COUNTY COUNCIL OF BALTIMORE COUNTY, MARYLAND
Legidative Session 2010, Legidative Day No. 12
Resolution No. 59-10

Mr. John Olszewski, Sr., Chairman
By Request of County Executive

By the County Council, July 6, 2010

A RESOLUTION adopted pursuant to the Maryland Economic Development Revenue Bond
Act authorizing Bdtimore County, Maryland, to issue and sell its bonds as its limited
obligations and not upon its faith and credit or pledge of its taxing power, in one or more
series, not to exceed the aggregate amount of $16,000,000, at the request of Towson City
Center, LLC, aMaryland limited liability company, for the purpose of (a) paying the costs
of the acquisition and improvement by Towson City Center, LLC of a certain facility
currently consisting of a 282,378 gross square foot, 13-story vacant office building (which
has previously been known as the Investment Building) originally constructed in 1964 and
situated on 1.45 acres of commercially zoned land located in the central business district of
Towson, Maryland, which improvement will consist of renovations resultingin aClass A
12 story office building with 154,764 of rentable square feet, 3 stories of underground
parking, a new facade, new and energy efficient mechanical systems, and modern common
areas, (b) establishing any necessary reserves, (c) refinancing aconstruction loan made or to
be made to Towson City Center, LLC by M&T Bank to be used exclusivdy for and in
connection with theimprovements described above, (d) funding capitalized interest, and (€)
paying the expenses of issuance of such bonds; specifying and describing the facilitiesto be
financed and the existing indebtedness to be refinanced; describing generally the public
purposes to be served and the financing and refinancing transaction to be accomplished;
specifying the maximum aggregate principd amount of bonds that may be issued;
authorizing the County Executive or the County Administrative Officer, by executive order
or otherwise, to specify, prescribe, determine, providefor or approve certain matters, detals,
forms, documents, or procedures appropriate to the authorization, sale, security, issuance,
delivery or payment of or for such bonds; and specifying and describing various mattersin
connection therewith, as required or permitted by such Act.

RECITALS
TheMaryland Economic Development Revenue Bond Act, asamended (the* Act”), provides
that in order to accomplish the legislative policy of the Act, any public body (as defined in the Act)
may issue and sell its bonds (as defined in the Act), asits limited obligations and not upon itsfaith

and credit or pledge of its taxing power, at any time or from time to time, for the purposes of

financing or refinancing any costs of the improvement (as defined in the Act) of one or more



facilities (as defined inthe Act) for one or morefacility users (as defined in the Act) or of refunding
outstanding bonds, i ncluding the necessary expenses of preparing, printing, selling and issuingthose
bonds, the funding of reserves, and the payment of interest with respect to financing such
improvement in such amounts, or for such period, as the public body deems reasonable.

Baltimore County, Maryland, abody corporate and politic, and apolitical subdivision of the
State of Maryland (the “State”) and a public body (as defined in the Act) (the “County”), has
received a letter of intent dated May 19, 2010 (the “Letter of Intent”), and a Revenue Bond
Application dated May 18, 2010 from Towson City Center, LLC, a Maryland limited liability
company (the “Borrower”), pursuant to which the Borrower has requested the County to participate
inthe (&) financing of the costs of the acquisition and improvement of afacility (the“Facility”), and
(b) refinancing of certain indebtedness of the Borrower (the “ Existing Indebtedness’) by repaying
aconstruction loan inthe amount of up to $16,000,000 made or to be madeto the Borrower by M& T
Bank to be used exclusivey for and in connection with theimprovement of the Facility.

The Facility to be financed consists of and includes (without limitation) a 282,378 gross
square foot, 13-story vacant office building (which has previoudy been known asthe Investment
Building) origindly constructed in 1964 and situated on 1.45 acres of commercially zoned land
located at One Investment Place in the central business district of Towson, Maryland 21204, which
improvement will consist of renovationsresultinginaClassA 12 story officebuilding with 154,764
of rentable square feet, 3 stories of underground parking, a new fagade, new and energy efficient
mechanical systems, and modern common areas, and such other interests in land, improvements,
furni shings and equipment as may be necessary or suitable for the foregoing.

Pursuant to Section 1400U-1 through 1400U-3 of the Internal Revenue Code of 1986, as
amended (the“ Code”), including the provisions of the American Recovery and Reinvestment Act
of 2009 (“ARRA”), states and local governments, such as the County, are authorized to issue
recovery zone facility bonds to finance certain “recovery zone property” for use within designated
“recovery zones,” in amounts not in excess of certain volume caps allocated among states and
countiesand large municipalitieswithin the states based on rel ativedeclinesin employment in 2008.
The County has received an alocation of authority under ARRA and the applicable regulations
promulgated by the Department of Treasury to issue recovery zone facility bonds in the principal
amount of $48,861,000. The Facility to be financed with proceeds of the Bonds (as defined below)
is located in the recovery zone established by the County.
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The County, based upon the findings and determinations set forth bel ow, has determined to
participate in the financing of the costs (to the fullest extent permitted by the Act) of the acquisition
and improvement of the Facility and the refinancing of the Existing Indebtedness by the issuance,
sale and delivery, at any time or from time to time and in one or more series, of its bonds (the
“Bonds”) in the maximum aggregate principal amount of $16,000,000. The proceeds of the Bonds
shall be applied in accordance with Section 12-110 of the Act and this Resolution. The word
“bonds’ shall have the meaning indicated in the Act and includes bond anticipation notes issued in
anticipation of the issuance and sale of the bonds, and it is intended that the provisions of this
Resol ution applying to “bonds’ and “Bonds” shall include such bond anticipation notes, and any
refunding bonds issued to refund any bonds or bond anticipation notes issued pursuant to this
Resolution and shall include separate series of bonds, whether issued at the sametimeor at different
times, unless the context clearly requires a contrary meaning. Words and terms used in this
Resolution (including these Recitals) that are defined in the Act shall have the meanings indicated
in the Act, unless the context clearly requires a contrary meaning.

NOW, THEREFORE, IN ACCORDANCE WITH THE ACT:

SECTION 1. BE IT RESOLVED BY THE COUNTY COUNCIL OF BALTIMORE
COUNTY, MARYLAND, That acting pursuant to the Act, it is hereby found and determined as
follows:

Q) TheBorrower isa*“facility applicant” and a*“facility user” within the meaning of the
Act; the Facility isa“facility” within the meaning of the Act; and the Letter of Intent isa*letter of
intent” within the meaning of the Act.

(2 The issuance and sale of the Bonds by the County, pursuant to the provisions of the
Act, in order to makethe proceeds thereof availableto the Borrower for the purpose of financing the
acquisition andimprovement of the Facility and refinancing the Existing I ndebtedness, including the
necessary expenses of preparing, printing, selling and i ssuing the Bonds, the funding of reservesand
the payment of interest with respect to financing such improvement and refinancing, will facilitate
and expedite the financing of the acquisition and improvement of the Facility.

3 Thefinancing of the acquisition and improvement of the Facility and therefinancing
of the Existing Indebtedness as provided in this Resolution will promote the declared legislative
purposes of the Act by (a) relieving conditions of unemployment in the State and the County by the



creation or retention of a significant number of jobs; (b) encouraging the increase of industry and
commerce and a balanced economy in the State and in Baltimore County; (c) assisting in the
retention of existing industry and commerce and in the attraction of new industry and commercein
the State and in Baltimore County; (d) promoting economic development; (€) protecting natural
resources and encouraging resource recovery; and (f) generally promoting the health, welfare and
safety of the resdents of the State and of Baltimore County.

4) The Bondsand theinterest thereon will be limited obligations of the County, and the
principal thereof, and premium, if any, and interest thereon, shall be payablesolely fromtherevenues
received in connection with the financing of the Facility or from any other moneys made available
to the County for such purposes. Any bond anticipation notes also shall be payable from the
proceeds of the bonds in anticipation of which such notes were issued. Neither the Bonds nor the
interest thereon shall ever constitute an indebtedness or acharge against the genera credit or taxing
powers of the County within the meaning of any constitutional or charter provision or statutory
limitation, and neither shall ever constitute or give rise to any pecuniary liability of the County.

) Neither the proceeds of the Bonds nor the payments of the principal of, and premium,
if any, and interest on, the Bonds will be commingled with the County’ s funds or will be subject to
the absolute control of the County, but will be subject only to such limited supervision and checks
and the County shall retain only those rights as it deems necessary or desirable to insure that the
proceeds of the Bonds are used to accomplish the public purposes of the Act and this Resol ution.
The transactions provided for hereby do not constitute any physical public betterment or
improvement or the acquisition of property for public use or the purchase of equipment for public
use. The Facility does not constitute a capital project of the County within the meaning of any
statutory or charter provision. The acquisition and improvement of the Feacility and the refinancing

of the Existing Indebtedness will achieve the public purpose of the Act.

SECTION 2. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYLAND, That this Resolution, among other things, evidences the
present intent of the County to issue, sell and deliver the Bonds in accordance with the terms and
provisions of thisResolution. Each of the County Executiveand the County Administrative Officer
is hereby severally authorized, empowered, and directed to accept the Letter of Intent on behalf of



the County in order to further evidence the intent of the County to issue and sell the Bonds in
accordance with the terms and provisions of this Resolution. The County and the Borrower
contemplate that, consistent with the Declaration of Official Intent for Reimbursement executed by
the County Executive on , 2010, uponthe saleand delivery of the Bonds, proceeds of the
Bonds may be used to remburse the Borrower for certain costsprevioudy incurred by the Borrower

in connection with theimprovement of the Facility.

SECTION 3. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYLAND, That the County issue, sell and deliver the Bonds, at any
time or from time to time and in one or more series, not to exceed the aggregate principal amount
of $16,000,000, subject to the provisions of this Resolution, and that the Bonds may be designated
asrecovery zonefacility bondsfor purposesof the Code. For the purposes of applying theforegoing
limitation in the event that any refunding bonds or bondsissued to repay bond anticipation notesare
issued, the outstanding principa amount of any bonds or bond anticipation notes, respectively,
provision for the payment of which has been made from the proceeds of such refunding bonds or
such bonds, respectively, or from other sources, shall not betaken into account in determining the

aggregate principal amount of bonds issued, sold and delivered pursuant to this Resolution.

SECTION 4. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARY LAND, That the Bonds shall mature not later than 30 yearsfrom

their date of issuance.

SECTION 5. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYLAND, That the County will lend the proceeds of the Bonds to
the Borrower as may be determined by the County Executive or the County Administrative Officer
pursuant to Section 8 of this Resolution, pursuant to the terms and provisions of aloan agreement
(withinthe meaning of the Act) or afinancing agreement (the“L oan Agreement”), to be used by the
Borrower for the purpose of financing the costs (to the fullest extent permitted by the Act) of the
acquisition and improvement of the Facility and the refinancing of the Existing Indebtedness,
including the necessary expensesof preparing, printing, sellingand issuing the Bondsand other costs
permitted by the Act.



The Loan Agreement will require that (1) the proceeds of the Bonds be used to finance the
costs (to the fullest extent permitted by the Act) of the acquisition and improvement of the Facility
and the refinancing of the Existing Indebtedness, and (2) the Borrower make payments which will
be sufficient to enable the County to pay the principal of and premium, if any, and interest on the

Bonds when and as the same become due and payable.

SECTION 6. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYLAND. That the Bonds shall be executed in the name of the
County and on its behalf by the County Executive or the County Administrative Officer, by hisor
her manual or facsimile signature, and by the Director of Budget and Finance of the County, by his
or her manual or facsimilesignature, and the corporate sed of the County or afacsimilethereof shall
beimpressed or otherwise reproduced thereon and attested by the Secretary to the County Executive
or the County Administrative Officer, by his or her manual or facsimile signature. The County
Executive of the County, the County Administrative Officer, the Director of Budget and Finance of
the County, the Secretary to the County Executive and other officids of the County are hereby
authorized and empowered to do all such acts and things and to execute, acknowledge, sea and
deliver on behalf of the County such documents and certificates, including (without limitation) the
Loan Agreement, as the County Executive or the County Administrative Officer may determineto
be necessary or desirable to carry out and comply with the provisions of this Resolution, subject to

the limitations set forth in the Act and any limitations set forth in this Resolution.

SECTION 7. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYLAND, That, as permitted by the Act, the Bonds either may be
sold at aprivate (negotiated) sale, & par or at such other price asthe County Executiveor the County
Administrative Officer, with the consent of the Borrower, deems gpproprieae, or may be sold at a
public sale, at par, above par or below par, with the consent of the Borrower, in either or both of
which events, the Bonds shall be sold in such manner, at such times, and upon such terms and
conditions as the County Executive or the County Administrative Officer deems to be in the best
interests of the County.



SECTION 8. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARY LAND, That prior totheissuance, sale and delivery of the Bonds
or any seriesthereof, the County Executive or the County Administrative Officer, by executiveorder
or as otherwise permitted by the Act:

Q) shall prescribe the form, tenor, terms and conditions of and security for the Bonds;

(2 shall prescribe the principal amount, rate or rates of interest, denomination or
denominations, date, maturity or maturities for the Bonds;

3 may appoint atrustee or trustees, abond registrar and apaying agent or agentsfor the
Bonds;

4) shall approve the form and contents of, and execute and deliver (where gpplicable),
the Loan Agreement, and such other documents, including (without limitation) trust agreements,
assignments, mortgages, deeds of trust, guaranties and security instruments to which the County is
a party and which may be necessary or desirable to effectuate the issuance, sale and delivery of the
Bonds;

(5) may prepare and distribute, in conjunction with representatives of the Borrower and
the prospective purchasers of or underwritersor placement agents for the Bonds of any series, both
apreliminary and afina official statement, offering memorandum or other similar document in
connection with the sale of the Bonds of any series, if determined to be necessary or desirable in
connection with the sale of the Bonds,

(6) may executeand deliver acontract or contractsfor the purchase and sal e of the Bonds
of any series(or any portion thereof) in form and content satisfactory to the County Executiveor the
County Administrative Officer;

@) shall determine the time of execution, issuance, sale and delivery of the Bonds and
prescribe any and all other details of the Bonds,

(8) may determine the method, and shall approve theterms, of the sale of the Bonds, as
provided in Section 7 of this Resolution and the use of the proceeds as provided in Section 5 of this
Resolution;

(9) shall provide for the direct payment by the Borrower of all costs, fees and expenses
incurred by or on behalf of the County in connection with the issuance, sale and delivery of the

Bonds, including (without limitation) costs of printing (if any) and issuing the Bonds of such series,



legal expenses (including the fees of bond counsel and issuer’s counsel) and compensation to any
person (other than full-time employees of the County) performing services by or on behalf of the
County in connection therewith;

(10) may provide for the issuance and sale (subject to the passage at the time of any
appropriate resolution authorizing the same) of one or more series of additional bonds and one or
more series of refunding bonds;

(11) may providefor thefunding of reservesfor the Bonds, and for the payment of interest
on the Bonds during the period of renovation of the Facility and during such limited period
thereafter; and

(12) may specify, prescribe, determine, providefor or approve such other matters, details,
forms, documentsor proceduresand the County Executive or the County Administrative Officer may
do any and all things appropriate for the authorization, sale, security, issuance, delivery or payment
of or for the Bonds and in order to accomplish the legidative policy of the Act and the public
purposes of this Resolution, subject to the limitations set forth in the Act and any limitations

prescribed by this Resolution.

SECTION 9. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, That after the issuance, sale and delivery of the Bonds, or any series
thereof, the County Executive or the County Administrative Officer, by executive order or as
otherwise permitted by the Act, at any time or from time to time, may amend, modify, supplement,
restate, or otherwise change any matter which issubject to Section 8 of thisResol ution, provided that
any and all consents and approvals, if required, of the Borrower, the holders of the Bonds and any

other person are obtained.

SECTION 10. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYLAND, That Ballard Spahr LLP, is hereby approved and
designated to act as bond counsel, and McGuireWoods LLP, is hereby approved and designated as
issuer’ scounsel, with respect to theissuance, sale and delivery of the Bonds.



SECTION 11. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYLAND, That the provisions of this Resolution are severable, and
if any provision, sentence, clause, section or part hereof is held to be illegal, invalid or
unconstitutional or inagpplicable to any person or circumstances, such illegality, invalidity or
unconstitutionality or inapplicability shall not affect or impair any of the remaning provisions,
sentences, clauses, sections, or parts of this Resolution or their application to other persons or
circumstances. It ishereby declared to bethelegidativeintent that this Resolution would have been
passed if suchillegal, invalid or unconstitutional provision, sentence, clause, section or part had not
been included herein, and if the person or circumstances to which thisResolution or any part hereof

isinapplicable had been specifically exempted from this Resol ution.

SECTION 12. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARY LAND, That either the Bondsor any bond anti ci pation notesmust
beissued and sold within twelve months from the date on which this Resolution is approved by the
County Executive. Intheevent that noneof the Bonds or bond anticipation notesareissued and sold
within twelve months from the date on which this Resol ution is approved by the County Executive,
the authority provided in this Resolution for the County to issue and sell the Bonds and any bond
anticipation notes shall expire. Notwithstanding the foregoing, the County recognizes that so long
asthe Bonds are desgnated asrecovery zone facility bonds, such Bonds must be issued and sold by
December 31, 2010, absent any legidative action by the United States Congress extending such
December 31, 2010 deadline.

SECTION 13. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF

BALTIMORE COUNTY, MARYLAND, That this Resolution shall take effect on the date of its
adoption by the County Council and approval by the County Executive of the County.
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