Industrial Development
Authority
Regular Meeting

February 13, 2024 | 7:30 a.m.
Chandler City Council Chambers

88 E. Chicago St., Chandler, AZ p CHANDLER
e,

or Webex 1-415-655-0001 7™ 2''zona

code 2664 375 0604 password Rtc6nUeHr33 Community of Innovation

Directors

President Shannon Wilson
Vice President Charles Ertl
Secretary William Nolde
Treasurer Edward Salanga
Director Lee Kroll

Director John Lok

Director James Baglini Jr.

Pursuant to Resolution No. 4464 of the City of Chandler and to A.R.S. § 38-431.02, notice is
hereby given to the members of the Industrial Development Authority and to the general
public that the Industrial Development Authority will hold a REGULAR MEETING open to the
public on Tuesday, February 13, 2024, at 7:30 a.m., at City Council Chambers, 88 E.
Chicago Street, Chandler, AZ. One or more Directors may be attending by telephone or via
Webex.

Persons with disabilities may request a reasonable modification or communication aids and
services by contacting the City Clerk's office at (480) 782-2181(711 via AZRS). Please make
requests in advance as it affords the City time to accommodate the request.

Agendas are available in the Office of the City Clerk, 175 S. Arizona Avenue.

Page 1 of 3 Industrial Development Authority


https://chandleraz.webex.com/chandleraz/j.php?MTID=m212385504eeb749af157316520d3fe50
https://chandleraz.webex.com/chandleraz/j.php?MTID=m212385504eeb749af157316520d3fe50

Industrial Development Authority
Regular Meeting Agenda - February 13, 2024

Call to Order/Roll Call

Scheduled/Unscheduled Public Appearances

Members of the audience may address any item not on the agenda. State Statute prohibits the Board or
Commission from discussing an item that is not on the agenda, but the Board or Commission does listen to your
concerns and has staff follow up on any questions you raise.

Approval of Minutes

1. Minutes of December 12, 2023, Regular Meeting
Move the Industrial Development Authority to approve the minutes from the December
12, 2023, Regular Meeting.

Briefing Items and Discussion
2. November and December 2023 Financials- Ms. Smith

3. Discussion of Application for financing by the Chandler Industrial Development
Authority submitted by Intel Corporation in an amount not to exceed $700,000,000
for project expenditures that may include, in addition to other purposes, industrial
sewage and wastewater treatment facilities and solid waste disposal or recycling
facilities, associated with the chip fabrication facilities and other present and
future plant facilities - Ms. Lang

Action Agenda

4. Discuss and possible adoption of Resolution 2024-01, approving a Second
Extension Agreement relating to the Supplemental Agreement to the Intel
Corporation Amended and Restated Application for Financing by the Authority
dated November 17, 2005 - Ms. Lang

5. Discuss and possible adoption of Resolution 2024-02, granting preliminary
approval for and declaring the intention of the Authority to issue its revenue
bonds in an amount not to exceed $700,000,000 for Intel Corporation or its affiliate

- Ms. Lang
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Member Comments/Announcements

Calendar

6. Next Meeting Date: March 12, 2024
Information Iltems

Adjourn
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Date: 02/13/2024
To: Industrial Development Authority
Thru: Dawn Lang, Deputy City Manager | CFO
Kristi Smith, Assistant Director of Financial Services
From: Karla Lange, Management Assistant

Subject: Minutes of December 12, 2023, Regular Meeting

ITEM 1

Proposed Motion:
Move the Industrial Development Authority to approve the minutes from the
December 12, 2023, Regular Meeting.

Attachments
IDA Meeting Minutes 12-12-23



Meeting Minutes
Industrial Development Authority
Regular Meeting

December 12,2023 7:30 a.m. h CHANDLER
Chandler City Council Chambers —q‘w“" aritzona
88 E. Chicago Street, Chandler, AZ Community of Innovation

Call to Order

The meeting was called to order by President Shannon Wilson at 7:30 a.m.

Roll Call

Commission Attendance Staff Attendance

President Shannon Wilson Dawn Lang, Deputy City Manager | CFO

Vice President Chuck Ertl Tawn Kao, Assistant City Attorney

Secretary William Nolde Kristi Smith, Financial Services Asst Director
Treasurer Edward Salanga Robert Steele, Accounting Senior Manager
Director Lee Kroll Megan Rinkenberger, Management Assistant

Director James Baglini, Jr.

Absent
Director John Lok

Scheduled and Unscheduled Public Appearances

None.

Approval of Minutes



1. Secretary Nolde moved to approve the November 14, 2023, Regular Meeting Minutes.
Vice President Ertl seconded the motion. Motion approved (5-0), with Treasurer Salanga
abstaining from the vote.

Briefing Items

2. October 2023 Financials: Mr. Steele presented the October Statement of Net Position
that explained Total Current Assets with Cash in Bank of $102,033, Investments of
$1,065,396, providing Total Assets of $1,167,429. The Beginning Net Position is
$1,154,013 and a Year-to-Date Change in Net Position of $13,415, providing an Ending
Net Position of $1,167,429. The Statement of Revenues, Expenditures, and Changes in
Net Position for October 31, 2023, includes no change to Operating Income or Operating
Expenses and Investment Income of $3,809, providing a Net Change in Net Position of
$3,809 for October.

3. IRS Form 990 Fiscal Year Ending June 30, 2023 - Mr. Steele presented the amended
form, which was filed in November 2023.

Action Agenda

Member Comments/Announcements

Calendar
The next regular meeting will be held on Tuesday, January 9, 2024, at 7:30 a.m.

Informational Items
Mr. Zach Sakas, Bond Counsel from Greenberg Traurig, communicated that he had
been contacted by a potential borrower to finance a solid waste facility. Next steps
include getting additional information from the potential borrower to assess the
validity of the request. The company has requested a discussion regarding this
request with the Board at the February 13, 2024, meeting, however there are several
steps that need to be taken before an item can be placed before the Board.

Ms. Lang reported that for the Chandler Workforce Development Grant that instead of
preparing an agreement, a letter was prepared that outlines payment terms and
reporting requirements. President Wilson will be asked to sign it after the meeting for
distribution to the Economic Development Director, Micah Miranda. No action is
required by the board as it was approved at the November 14, 2023, meeting.
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Adjourn

The meeting was adjourned at 7:37 a.m.

Shannon Wilson, President
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Date: 02/13/2024
To: Industrial Development Authority
Thru: Dawn Lang, Deputy City Manager | CFO
Kristi Smith, Assistant Director of Financial Services
From: Karla Lange, Management Assistant

Subject: November and December 2023 Financials- Ms. Smith

ITEM 2

Attachments
November December 2023 Financials



CHANDLER INDUSTRIAL DEVELOPMENT AUTHORITY

STATEMENT OF NET POSITION
NOVEMBER 30, 2023

CURRENT ASSETS:
Cash in Bank

TOTAL CURRENT ASSETS
OTHER ASSETS:
Investments

TOTAL OTHER ASSETS
TOTAL ASSETS

CAPITAL:

BEGINNING NET POSITION
Year-to-Date Change in Net Position

ENDING NET POSITION

$ 101,781.88

1,069,111.99

$

101,781.88

$ 1,154,013.17
16,880.70

1,069,111.99

$

1,170,893.87

$

1,170,893.87




CHANDLER INDUSTRIAL DEVELOPMENT AUTHORITY
STATEMENT OF REVENUES, EXPENDITURES, AND CHANGES IN NET POSITION
November 30, 2023

5 Month Ended

November 30, 2023 November 30, 2023

OPERATING REVENUES:

Annual Admin Fees (Intel)

Annual Admin Fees (Tri-City Babtist Church) -

Other Revenue
TOTAL Income - -
TOTAL OPERATING REVENUES - -
OPERATING EXPENSES:

Annual Corporation Report 10.00 10.00

Miscellaneous (Account Analysis

Settlement Bank Charge, IRS Filings) 240.90 240.90
TOTAL OPERATING EXPENSES 250.90
OPERATING INCOME (LOSS) (250.90) (250.90)
NONOPERATING REVENUE:

Investment Income (LOSS)-Note 1 3,716.24 17,131.60
TOTAL NONOPERATING REVENUE 3,716.24 17,131.60

NET CHANGE IN NET POSITION $ 3,465.34 16,880.70

Note 1 - Interest Income (Loss) is as follows:
Realized interest to date $ 3,716.24 17,131.60
Effect of recording investments at amortized cost -



CHANDLER INDUSTRIAL DEVELOPMENT AUTHORITY

STATEMENT OF NET POSITION
DECEMBER 31, 2023

CURRENT ASSETS:
Cash in Bank

TOTAL CURRENT ASSETS
OTHER ASSETS:
Investments

TOTAL OTHER ASSETS
TOTAL ASSETS

CAPITAL:

BEGINNING NET POSITION
Year-to-Date Change in Net Position

ENDING NET POSITION

$ 101,781.88

1,073,364.74

$

101,781.88

$ 1,154,013.17
21,133.45

1,073,364.74

$

1,175,146.62

$

1,175,146.62




CHANDLER INDUSTRIAL DEVELOPMENT AUTHORITY
STATEMENT OF REVENUES, EXPENDITURES, AND CHANGES IN NET POSITION
December 31, 2023

6 Month Ended

December 31, 2023 December 31, 2023

OPERATING REVENUES:

Annual Admin Fees (Intel)

Annual Admin Fees (Tri-City Babtist Church) -

Other Revenue
TOTAL Income - -
TOTAL OPERATING REVENUES - -
OPERATING EXPENSES:

Annual Corporation Report 10.00

Miscellaneous (Account Analysis

Settlement Bank Charge, IRS Filings) 240.90
TOTAL OPERATING EXPENSES 250.90
OPERATING INCOME (LOSS) - (250.90)
NONOPERATING REVENUE:

Investment Income (LOSS)-Note 1 4,252.75 21,384.35
TOTAL NONOPERATING REVENUE 4,252.75 21,384.35

NET CHANGE IN NET POSITION $ 4,252.75 21,133.45

Note 1 - Interest Income (Loss) is as follows:
Realized interest to date $ 4,252.75 21,384.35
Effect of recording investments at amortized cost -
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Date:
To:
Thru:

From:
Subject:

02/13/2024
Industrial Development Authority

Dawn Lang, Deputy City Manager | CFO

Kristi Smith, Financial Services Assistant Director

Karla Lange, Management Assistant

Discussion of Application for financing by the Chandler Industrial Development
Authority submitted by Intel Corporation in an amount not to exceed
$700,000,000 for project expenditures that may include, in addition to other
purposes, industrial sewage and wastewater treatment facilities and solid
waste disposal or recycling facilities, associated with the chip fabrication
facilities and other present and future plant facilities.
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Date: 02/13/2024
To: Industrial Development Authority

Thru:  Dawn Lang, Deputy City Manager | CFO
Kristi Smith, Financial Services Assistant Director

From: Karla Lange, Management Assistant

Subject: Resolution 2024-01 Second Extension Agreement for Financing dated
November 17, 2005 (Intel Corporation)

Attachments
Resolution IDA 2024-01



RESOLUTION NO. 2024-01

RESOLUTION APPROVING A SECOND EXTENSION AGREEMENT
RELATING TO THE SUPPLEMENTAL AGREEMENT TO THE INTEL
CORPORATION AMENDED AND RESTATED APPLICATION FOR
FINANCING BY THE INDUSTRIAL DEVELOPMENT AUTHORITY OF THE
CITY OF CHANDLER, ARIZONA, DATED NOVEMBER 17, 2005

WHEREAS, Intel Corporation (the “Applicant”), a Delaware corporation, and The Industrial
Development Authority of the City of Chandler, Arizona (the “Authority”), a nonprofit corporation
designated as a political subdivision in and of the State of Arizona pursuant to Title 35, Chapter 5,
Arizona Revised Statutes, as amended (the “Act”), entered into the Supplemental Agreement to
the Intel Corporation Amended and Restated Application for Financing by The Industrial
Development Authority of the City of Chandler, Arizona, dated November 17, 2005, attached as
Exhibit A hereto (the “Initial Supplemental Agreement”), with regard to the payment of fees and
expenses by the Applicant to the Authority in connection with the Authority’s prior issuance of
Industrial Development Revenue Bonds, Series 2005 (Intel Corporation Project) in the original
principal amount of $156,470,000 and Industrial Development Revenue Bonds, Series 2007 (Intel
Corporation Project) in the original principal amount of $125,000,000 (together, the “Prior
Bonds”); and

WHEREAS, on October 10, 2018, the Board of Directors of the Authority resolved to extend the
Initial Supplemental Agreement to apply in connection with the Authority’s issuance of Industrial
Development Revenue Bonds, Series 2019 (Intel Corporation Project) in the original principal
amount of $437,885,000, Industrial Development Revenue Bonds, Series 2022-1 (First Subseries)
(Intel Corporation Project) in the original principal amount of $131,175,000, and Industrial
Development Revenue Bonds, Series 2022-2 (Second Subseries) (Intel Corporation Project) in the
original principal amount of $444,590,000 (collectively with the Prior Bonds, the “Outstanding
Bonds”), and the Applicant and the Authority executed and delivered the Extension Agreement
Regarding Supplemental Agreement to the Intel Corporation Amended and Restated Application
for Financing by The Industrial Development Authority of the City of Chandler, Arizona Dated
November 17, 2005 (the “First Extension Agreement”), attached as Exhibit B hereto; and

WHEREAS, the Board of Directors of the Authority has received a separate application from the
Applicant, and as of the date of this resolution the Authority has granted or may grant in the future
preliminary approval for the issuance of not to exceed $700,000,000 of additional revenue bonds
of the Authority for the purpose of financing additional projects of the Applicant and may in the
future approve the issuance of additional revenue bonds for eligible purposes of the Act
(collectively, the “Additional Bonds”); and

WHEREAS, the Applicant and the Authority wish to extend the terms of the Initial Supplemental
Agreement, as previously extended by the First Extension Agreement (together, the “Supplemental
Agreement”) pursuant to a Second Extension Agreement, and to make the terms of the
Supplemental Agreement, as extended by the Second Extension Agreement, apply to the first
series of Additional Bonds;

692934758



Resolution No. 2024-01
Page 2

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of The Industrial
Development Authority of the City of Chandler, Arizona, as follows:

Section 1. The form, terms and provisions of the Second Extension Agreement, in
substantially the form attached as Exhibit C hereto, is hereby approved and the
President, the Vice President, the Secretary or the Treasurer or any member of the
Board of Directors of the Authority, or any of them (each an “Authorized Officer”),
is hereby authorized, empowered and directed to execute, acknowledge and deliver
such Second Extension Agreement in the name and on behalf of the Authority, with
such insertions, deletions and changes as are not inconsistent herewith and as are
permitted or required by the Act, as shall be approved by the Authorized Officer
executing and delivering the same on behalf of the Authority, and such execution,
approval and delivery shall constitute conclusive evidence of their approval and of
this Board’s approval of any such changes from the form thereof presented to this
meeting.

PASSED AND ADOPTED by the Board of Directors of The Industrial Development Authority of
the City of Chandler, Arizona, this 13th day of February, 2024.

PRESIDENT

APPROVED AS TO FORM:

7
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Greenberg Traurig, LLP, Counsel to the IDA
Exhibit A: Initial Supplemental Agreement
Exhibit B: First Extension Agreement
Exhibit C: Form of Second Extension Agreement
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EXHIBIT A

(See Attached)



Resolution No. 2024-01
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Supplemental Agreement to the
INTEL CORPORATION
Amended and Restated Application for Financing
By
The Industrial Development Authority
of the City of Chandler, Arizona
In an Amount Not to Exceed $350,000,000
November 17, 2005

This SUPPLEMENTAL AGREEMENT (the “Agreement™) in entered into on the 22nd day of
MNovember, 2005 between Intel Corporation, a Delaware corporation, (the “Applicant”) and The
Industrial Development Authority of the City of Chandler, Arizona, a non-profit corporation
designated a political subdivision in and of the State of Arizona, (the “Authority™). This
Agreement supplements Section 9 of the Intel Corporation Amended and Restated Application
for Financing by the Industrial Development Authority of the City of Chandler, Arizona in an
amount not to exceed $350,000,000 dated November 17, 2005 (the “Application”).

The initial capitalized terms used herein shall have the meanings aseribed to such terms
in the Application.

WITNESSETH:

WHEREAS, the Applicant desires to borrow monies from the Authority which will ba
used, together with certain other monies, to finance cemain environmental facilities at a
manufacturing plant owned by the Applicant and located in the City of Chandler, Arizona, and to
pay certain costs incurred in connection with the issuance of the Bonds;

WHEREAS, the Authority is obtaining funds to make such loan to the Applicant
through the issuance and sale of Authority Bonds which will be issued under and secured by a
Trust Indenture;

WHEREAS, with regard to the payment of fees and expenses by the Applicant to the
Authority, Section 9 of the Application states that

The Applicant agrees to requirements of the Authority described in the Procedural Pamphlet
(other than relating to fees and expenses), which are not waived by the Authority and are
hereby expressly consented to by the Applicant, and the Applicant agrees to pay the fees and
expenses of the Authority incurred before or after the sale of the Bonds, including the fees
and expenses of the Legal Advisor and Financial Advisor, in amounts mutually agreed to
between the Applicant and the Authority by separate agreement.

NOW, THEREFORE, in consideration of the premises. the respeetive representations
ond agrcements contained herein, and for other good and valuable consideration, the receipt
whereof is hereby acknowledged, the parties herelo agres as follows:




Resolution No. 2024-01
Exhibit A, Page 3 of 5

FEES AND EXPENSES

This Agreement supplements the Application and the Authority’s Procedural Pamphlet
with regard to fees and expenses. Unless otherwise indicated, this Agreement evidences all of the
Applicant’s obligations for the payment of fees and expenses related, bur not limited to, the filing
of the filing of the Application, the issuance of the Bond and all related matters. The Authority
agrees 1o waive certain fees and expenses and agrees to the payment of certain fees and expenses

by the Applicant as follows:

Application fee: The Authority hereby agrees to waive the Application fee required
pursuant 1o Section IV of the Authority's Procedural Pamphlet.

Closing fee: The Authority hereby agrees to waive the Closing fee required pursuant to
Section I'V of the Autherity's Procedural Pamphlet.

Expenses related to the Bonds or Project: The Applicant agrees to pay fees and expenses
incurred by the Authority related to the Bonds or the Project, including, but nat limited to, the
feas and expenses of the Authority’s Legal Advisor and Financial Advisor as follows:

(i) Legal Advisor Fees: The Applicant agrees to pay the Authority's Legal Advisor
fees up to an amount not to exceed $12,500 plus an amount for Legal Advisor
expenses not to exceed $1,000.

(i) Financial Advisor Fees: The Applicant agrees to pay the Authority’s Financial
Advisor fees up to and amount not to exceed $2,.500 plus $2,500 alveady due to
the Authority for a total amount not to exceed §5,000.

The total amount of Applicant’s expenses related to the Bonds or Project shall not exceed
$18,500, including the foregoing amounts for the Authority's Legal Advisor and Financial

Adwisor.

Annual Expenses: The Authority hereby agrees o accept annual assessments as provided
below instead of those required pursuant to Section XTI of the Authority's Procedural Pamphlet,

The Applicant hereby agrees to pay & share of the Authority’s annual administrative
expenses during the period the Bonds are outstanding in lieu of those required by Sections [V and
X1 of the Authority's Procedural Pamphlet in the amounts and at the times as follows:

Al the closing of each traunch of Bonds the Authority issues, the Applicant will pay:

(i} For the initial 520 million in Bonds issued by the Authority, Applicant agrees 1o
pay a fee equal to 0.1 percent of the Bonds issued for each traunch.

(ii} For the next $10 Million in Bonds issued by the Authority, Applicant agrees to
pay a fee equal to 0.05 percent of the Bonds issued for each traunch.

(iiiy  For the next 510 Million in Bonds issued by the Authority, Applicant agrees 1o
pay a fee equal to (0025 percent of the Bonds issued for each traunch,

(iv)  For the remainder of the Bonds issued by the Authority, Applicant agrees to pay
a fee equal to 0.0023 percent of the Bonds issued for each traunch.

[For illustrative purposes, assuming the total financing of $350 million comprises two traunches -
First traunch in 2005 of $160 million and a second traunch in 2006 of $190 million, this fee




Resolution No. 2024-01
Exhibit A, Page 4 of 5

schedule yields fees of 530,500 in 2005 at the elosing of the fiest traunch and 331,250 in 2006 at
the closing of the second traunch, for a total of $61,750.)

Thereafter. on each anniversary of the closing of each traunch issued by the Authority,
the Applicant will pay:

{i) For the initial $20 million of Bonds outstanding, Applicant agrees to pay a fee
equal to 0.1 percent of the Bonds outstanding for each traunch.

(ii) For the next $10 Million in Bonds outstanding, Applicant aprees to pay a fee
equal v 0.05 percent of the Bonds outstanding for each traunch.

(i) For the next $10 Million in Bonds outstanding, Applicant agrees to pay a fee
equal 1o (L0235 percent of the Bonds outstanding for each traunch,

(iii)  For the remainder of the Bonds outstanding, Applicant agrees (o pay a fee egual
to (L0025 percent of the Bonds outstanding for each traunch.

(For illustrative purposes, assuming the total financing of $350 million comprises two traunches -
First traunch in 2005 of § 160 million and a second traunch in 2006 of 5190 million, and the
amount of Bonds outstanding on the anniversary of each traunch remains the same as the amount
of Bonds originally issued, this fee schedule yields fees of $30,500 in 2006 on the first
anniversary of the first traunch and $31,250 in 2007 on the first anniversary of the second
traunch, for a total annual assessment of $61,750.]

IN WITNESS WHEREQF, the parties hereto, the Authority and the Applicant, have
executed this Agreement as of the day and vear first above written.

THE INDUSTRIAL DEVELOPMENT AUTHORITY
OF THE CITY OF CHANDLER, ARIZONA, as
Authority

o Lot A LELD

INTEL CORPORATION, as Applicant

By:
Its:

[SUPPLEMENTAL AGEEEMENT TO THE INTEL CORPORATION AMENDED AND RESTATED
APPLICATION FOR FINANCING BY THE INDUSTRIAL DEVELOPMENT AUTHORITY OF THE CITY OF
CHANDLER, ARIZONA IN AN AMOUNT NOT TO EXCEED $350,000.000 DATED NoOVEMBER 17,
2005]
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schedule yields fees of 330300 in 20035 at the closing of thee first ravnch and 531,250 in 2006 ar
the closing of the second trannch, for & towd of $61,750.]

Thercafier. on each anniversary of the cloging of each fraunch issued by the Awtharity,
the Apphicant will pay-

(i} For the inital 520 million of Bends cutstanding, Applicant agress to pay a fes
equal o 0. | percent of the Boads autstanding for each traunch,

(i} For the next $10 Million in Bonds outstanding, Applicant agrees to pay 3 fee
equal 1o (L05 percent of the Bands cutstanding for each raunch.

(i For the next 510 Million in Bonds outstanding, Applicant agrees to pay a fee
equal to 0,025 percent of the Bonds awtsianding for each traunch.

(i) For the remainder of the Bonds cutstanding, Applicant agrees 1o pay a fee equal
to 0.0025 percent of the Beonds outstanding for sach traunch.

IFor illustrative purpases, assuming the total financing of $350 million comprises two raunches -
First traunch in 2005 of $ 150 million and 1 secand traunch in 2006 of $190 million, and the
emount of Bonds outstanding on the anfiversary of esch mraumch remains the same as (he amaoung
of Bonds originally issued. this fee schedule vields fess of $30.500 in 2008 on the firsc
anniversary of the first tsunch and $38,250 in 2007 on the first anniversary of the second
traunch, for & otal annuat assessment of $51.750.]

N WITNESS WHEREQF, the paries bereto, the Authority and the Applicant. have
excouted this Apreement 84 of the day and year first above writien,

THE INDUSTRIAL DEVELOPMENT AUTHORITY
OF THE CITY OF CHANDLER., ARIZOMA, as

Authoriry

By:

Irs:

INTEL CORPORATION, as Applicant LEGAL OK]
£

By: } C- M" £ .

Ins: .

[SUFPLEMENTAL AGREEMENT TO THE ISTEL CORPORATION AMENDED AND RESTATED
AFPLICATION FOR FINaMCING BY THE INDUSTRIAL DEVELOPMEST AUTHORITY OF THE CIT¥ OF
;EL_TDLEE.. ARIZONA IN AN AMOUNT NOT TD EXCEED 3350000000 paten NOVEMEBER |7

; 17,
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EXHIBIT B

(See Attached)
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Extension Agreement
Regarding
Supplemental Agreement to the Intel Corporation
Amended and Restated Application for Financing
by The Indusirial Development Authority of
the City of Chandler, Arizona
Dated November 17, 2005

This Extension Agreement (the “Extension Agreement™) is entered into on the 10th day of
October, 2018, between Intel Corporation (the “Applicant”), a Delaware corporation, and The
Industrial Development Authority of the City of Chandler, Arizona (the “Authority™), a nonprofit
corporation designated as a political subdivision in and of the State of Arizona pursuant to Title
35, Chapter 5, Arizona Revised Stamtes, as amended (the “Act”™), relating to the Supplemental
Agreement to the Intel Corporation Amended and Restated Application for Finanecing by The
[ndustrial Development Authority of the City of Chandler, Arizona, dated November 17, 2005 {the
“Supplemental Agreement”), attached as Exhibit A hereto:

WHEREAS, the Applicant and the Authority entered into the Supplemental Agreement
with regard to the payment of fees and expenses by the Applicant to the Autherity in connection
with the Authority’s 5136,470,000 Industrial Development Revenue Bonds, Series 2005 (Intel
Corporation Project) and $1235,000,000 Industrial Development Revenue Bonds, Series 2007 { Intel
Corporation Project) (together, the “Outstanding Bonds™); and

WHEREAS, on September 7, 2010 and Seprember 11, 2018, respectively, the Board of
Directors of the Authority granted preliminary approval for the issuance of not to exceed
§750,000,000 of additional revenue bonds of the Authority for the purpose of financing additional
projects of the Applicant and may in the fumre approve the issuance of additional revenue bonds
for eligible purposes of the Act (collectively, “Additional Bonds™); and

WHEREAS, the Applicant and the Authority wish to extend the terms of the Supplemental
Agreement and to make the terms of such Supplemental Agreement apply to the Additional Bonds:

NOW, THEREFORE, the Applicant and the Authority hereby agree to extend the terms of
the Supplemental Agreement and to make the terms of the Supplemental Agreement apply to the
Additional Bonds,
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THE INDUSTRIAL DEVELOPMENT AUTHORITY
OF THE CITY OF CHANDLER, ARIZONA

By:
Its: President

INTEL CORPORATION

By: 4 L -l

Its: Authorizéd Officer

[Signature page of Extension Agreement to Supplemental Agreement to the Intel Corporation
Amended and Restated Application for Financing by the Industrial Development Authority of
the City of Chandler, Arizona)

s
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THE INDUSTRIAL DEVELOPMENT AUTHORITY
OF THE CITY OF CHANDLER, ARIZONA

By: \(m \‘\_'\(\h ?ﬁm/

Its: President

INTEL CORPORATION

By:
Its: Authorized Officer

[Signature page of Extension Agreement to Supplemental Agreement to the Intel Corporation
Amended and Restated Application for Financing by the Industrial Development Authority of
the City of Chandler, Arizona]

-
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Supplemental Agreement to the
INTEL CORPORATION
Amended and Restated Application for Financing
By
The Indusirial Development Authority
of the City of Chandler, Arizona
In an Amount Not to Exceed $350,000,000
November 17, 2005

This SUPPLEMENTAL AGREEMENT (the “Agreement’) in entered into on the 22nd day of
November, 2005 between Intel Corporation, a Delaware corporation, (the “Applicant™) and The
Industrial Development Authority of the City of Chandler, Arizona, a non-profit corperation
designated a political subdivision in and of the State of Arizona, (the “Authority™). This
Agreement supplements Section 9 of the Intel Corporation Amended and Restated Application
for Financing by the Industrial Development Authority of the City of Chandler, Arizona in an
amount not to exceed $350,000,000 dated November 17, 2005 (the “Application™).

The initial capitalized terms used herein shall have the meanings aseribed to such terms
in the Application.

WITNESSETH:

WHEREAS, the Applicant desires to borrow monies from the Authority which will be
used, together with certain other monies, to finance cemain environmental facilities at a
manufacturing plant owned by the Applicant and located in the City of Chandler, Arizona, and to
pay certain costs incurred in connection with the issuance of the Bonds;

WHEREAS, the Authority is obtaining funds to make such loan to the Applicant
through the issuance and sale of Authority Bonds which will be issued under and secured by a
Trust Indenture:

WHEREAS, with regard to the payment of fees and cxpenses by the Applicant to the
Authority, Section 9 of the Application states that

The Applicant agrees to requirements of the Authority described in the Procedural Pamphlet
(other than relating to fees and expenses), which are not waived by the Authority and are
hereby expressly consented to by the Applicant, and the Applicant agrees to pay the fees and
expenses of the Authority incurred before or after the sale of the Bonds, including the fees
and expenses of the Legal Advisor and Financial Advisor, in amounts mutually agreed to
between the Applicant and the Authority by separate agresment.

NOW, THEREFORE, in consideration of the premises, the respective representations
ond agreements contained herein, and for other good and valuable consideration, the receipt
whereof is hereby acknowledged. the parties hereto agree as follows:
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FEES AND EXPENSES

This Agreement supplements the Application and the Authority’s Procedural Pamphlet
with regard to fees and expenses. Unless otherwise indicated, this Agreement evidences all of the
Applicant’s obligations for the payment of fees and expenses related, bur not limited to, the filing
of the filing of the Application, the issuance of the Bond and all related matters. The Authority
agrees 1o waive certain fees and expenses and agrees to the payment of certain fees and expenses

by the Applicant as follows:

Application fee: The Authority hereby agrees to waive the Application fee required
pursuant 1o Section IV of the Authority's Procedural Pamphlet.

Closing fee: The Authority hereby agrees to waive the Closing fee required pursuant to
Section I'V of the Autherity's Procedural Pamphlet.

Expenses related to the Bonds or Project: The Applicant agrees to pay fees and expenses
incurred by the Authority related to the Bonds or the Project, including, but nat limited to, the
feas and expenses of the Authority’s Legal Advisor and Financial Advisor as follows:

(i) Legal Advisor Fees: The Applicant agrees to pay the Authority's Legal Advisor
fees up to an amount not to exceed $12,500 plus an amount for Legal Advisor
expenses not to exceed $1,000.

(i) Financial Advisor Fees: The Applicant agrees to pay the Authority’s Financial
Advisor fees up to and amount not to exceed $2,.500 plus $2,500 alveady due to
the Authority for a total amount not to exceed §5,000.

The total amount of Applicant’s expenses related to the Bonds or Project shall not exceed
$18,500, including the foregoing amounts for the Authority's Legal Advisor and Financial

Adwisor.

Annual Expenses: The Authority hereby agrees o accept annual assessments as provided
below instead of those required pursuant to Section XTI of the Authority's Procedural Pamphlet,

The Applicant hereby agrees to pay & share of the Authority’s annual administrative
expenses during the period the Bonds are outstanding in lieu of those required by Sections [V and
X1 of the Authority's Procedural Pamphlet in the amounts and at the times as follows:

Al the closing of each traunch of Bonds the Authority issues, the Applicant will pay:

(i} For the initial 520 million in Bonds issued by the Authority, Applicant agrees 1o
pay a fee equal to 0.1 percent of the Bonds issued for each traunch.

(ii} For the next $10 Million in Bonds issued by the Authority, Applicant agrees to
pay a fee equal to 0.05 percent of the Bonds issued for each traunch.

(iiiy  For the next 510 Million in Bonds issued by the Authority, Applicant agrees 1o
pay a fee equal to (0025 percent of the Bonds issued for each traunch,

(iv)  For the remainder of the Bonds issued by the Authority, Applicant agrees to pay
a fee equal to 0.0023 percent of the Bonds issued for each traunch.

[For illustrative purposes, assuming the total financing of $350 million comprises two traunches -
First traunch in 2005 of $160 million and a second traunch in 2006 of $190 million, this fee
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schedule yields fees of 530,500 in 2005 at the elosing of the fiest traunch and 331,250 in 2006 at
the closing of the second traunch, for a total of $61,750.)

Thereafter. on each anniversary of the closing of each traunch issued by the Authority,
the Applicant will pay:

{i) For the initial $20 million of Bonds outstanding, Applicant agrees to pay a fee
equal to 0.1 percent of the Bonds outstanding for each traunch.

(ii) For the next $10 Million in Bonds outstanding, Applicant aprees to pay a fee
equal v 0.05 percent of the Bonds outstanding for each traunch.

(i) For the next $10 Million in Bonds outstanding, Applicant agrees to pay a fee
equal 1o (L0235 percent of the Bonds outstanding for each traunch,

(iii)  For the remainder of the Bonds outstanding, Applicant agrees (o pay a fee egual
to (L0025 percent of the Bonds outstanding for each traunch.

(For illustrative purposes, assuming the total financing of $350 million comprises two traunches -
First traunch in 2005 of § 160 million and a second traunch in 2006 of 5190 million, and the
amount of Bonds outstanding on the anniversary of each traunch remains the same as the amount
of Bonds originally issued, this fee schedule yields fees of $30,500 in 2006 on the first
anniversary of the first traunch and $31,250 in 2007 on the first anniversary of the second
traunch, for a total annual assessment of $61,750.]

IN WITNESS WHEREQF, the parties hereto, the Authority and the Applicant, have
executed this Agreement as of the day and vear first above written.

THE INDUSTRIAL DEVELOPMENT AUTHORITY
OF THE CITY OF CHANDLER, ARIZONA, as
Authority

o Lot A LELD

INTEL CORPORATION, as Applicant

By:
Its:

[SUPPLEMENTAL AGEEEMENT TO THE INTEL CORPORATION AMENDED AND RESTATED
APPLICATION FOR FINANCING BY THE INDUSTRIAL DEVELOPMENT AUTHORITY OF THE CITY OF
CHANDLER, ARIZONA IN AN AMOUNT NOT TO EXCEED $350,000.000 DATED NoOVEMBER 17,
2005]
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schedule yields fees of 330300 in 20035 at the closing of thee first ravnch and 531,250 in 2006 ar
the closing of the second trannch, for & towd of $61,750.]

Thercafier. on each anniversary of the cloging of each fraunch issued by the Awtharity,
the Apphicant will pay-

(i} For the inital 520 million of Bends cutstanding, Applicant agress to pay a fes
equal o 0. | percent of the Boads autstanding for each traunch,

(i} For the next $10 Million in Bonds outstanding, Applicant agrees to pay 3 fee
equal 1o (L05 percent of the Bands cutstanding for each raunch.

(i For the next 510 Million in Bonds outstanding, Applicant agrees to pay a fee
equal to 0,025 percent of the Bonds awtsianding for each traunch.

(i) For the remainder of the Bonds cutstanding, Applicant agrees 1o pay a fee equal
to 0.0025 percent of the Beonds outstanding for sach traunch.

IFor illustrative purpases, assuming the total financing of $350 million comprises two raunches -
First traunch in 2005 of $ 150 million and 1 secand traunch in 2006 of $190 million, and the
emount of Bonds outstanding on the anfiversary of esch mraumch remains the same as (he amaoung
of Bonds originally issued. this fee schedule vields fess of $30.500 in 2008 on the firsc
anniversary of the first tsunch and $38,250 in 2007 on the first anniversary of the second
traunch, for & otal annuat assessment of $51.750.]

N WITNESS WHEREQF, the paries bereto, the Authority and the Applicant. have
excouted this Apreement 84 of the day and year first above writien,

THE INDUSTRIAL DEVELOPMENT AUTHORITY
OF THE CITY OF CHANDLER., ARIZOMA, as

Authoriry

By:

Irs:

INTEL CORPORATION, as Applicant LEGAL OK]
£

By: } C- M" £ .

Ins: .

[SUFPLEMENTAL AGREEMENT TO THE ISTEL CORPORATION AMENDED AND RESTATED
AFPLICATION FOR FINaMCING BY THE INDUSTRIAL DEVELOPMEST AUTHORITY OF THE CIT¥ OF
;EL_TDLEE.. ARIZONA IN AN AMOUNT NOT TD EXCEED 3350000000 paten NOVEMEBER |7

; 17,
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EXHIBIT C

Second Extension Agreement Regarding
Supplemental Agreement to the Intel Corporation
Amended and Restated Application for Financing by
The Industrial Development Authority of
the City of Chandler, Arizona Dated November 17, 2005

This Second Extension Agreement (this “Extension Agreement”) is entered into as of the

day of February, 2024, between Intel Corporation (the “Applicant”), a Delaware
corporation, and The Industrial Development Authority of the City of Chandler, Arizona (the
“Authority”), a nonprofit corporation designated as a political subdivision in and of the State of
Arizona pursuant to Title 35, Chapter 5, Arizona Revised Statutes, as amended (the “Act”), relating
to the Supplemental Agreement to the Intel Corporation Amended and Restated Application for
Financing by The Industrial Development Authority of the City of Chandler, Arizona, dated
November 17, 2005 (the “Initial Supplemental Agreement”), as thereafter extended pursuant to
the Extension Agreement Regarding Supplemental Agreement to the Intel Corporation Amended
and Restated Application for Financing by The Industrial Development Authority of the City of
Chandler, Arizona, dated November 17, 2005, dated October 10, 2018 (the Initial Supplemental
Agreement, as so extended, is referred to herein as the “Supplemental Agreement”), attached as
Exhibit A hereto:

WHEREAS, the Applicant and the Authority entered into the Supplemental Agreement
with regard to the payment of fees and expenses by the Applicant to the Authority in connection
with the Authority’s Industrial Development Revenue Bonds, Series 2005 (Intel Corporation
Project) in the original principal amount of $156,470,000, Industrial Development Revenue Bonds,
Series 2007 (Intel Corporation Project) in the original principal amount of $125,000,000, Industrial
Development Revenue Bonds, Series 2019 (Intel Corporation Project) in the original principal
amount of $437,885,000, Industrial Development Revenue Bonds, Series 2022-1 (First Subseries)
(Intel Corporation Project) in the original principal amount of $131,175,000, and Industrial
Development Revenue Bonds, Series 2022-2 (Second Subseries) (Intel Corporation Project) in the
original principal amount of $444,590,000 (collectively, the “Outstanding Bonds™); and

WHEREAS, on , 2024, the Board of Directors of the Authority granted
preliminary approval for the issuance of not to exceed $700,000,000 of additional revenue bonds
of the Authority for the purpose of financing additional projects of the Applicant and may in the
future approve the issuance of additional revenue bonds for eligible purposes of the Act
(collectively, “Additional Bonds”); and

WHEREAS, the Applicant and the Authority wish to extend the terms of the Supplemental
Agreement and to make the terms of such Supplemental Agreement apply to the first series of
Additional Bonds:
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NOW, THEREFORE, the Applicant and the Authority hereby agree to extend the terms of
the Supplemental Agreement and to make the terms of the Supplemental Agreement apply to the
first series of Additional Bonds.

Furthermore, the Applicant and the Authority each hereby acknowledge and consent to
Greenberg Traurig, LLP, serving as legal counsel to the Authority, and, to the extent applicable,
the Applicant and the Authority each hereby waive any conflict of interest with respect to legal
representation of the Authority by Greenberg Traurig, LLP.

THE INDUSTRIAL DEVELOPMENT
AUTHORITY OF THE CITY OF CHANDLER,
ARIZONA

By:
Its: President

INTEL CORPORATION

By:
Its: Authorized Officer
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EXHIBIT A
(Supplemental Agreement and Extension Agreement)

(Excluded from form attached to Resolution No. 2024-01 to avoid duplication)



ITEM 5

‘ .CHANDLER
%"‘arlzona

Community of Innovation
Industrial Development Authority = Management Services

Date: 02/13/2024
To: Industrial Development Authority
Thru:  Dawn Lang, Deputy City Manager | CFO
Kristi Smith, Financial Services Assistant Director
From: Karla Lange, Management Assistant

Subject: Discuss and possible adoption of Resolution 2024-02, granting preliminary
approval for and declaring the intention of the Authority to issue its revenue
bonds in an amount not to exceed $700,000,000 for Intel Corporation or its
affiliate.

Attachments
Resolution IDA 2024-02



RESOLUTION NO. 2024-02

RESOLUTION OF THE BOARD OF DIRECTORS OF THE INDUSTRIAL
DEVELOPMENT AUTHORITY OF THE CITY OF CHANDLER, ARIZONA,
GRANTING PRELIMINARY APPROVAL FOR AND DECLARING THE
INTENTION OF THE AUTHORITY TO ISSUE ITS REVENUE BONDS IN AN
AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $700,000,000 FOR
INTEL CORPORATION OR ITS AFFILIATE.

WHEREAS, The Industrial Development Authority of the City of Chandler, Arizona (the
“Authority”), is a corporation organized and existing under the laws of the State of Arizona, is
designated by law as a political subdivision of the State of Arizona and is authorized and
empowered by the provisions of Title 35, Chapter 5, of the Arizona Revised Statues, as amended
(the “Act”), to issue revenue bonds for the purpose of assisting in financing the acquisition,
construction, improving and equipping of one or more “projects” as defined in the Act, including
the acquisition, construction, improving and equipping of land, buildings and other improvements,
and all real and personal property, whether or not now in existence or under construction, which
are suitable for (i) the manufacturing, processing or assembling of manufactured products, (ii)
storing, warehousing, distributing or selling of products of industry, or processes related thereto,
including research and development, (iii) sewage or solid waste disposal facilities or facilities for
the furnishing of electric energy, gas or water, (iv) air or water pollution control facilities, and (v)
facilities functionally related and subordinate to the facilities described in (i) through (iv); and

WHEREAS, the Authority has previously issued its revenue bonds and loaned the proceeds to
Intel Corporation (the “Company”) or an affiliate of the Company to assist in financing certain
capital costs relating to the Company’s manufacturing facilities located in the City of Chandler,
Arizona (the “City”); and

WHEREAS, the Authority has received or expects to receive an application from the Company
for the issuance of additional revenue bonds of the Authority in one or more series (the “Bonds”)
in an aggregate principal amount not to exceed $700,000,000 and the loan of the proceeds of the
Bonds to the Company or to an affiliate of the Company to assist in financing part or all of the
capital costs relating to the manufacturing facilities of the Company (including facilities of the
Company described in (i) through (v) in the preceding paragraph) located or to be located in the
City (the “Project”), and

WHEREAS, United States Treasury Regulations §1.150-2 (the “Reimbursement Regulations”)
prescribe conditions under which proceeds of the Bonds that are used to reimburse advances made
for capital and certain other expenditures (“Original Expenditures™) paid before the issuance of
such Bonds will be deemed to be expended (or properly allocated to expenditures) for purposes
of Sections 103 and 141 through 150 of the Internal Revenue Code of 1986, as amended (the
“Code”), so that upon such reimbursement the proceeds so used will no longer be subject to certain
requirements or restrictions under those sections of the Code; and

4885-6691-2927.3
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WHEREAS, certain provisions of the Reimbursement Regulations require that there be an official
intent (a “Declaration of Official Intent”) not later than 60 days following payment of the Original
Expenditures expected to be reimbursed from proceeds of Bonds, and that the reimbursement
occur within certain prescribed time periods after an Original Expenditure is paid or after the
property resulting from that Original Expenditure is placed in service; and

WHEREAS, this Board of Directors wishes to take steps to comply with the Reimbursement
Regulations in connection with the Project through the adoption of this Resolution;

NOW, THEREFORE, BE IT RESOLVED, by the Board of Directors of The Industrial
Development Authority of the City of Chandler, Arizona, that:

Section 1.

Section 2.

Section 3.

The Authority grants preliminary approval for and declares its intention to issue
the Bonds in one or more series, in the aggregate principal amount agreed to by
the Authority and the Company not to exceed $700,000,000. The Authority finds
and determines that the issuance of the Bonds pursuant to the Act and the loan of
the proceeds thereof to the Company to assist in financing the Project will be in
the public interest and will serve the purposes of the Authority and the Act.

This resolution constitutes the Declaration of Official Intent of the Authority under
the Reimbursement Regulations to permit proceeds of the Bonds in the maximum
amount set forth in Section 1 above to be used to reimburse Original Expenditures
made by the Company (or related party thereof) for the Project.

This preliminary approval is hereby granted subject to and conditioned upon the
following items, unless waived by the Authority:

Section 3.1.  The loan documentation shall include indemnification for the Authority by

the Company.

Section 3.2.  The review and approval by the Authority's legal counsel of the Company's

documentation for the financing.

Section 3.3. The Bonds being ratable investment grade or better which may be by

reason of credit enhancement through insurance, a letter of credit or similar
means or the Bonds being sold through an appropriate private placement
not involving a public offering.

Section 3.4. An agreement between the Authority and the Company regarding any

initial or annual fees or expenses of the Authority in connection with the
issuance of the Bonds.

Section 3.5.  Unless waived, the Company must comply with all applicable provisions

Section 4.

4885-6691-2927.3

of the Authority's Procedural Pamphlet.

The Bonds shall be in one or more series, each of which shall bear such dates,
mature at such time or times, bear interest at such rate or rates and contain such



Section 5.

Section 6.

Section 7.

Section 8&.

Section 9.

Section 10.

Section 11.

Section 12.
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other terms and provisions as shall be authorized by subsequent action of the
Authority and shall be agreed to by the Company.

The Authority and the Company will enter into one or more agreements the terms
of which will provide that the Company will be obligated to make or to guarantee
payments sufficient to pay the principal of and interest and any other amounts on
the Bonds as and when the same become due and payable and all other costs as
may be incurred by the Authority in connection with the issuance of the Bonds and
the financing of the Project.

Nothing contained in this Resolution nor in any other instrument may be
considered as obligating the Authority or the City to any pecuniary liability or
charge upon the general credit of the Authority or the City.

This Resolution is an affirmation of official action of the Authority toward the
issuance of the Bonds and declares the intention of the Authority to issue the
Bonds.

The Authority through its authorized representatives shall notify the Attorney
General of the State of Arizona of the Authority's intention to issue the Bonds and
shall describe in the notice the Project to be financed.

The Mayor and City Council of the City must approve the issuance of the Bonds
as a condition precedent to the Bonds being issued.

The appropriate officers and other representatives of the Authority are authorized
and directed to take such action as may be necessary or proper to implement each
of the provisions of this Resolution including, without limitation, arranging and
conducting any hearings required by the Code in connection with the Bonds and
any actions or documentation deemed necessary or advisable to assist the
Company in obtaining volume cap required for the Bonds to bear tax-exempt
interest. Specifically, the Authority's legal counsel is also authorized and directed
to prepare, or to assist bond counsel and counsel to the Company in the preparation
of, such documents as may be necessary or advisable in connection with the
authorization, issuance and sale of the Bonds and the loan of the proceeds thereof
to the Company.

If any section, paragraph, clause or provision of this Resolution is for any reason
held to be invalid or unenforceable, the invalidity or unenforceability of such
section, paragraph, clause or provision does not affect any of the remaining
provisions of this Resolution.

This Resolution shall take effect immediately and, unless repealed by the
Authority, shall remain in effect until the Authority has been notified in writing by
the Company that it no longer intends to issue the Bonds.
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PASSED AND ADOPTED by the Board of Directors of The Industrial Development Authority of
the City of Chandler, Arizona, this 13th day of February, 2024.

PRESIDENT

APPROVED AS TO FORM:

et ) Q@“K’

Greenberg Traurig, LLP, Counsel to the IDA

[Signature Page to Preliminary Resolution — Intel Corporation Revenue Bonds, Series 2024]
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