
EXHIBIT A

NID Plan

PLAN FOR THE
HEADQUARTER HOTEL NEIGHBORHOOD IMPROVEMENT DISTRICT

AND
REPORT OF THE CITY OF PHILADELPHIA CONCERNING THE DISTRICT

1. The name of the district is the Headquarter Hotel Neighborhood
Improvement District (the "NID District"). A map of the NID District is included as Exhibit
A-1 and a copy of the map shall be kept on file with the Chief Clerk of Council to be made
available for inspection by the public during regular hours.

2. The service area of the NID District shall consist of approximately one-half
acre, bounded by, and including, portions of 15th Street to the west, Ranstead Street to the
north, the western-most wall of the Ritz Carlton hotel to the east and Chestnut Street to the
south. The NID District is coterminous with the Headquarter Hotel Tax Increment
Financing District (the “TIF District”) created in accordance with the Tax Increment
Financing Act, being the Act of July 11, 1990, P.L. 465, No. 113, as amended (the "Tax
Increment Financing Act") and pursuant to Bill 130686 passed by Council on December 12,
2013 and signed by the Mayor on December 18, 2013 (the “TIF Ordinance”).

3. The property in the NID District to be assessed is 1441 Chestnut Street.

4. The proposed improvements include the construction of an approximately
780,000 square foot 755-room hotel including associated retail, meeting space, and parking
permitted under the Community and Economic Improvement Act, Act of December 21,
1998, P.L. 1307, No. 174 (53 P.S. § 18101 et seq.), as heretofore amended, including by the
Act of May 24, 2016, No. 32 and the Act of May 24, 2016, No. 28 and as the same may be
further amended, restated or supplemented from time to time (the "Community and
Economic Improvement Act"), subject to the limitations described in below. In addition to
the ability to pay for or finance the improvements described above directly, the NID District
is being created to provide for the ability to impose special financing assessments to cover
shortfalls in debt service on indebtedness issued under the Tax Increment Financing Act that
finances improvements consistent with the Project described above (such indebtedness is
hereinafter referred to as "TIF Indebtedness") or administrative expenses related to the TIF
Indebtedness and NID administration, subject to the limitations described below. The
Philadelphia Authority for Industrial Development (“PAID”), which serves as the
administrator of the TIF District, will serve as the Neighborhood Improvement District
Management Association and will have the power to (i) calculate, impose and collect the
special financing assessments, (ii) impose and enforce municipal liens, as agent for the City
and on its behalf, and (iii) pledge the special financing assessments to secure any TIF
Indebtedness or other indebtedness used to finance or refinance the improvements
constituting a portion of the Project.

5. The owner of the property comprising the NID District has requested that the
City impose special financing assessments on the property in connection with the financing



of the Project in order to achieve the highest and best use of the property. The property will
receive a special benefit from the development of the Project to be financed in part by the
TIF Indebtedness. The special benefit of the improvements to be financed by the TIF
Indebtedness will be equal to or greater than the cost of the special financing assessments
levied on the property. The special financing assessments are set and payable in a manner
consistent with the estimate of the annual debt service on the TIF Indebtedness to be issued
to finance the Project and the administrative expenses related to the repayment of the TIF
Indebtedness.

6. The proposed budget for each fiscal year of the NID District is set forth as
Exhibit A-2.

7. The special financing assessments will be levied before the TIF Indebtedness
is incurred. The total of the special financing assessments levied on the NID District is equal
to the principal and interest on the TIF Indebtedness and the NIDMA’s administrative
expenses related to the TIF Indebtedness and administration of the NID District. The
principal portion of the special financing assessment represents the outstanding principal
amount of the TIF Indebtedness and may be paid over the term of the TIF Indebtedness as
the annual installments of the special financing assessments. Such annual installments are
expected to be paid over the term of the TIF Indebtedness in annual installments set in the
amount necessary to pay the annual debt service on the TIF Indebtedness and the
administrative expenses related to the repayment of the TIF Indebtedness and administration
of the NID District. If the actual expenses of the NID District are less than currently
estimated, the amount of special financing assessments will be reduced to equal the actual
costs of funding a portion of the Project, including the costs and expenses related to
issuance and repayment of the TIF Indebtedness.

A credit will be provided to the annual installment each year for TIF
revenues available to pay debt service. The credit will include the portion of the
incremental real property taxes, sales taxes and Business Income and Receipts Taxes paid to
the City and the Philadelphia School District that are pledged under the TIF Ordinance to
the repayment of debt service. The net amount of the annual installment that may be
collected (that is, the annual installment less the credit for a portion of the pledged tax
increments) will be the annual payment of the special financing assessments.

8. The estimated time for implementation and completion of all proposed
improvements is the later of 20 years from the date the Ordinance establishing the NID
District becomes law or the retirement date of TIF Indebtedness to finance or refinance a
portion of the costs of improvements to the NID District and which are expected to be
supported in whole or in part by special financing assessments within the NID District. The
NID District shall not terminate while any indebtedness supported in whole or in part by
special financing assessments remains outstanding.

9. The administrative body that will govern the NID District is PAID, public
instrumentality of the Commonwealth and a body corporate and politic organized and
established by the City under the Pennsylvania Economic Development Financing Law,
which was approved August 23, 1967, P.L. § 251 et seq.,73 P.S. § 371 et seq., as amended
and supplemented.



10. A copy of the TIF Ordinance is attached hereto as Exhibit A-3 and made a
part hereof.

11. The specific duties and responsibilities of the City of Philadelphia (the
"City") and PAID with respect to the NID District are as follows:

a. The City will be responsible for maintaining the same level of municipal
programs and services within the NID District after its designation as a
neighborhood improvement district as before its designation, including, for
any public streets that are within the boundaries of the NID District,
maintenance and care for such streets. The City will also be responsible for
imposing and enforcing liens on properties for non-payment of property
assessment fees as set forth in the Community and Economic Improvement
Act, provided that the City may engage with PAID or other governmental or
private entities to assist in the fulfillment of its duties and responsibilities to
impose and enforce such liens on the City’s behalf.

b. PAID shall fulfill all the duties and responsibilities of a Neighborhood
Improvement District Management Association as set forth in the
Community and Economic Improvement Act. PAID may contract with
governmental or private entities to assist in the fulfillment of its duties and
responsibilities. In its capacity as the NIDMA, PAID shall annually submit
an audit report of all income and expenditures to the Department of
Community and Economic Development, to the City Commerce Department,
to City Council and to the trustee for the holders of the TIF Indebtedness
within 120 days after the end of each fiscal year, and submit a report,
including financial and programmatic information and a summary of audit
findings, to the City Commerce Department, to City Council, to the trustee
for the holders of the TIF Indebtedness, and to all assessed property owners
located in the NID District (as required by 53 P.S.§18109).

12. A written agreement shall be signed by the City and PAID containing the
following provisions:

a. The respective duties of the City and PAID with respect to the NID District;

b. The City's agreement to maintain within the NID District the same level of
municipal programs and services that were provided in the NID District
before its establishment;

c. PAID's agreement to be responsible for the calculation, assessment and
collection of all assessment fees levied within the NID District and the City's
agreement to file and enforce any necessary liens for nonpayment of property
assessment fees as set forth in the Community and Economic Improvement
Act, provided that the City may engage with PAID or other governmental or
private entities to assist in the fulfillment of its duties and responsibilities to
impose and enforce such liens on the City’s behalf.

d. A sunset provision under which the agreement will terminate upon the later
of 20 years from the date the Ordinance establishing the NID District



becomes law or the retirement date of TIF Indebtedness.

e. Other provisions as agreed upon by the City and PAID.

13. The negative vote of at least one-third of affected property owners within the
NID District or affected property owners within the NID District whose property valuation,
as assessed for taxable purposes, amounts to one-third of the total property valuation of the
affected property owners within the NID District shall be required to defeat the
establishment of the proposed NID District by filing objections with the Chief Clerk of City
Council within 45 days of presentation of the final plan.



EXHIBIT A-1

MAP OF NID DISTRICT



EXHIBIT A-2

CAPITAL BUDGET

Sources

TIF Loan Proceeds $33,000,000

Expenses

Improvements and
related costs $33,000,000

ESTIMATED ANNUAL OPERATING BUDGET

Annually Annually Annually
Revenues Years 1 - 2 Years 3 – 15 Years 17 - 20

Reserved TIF Loan Proceeds $3,280,000

Incremental Tax Revenues or
NID special assessment fees _________ $4,330,000 $30,000

Total Revenues $3,280,000 $4,330,000 $30,000

Expenses

Administrative Fees1 $30,000 $30,000 $30,000

Estimated Debt Service $3,250,000* $4,300,000*

Total Expenses $3,280,000 $4,330,000 $30,000

*Based on a rate of 9.75%, the highest allowable under the TIF Plan. Years one and two are
interest only. Years three through 15 are self-amortizing.

1 The administrative fees may include, but are not limited to, personnel and administration,
programs and services, maintenance and operation, and capital expenditures. These figures, and all
figures displayed in this budget, are estimates for informational purposes and are not intended as
minimums or maximums and are subject to inflationary growth.



EXHIBIT A-3

CERTIFIED COPY OF TIF ORDINANCE
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