubiic; all meetings of the Board and ofany committee of the Board shall 

be open to the pnbiic. Tbe right of the public to participate in public meetings or to comment 

upon matters being conducted by the Board MI be subject to the Paz~sp1vBnia Sunshjne Law 

and to such procedures and regtzlations as the Board sban from tfme tw h e  approve, 

Board members and persons invited by the Board may attend those meetings (or portions of 

meetings) which are imfdly closed to the pubIic. 

3.10. JLGmtes. The Board shall maintain minutes of all proceedings, such minutes to 

include at least the matteas required by law to be included in such mirmtes. 

macLErv . 

Gbkkiktsf h e  Board shall designate members of the Board who M serve as the members of 

sutE6;afnittees. The Chairman shall be an ex officio memba of e~ery committee. Any 

c&ee may exercise the p e r  and authority afthe Board delegated to it by the Board. 

4.2. Conduct ofBUsiness. Each wmmittee may determine the procehd d e s  fbr 

meeting and conducting 3s business. Each shall make provision for notice to all 

B o d  members of all committee meetings 

. .. m m v  
5.1. Oficers. The officers of the Authority shall be eIected by the Board and shall 

consist of a C h a h q  Vice Chainnaq Senetary, and Treasurei. The Chairman, Vice c b a i m q  

Secretarg and Treasurer shd be chosen from members of the B d  The Board may also 

agents as it shall deem necessary. All ofiicers and agents h I 1  have the authority and shall 



perfarm such duties as set forth in these Bylaws ador as shdl from time to time be prescriied 

by the Board 

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

'. conmtiooed for the W perfbmnce oftbeir duties, at the cost af the Authady, in such 
. . 

ahcm?s as h m  time to tjme are required and apprrmod by the Board. 

5.3. Chairman Tbe Chairman shaI1 be the chief ex&e ofIicer of the Board and tbe 

Chairman shall preside at all meetings of the Board. The C h i .  shalI see that all orders and 

resolution& of the Board are canied into effect., subject, howeverI to, the right of theBoard to 

d e l w e  any specific powers except as prohied by the Act or by law. The CItaimtan shall 

execute notes, mortgages and other contracts requiring a sed, under the seal of the Authority. 

5.4. Fi and Second Xce Chimen The Erst Vice Chairman shall act in the 

absence oftbe Chaian; and in the abknce ofthe Chskman, the FM Vice ChnirmPn sbdl 

d e  d duties and powers of the Cfiainnan The Second Vice Chairman shall act in the 

.absence ofthe Fkst Vice Chairman, and in the absence of the First Vice Chairman, the Second . 

Vice Chairman shall exercise dl duties and powers of the Fi Vice Chairman 

5 5. Secfftarv. The Secretary shaII attend all meetings of the Board and act as clerk 

thereuf The Sem- sball record all the votes of the members of the Board and shd maintain 

the-minutes of all meetings and transactions of the Authority or the Board; and the Senetary 

s h d  perfbrm, or cause to be perfioImb4 like duties for ril committees dthe Board =hen 

requested to do so. The Secretary shall _eive, or cause to be given, notice of all meetings of the 

Board in accordance with Iaw, and shall p d m  such otber duties as may be prescribed by the 

B d  The S - q  sMl keep in safe custody the seal of the Authority; and when autborited 

by the Board, the Secretuy shd attest to docmerits executed by the Chairman and 2f•’ix the seal 

to any instrument requirbs it. 



5.6. Assistant Secretw. The Ashant Secretary shall act in the absence ofthe 

S w  and in the absence of the hcxtaya the h i s t a n t  Secretary s l d  exercise aIl duties 

and powers of the Seae~ary. 

5.7. Treasurer. The Treasurer W1 have custody of the A u b i t y ' s  funds and 

sead ies  sad shall keep firfl and a m  imnmts of an receipts lrnd dkbmernents. The 

T&K shall keep the moneys aftbe hfhority in a separate accolmt to the credit of the 

.Antboi'rty. & 
or she shall disburse the f i d s  of the Authority as may be ordered by the Board, 

takioe proper vouchers for such disbursements, and s h d  render to the Board, at the regular 

meethp of the ~ o a r d ,  whenever it may quire & an accomt of d framadu and ofthe 

financial condition of the Authority. 

5.8. Assistant Treitnnm. T&e Assistant Treasurer shall act m tbe absence ofthe 

Trwmeq and in the absence of the Treasurer, the Assistant TreasUrer sbaIl exercise a11 duties 

and power of the Treasurer. 

59. Ekxutive Diiector. The Exectdve Director shall be the chid administrative 

& k w d  by the Board. Tbe Executive Diiector shd have the right to sp* but not to vote, on 
!. . . '  . . :  

&natt& considerkd at meeting which he OF she attends. ' 

6.1. ,Records: Finances. There shaIl be kept at the office of the Authority an origind 

or duplicate record of the proceedings of the Board and the original or a mpy of the Authority's 

Artides of Incorporation and Bylaws, including all amendments or aEterati~ns thereto to date. 

6.2. Fiscal Year. Except for the fkst fiscal year which shaIi begin on September 16, 

1999, and end on the last dzy ofMarch 2000, the fiscal pear oftbe Authofity shall  be@^ on the 

-Wdajr of Apiil and end on the last day ofhkch  



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

derived, shdi be paid to the Authority and deposited in one or more accounts3 and each of such 

munts to the extent the same is not insured ski1 be secured in accordance with iiiw. The 

moneys in said accounts shall be paid out on the authorization of such person or persons as the 

Board may authorize. On or before July 1 of each year, the Authority shaII file an annual report 

of its fiscal afEairS covering the preceding fiscal year with the Commonwealth ofPennsylvania 

and the County. The Authority shall have its books, accounts and records d e d  annuaIIy by a 

d e d  public account- and a copy ofthe audit report shall be fiIed in the same manner and 

within the same time period as the aforesaid annual report. A concise financial statement shaIl 

be published annually, at least once in a newspaper of general circulation in the ~ n i ~ i p d t y  

where the principal oEce of the Authoritp is located. If such pubhtion is not made by the 

Authority, the County shall pubfish such statement at the expense of the Authority. Ethe 

Authority fails to make such an audit, then the controIler, auditor or accountant desi-gated by the 

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

M o n ' t y  the accounts and books of the Authority, including its receipts, disbursements, 

contracts, leases, sbEn_e finds, investments, and any other matters relating to iis finances, 

opedon and &airs. The Attorney Geneml of the Commonwealth ofPennsylvania shall have 

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

ARTICLE VII 

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

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

action, unless: 

(a) the director has breached or fdiled to pedom the duties of his or her 

office; and 



(b) the breach or fkihrre to perform constiMes s e l f d d i  wihI 

misconduct or reckIessness. 

The provisions of this Section shall not apply to the r e spons i i i  or Iiability of a director 

pmmmt to any criminal statute. 

penm who  pas or is a party or is threatened to be made a party to auy threatened, pmdiag or 

completed ado% snit or pceeding, whether civil, criminal, admiinistrative or investigative 

(other than an action by or in the right ofthe Authority) by reason of the fhct tbat he .or she is or 

was a r rpf i rmtnr ive ofthe Authority, or is or was se&ing at the request ofthe Authori~ as a 

representative of another public or agency pursuant to the Ac& corpoxation, 

partnership, joint m, trust or other enterprise, against expenses (imducling attorney's fees), 

judgments, h e s  and amounts paid in settlement actually and reasonably inanred by him or her 

in connection with such action, suit or proceeding if he or she acted in good faith and in a 

m e r  reasonably beIiwed to be iq or not opposed to the best interests ofthe Authority, and, 

with respect to azry sllY proceeding bad no reasonable cause to believe his or her conduct 

was unhdid. The termination of any action or proceeding by judgment, order, settIsetlIernen4 

canvictioq or upon a plea of d o  contadere or its equivalent, shall not of itself create a 

pre&mption that the person did act in good faith and in a manner which he or she reasonably 

i believed to be in, or not opposed to the best interests &he Authority, and, with respext to any 

criminal proceeding, had reasonable cause to believe that his or her conduct was unIawful. 

7.3. Jndemnification in Derivative Actions. 'Ihe Authority s i d  indemnify any pmon 

who or is a party or is threatened to be made a party to any threatened, pending or completed 

action or suit by or in the ri-eht ofthe Authority to procure ajudpent in its h r  by reason of 

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



request of the Authority as a representativeof another public instrumentality or agency pursuant 

to the Act, corporation, partnership, joint venture, trust or o h  enterprise against a p e n s e ~  

atlornefs f m )  actually and reasonably inaared in connection with the defense or 

d e m e n t  of such action or suit if he or she acted in good faith. and in a manner he or she 

m b l y  beiiwed to be iq or not opposed to, the best interests ofthe Authority and except that 

no indemnification shall be made in respect ofany daim, issue or matter as to which such person 

d d  have been adjudged to be liable fix negligence or misconduct in tbe perkmane of his or 

her duty to the Authority udess and only to the extent that the court in which such ation or suit 

was brou&t &a11 determine upon appEcation that, despite adjudication ofliabiSity but in +iiiew of 

all the circumstances of the case, such person is SrIy and reasonakly entitled to i n d e w  for 

such expenses which the court shall deem proper. 

7.4. Madatom Indemnification Notwithstaading any contrary provision of the 

articles or these B y h ,  to the &ent that a representatme oftbe Authority hes been mccessful 

on themerits'or otherwise in defense ofany action, suk or proceeding r e f e d  to in either 

Article 72 o r M e  73 above, he or she shall be hademnifed against apmsu (iiluding 

attorney's fees) actuaIIy and reasonably inawed by him or her in connection therewith 

7.5. Detemrinztion of Entitlement to Indemnification Unless ordered by 2 courf any 

indemnification under Article 7.2 or M d e  7.3 above &all be made by the Autho* onIy as 

authorized in the specific case upon determinarion that indemninCcation of the representative is 

proper in the circumstgacw because he or she bas met the applicable standard of conciuct set 

forth in such paragraph Such determindon shall be made: 

(a) by the Board by a majwity vote of a pnun consisting of directors who 

w e  not paxties to such d o n ,  suit or proceedinp; or 



(b) if such a quorum is not obtainable, or, wen if obtainable, at the W o n  

by a majority vote of a quorum of disinterested directors, by independent legal coansd in a 

wriam opinion 

7.6. Advancine Expenses. .Exgenses incurred in defending a civil or aimind adon, 

suit may be paid by the Autbj@ in advance of the h a l  disposition of such 

action, suit or proceeding as authorized by the Board in a @c tase upon receipt of an 

nndertahg by or an behalf of the representah to repay such amount unless it shaIlnlthmtely 

be determined that he or she is entitled to be indemnified by the Authority, as authorized in 
f 

Mide 7 . 4 1 2  or 73 above. 

as to a person who has ceased to be a repRsentatEoe of the Authoriry and may inun to the benefit 

ofthe hekq executors and ' - ' traton ofsuch person 

7.8. bsurance. The Authority shall have the power to purchase and maintain 

.,&maranee on behalf of any person who is or w2s a directorJ S e e r ,  employee or a p t  of the 

&thority +..?? :.. 
orb or was serving at. the repest of the Authority as a director, ofiog, employee or 

*.of anather pubic imbumentaliry or agency putsuant to the Act, corporatioq partuu~ip, 

joint venture, trust or other enterprise a-gainst any liability asserted against such person and 

i n k e d  by such person in any capacity or arising out of such person's status as su+ whether or 

not thc Autho* would odmise  have the. power to indemnify such penoa against such 

7.9. &&axe on Provisions. Each person wfro shall act as  an authorized 

representative of the Authority shaI1 be deemed to be doing so in reliance upon the rights of 

indemnification provided by this Article. 



7.10. O b j i d o n  to Coomate. The obIigations of the Authority are conditioned upon 

the cooperation with the Authority afthe person benefited by the provisions of this Artide VII; 

md in the event,such person W fail or r e h e  to cooperate with the Authoritp. as reasonably 

requested by the Authority; then the Authority may recover all. costs and expenses expended on 

behalf of such person 

ARl'IcLE vm 
8.1. Disuosmon of Ropestv of Authorip upon Termination of Arrthmity. Upon 

termination or dissolution of the Authority, any property or s e t s  of tbe Authon'ty &dl be 

conveyed and transfened equdy to the Caunty and City as approved by the Board and subject to 

law. 

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

Authorhy may be amended by the County and the City. 

9.2. Amendment of Bvlaws. These Byiaws m y  be amended by the Board upon the 

aEm&h vote of two-thirds (23) of d members of the Board; provided, howevers notice of 

eveiy proposed amendment shall be given to each Board member not less than ten (10) days 

prior to action thereon. 



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 "~c t" ) ,  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 
20 14 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 1,201 4, 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 20 14 Bonds and 
(2) extend the period during which the Bank has agreed to own the 2014 Bonds (the 
"20 14 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 201 4 Bonds Amendment; and 

WHEREAS, to complete the 2014 Bonds Amendment, this Authority desires to 
authorize the execution and delivery of an amendment andlor 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 28,201 1 (collectively, the "Master Agreement") and 
respective Amended and Restated Confirmations thereto each dated as of September 28,201 1 
(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 20 14 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 

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 20 14 Bonds Amendment and the proposed amendment to the 
Original Swap Documents. 

other things as may be necessary to c& 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. 



1 1. 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 my 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, 201 8, by the Board of Lancaster 
County Convention Center Authority, in lawlid session duly assembled. 

LANCASTER COUNTY CONVENTION 
CENTER AUTHORITY 

(SEAL) 
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