












































































































































































RESOLUTION NO. 2024-02 
 

RESOLUTION OF THE BOARD OF DIRECTORS OF FIFTH AVE GP 
CORPORATION REGARDING THE DEVELOPMENT AND FINANCING OF THE 

525 FLATS APARTMENTS AND THE EXECUTION OF DOCUMENTS RELATING 
THERETO 

 
  WHEREAS, the Board of Directors of Fifth Ave GP Corporation (the 
“Corporation”) has met pursuant to proper notice; and 
 

WHEREAS, the Corporation has been organized pursuant to Sections 13-20-101 
et seq., Tennessee Code Annotated, as an instrumentality of Knoxville's Community 
Development Corporation (“KCDC”); and 

 
WHEREAS, KCDC is the housing, redevelopment and urban renewal authority of 

the City of Knoxville, Tennessee (the “City”) and is duly incorporated pursuant to Sections 
13-20-101 et seq., Tennessee Code Annotated; and 

 
WHEREAS, by Sections 13-20-101 et seq., Tennessee Code Annotated, housing 

and redevelopment authorities in Tennessee are authorized through their respective 
governing bodies to finance and/or refinance housing and redevelopment projects; and 
 
 WHEREAS, to further the development of a low-income housing development 
known as 525 Flats on real property located at approximately 521 and 525 Fifth Avenue 
in Knoxville, Tennessee (the “Property”), KCDC and DGA Residential, LLC (“DGA”) entered 
into that certain Development Agreement for Fifth Ave Apartments Project dated as of 
June 14, 2024 (the “Development Agreement”); and 
 

WHEREAS, pursuant to the Development Agreement, the Corporation is the sole 
general partner of DGA Fifth Ave LP, a Tennessee limited partnership (the “Partnership”); 
and 

 
WHEREAS, pursuant to the Development Agreement, the Corporation and DGA 

have formed Fifth Ave Developer, LLC, a Tennessee limited liability company (the 
“Developer”) for the purpose of developing the Property; and  

 
WHEREAS, KCDC, as issuer (the “Issuer”), proposes to assist the Partnership in the 

financing of the development of the Property by issuing its Multifamily Housing Revenue 



Bonds in an aggregate principal amount not to exceed $35,000,000 (collectively, the 
“Bonds”), and loaning the proceeds to the Partnership; and 

WHEREAS, to proceed with the development and financing of the Property, the 
Corporation, on its own behalf and as sole general partner acting on behalf of the 
Partnership, desires to authorize the following documents in connection with the Bonds 
(collectively, the “Bond Documents”): 

1. Financing Agreement by and among the Issuer, U.S. Bank Trust Company,
N.A. (the “Trustee”) and the Partnership relative to the Bonds; 

2. Bond Purchase Agreement among the Issuer, the Partnership and Raymond
James & Associates, Inc., relating to the Bonds; 

3. Land Use Restriction Agreement among the Issuer, the Partnership and the
Trustee; 

4. Tax Exemption Certificate and Agreement among the Issuer, the
Partnership and the Trustee; 

5. Series A Bond Loan Note from the Partnership payable to the Trustee in the
principal amount of the Series 2024A Bonds pursuant to the Financing Agreement; 

6. Series B Bond Loan Note from the Partnership payable to the Trustee in the
principal amount of the Series 2024B Bonds pursuant to the Financing Agreement; 

7. Remarketing Agreement between the Partnership and Raymond James &
Associates, Inc., as remarketing agent; 

8. A Preliminary Official Statement, Official Statement and/or Private
Placement Memorandum describing the Bonds, as well as any Remarketing Circular 
or similar offering document which describes the Bonds and the financing 
documents relating to the Bonds and which will be used in connection with any 
remarketing of the Bonds; 

Copies of the Bond Documents shall be filed with the records of the Corporation; and 



 WHEREAS, the Board of Commissioners of KCDC has authorized a capital 
contribution to the Corporation in an amount not to exceed $2,270,000 to support the 
development of the Project (the “Capital Contribution”); and 
 
 WHEREAS, the Board of Directors of the Corporation desires to authorize a loan of 
the proceeds of the Capital Contribution to the Partnership (the “GP Loan”) to assist with 
the Partnership’s acquisition of the Property for the Project, which GP Loan shall be 
evidenced by a promissory note, a loan agreement and a deed of trust, the forms of 
which have been submitted to the Board (collectively, and together with all other 
documents, instruments and agreements deemed necessary to evidence and secure the 
GP Loan, the “GP Loan Documents”); and  

 
WHEREAS, the Board of Directors of the Corporation desires to authorize the 

officers of the Corporation, for and on behalf of the Corporation on its own behalf and, 
as the sole general partner, on behalf of the Partnership, as applicable, to execute such 
documents as they, individually or collectively, determine is necessary, desirable or 
appropriate to carry out the transactions contemplated in and to ratify such officers’ 
prior actions related to the Bond Documents and the GP Loan Documents. 
 
 NOW, THEREFORE, BE, AND IT IS HEREBY, RESOLVED, that the Corporation, acting 
on its own behalf or as the sole general partner of the Partnership, as applicable, be and 
hereby is authorized to approve and to close those certain transactions contemplated in 
the Bond Documents and the GP Loan Documents; and, further 
 

RESOLVED, that each of the President, the Vice President and any other officer of 
the Corporation (each, an “Authorized Officer”), or any one of them acting alone, be and 
hereby is authorized and directed, on behalf of the Corporation, acting on its own behalf 
or as sole general partner of the Partnership, as applicable, without the necessity of the 
joinder by any other officer of the Corporation, to (i) execute and deliver (a) any and all 
instruments, documents and agreements deemed necessary or desirable by the 
Authorized Officer to evidence and secure the Bonds, including, but not limited to the 
Bond Documents, (b) any and all instruments, documents and agreements deemed 
necessary or desirable by the Authorized Officer in connection with the GP Loan and the 
Partnership’s acquisition of the Property, including, but not limited to, the GP Loan 
Documents, and (c) any and all other instruments, documents and agreements deemed 
necessary or desirable by an Authorized Officer to carry out the transactions described 
herein; all in the form approved by the Authorized Officer executing same, the execution 
of same by such Authorized Officer to constitute conclusive evidence of the approval of 



same; and further (ii) take all such further action as they may consider necessary or 
desirable in connection with the transactions described herein and to take from time to 
time any actions deemed necessary or desirable by such officer to effectuate and comply 
with the terms of such agreements as are executed on behalf of the Corporation (on its 
own behalf and/or in its capacity as the sole general partner of the Partnership, as 
applicable) pursuant to the authorization contained herein; and, further 
 

RESOLVED, that any and all other actions heretofore taken on behalf of the 
Corporation (on its own behalf and on behalf of the Partnership, in its capacity as the 
sole general partner of the Partnership) by the officers of the Corporation to execute and 
deliver any of the agreements, documents or instruments authorized by the foregoing 
resolutions, or to take any of the other actions authorized by the foregoing resolutions, 
and all acts of the officers of the Corporation that are in conformity with the purposes 
and intent of these resolutions, are hereby approved, ratified and confirmed in all 
respects. 
 

Approved at a meeting of the Board of Directors held this 5th day of December, 2024. 
       
 
      FIFTH AVE GP CORPORATION 

 
By:       

President  
46036804.1 



RESOLUTION NO. _________

RESOLUTION OF THE BOARD OF DIRECTORS OF FIFTH AVE GP
CORPORATION REGARDING THE DEVELOPMENT AND FINANCING OF THE
525 FLATS APARTMENTS AND THE EXECUTION OF DOCUMENTS
RELATING THERETO

WHEREAS, the Board of Directors of Fifth Ave GP Corporation (the
“Corporation”) has met pursuant to proper notice; and

WHEREAS, the Corporation has been organized pursuant to Sections 13-20-101
et seq., Tennessee Code Annotated, as an instrumentality of Knoxville's Community
Development Corporation (“KCDC”); and

WHEREAS, KCDC is the housing, redevelopment and urban renewal authority of
the City of Knoxville, Tennessee (the “City”) and is duly incorporated pursuant to
Sections 13-20-101 et seq., Tennessee Code Annotated; and

WHEREAS, by Sections 13-20-101 et seq., Tennessee Code Annotated, housing
and redevelopment authorities in Tennessee are authorized through their respective
governing bodies to finance and/or refinance housing and redevelopment projects;
and

WHEREAS, to further the development of a low-income housing development
known as 525 Flats on real property located at approximately 521 and 525 Fifth
Avenue in Knoxville, Tennessee (the “Property”), KCDC and DGA Residential, LLC
(“DGA”) entered into that certain Development Agreement for Fifth Ave Apartments
Project dated as of June 14, 2024 (the “Development Agreement”); and

WHEREAS, pursuant to the Development Agreement, the Corporation is the sole
general partner of DGA Fifth Ave LP, a Tennessee limited partnership (the
“Partnership”); and

WHEREAS, pursuant to the Development Agreement, the Corporation and DGA
have formed Fifth Ave Developer, LLC, a Tennessee limited liability company (the
“Developer”) for the purpose of developing the Property; and

WHEREAS, KCDC, as issuer (the “Issuer”), proposes to assist the Partnership in
the financing of the development of the Property by issuing its Multifamily
Tax-Exempt Bonds (MBS-Secured) (525 Flats) Series 2024A and Multifamily Housing
Revenue Bonds (525 Flats) Series 2024B in an aggregate principal amount not to
exceed $30,000,00035,000,000 (collectively, the “Bonds”), and loaning the proceeds
to the Partnership; and

WHEREAS, to proceed with the development and financing of the Property, the
Corporation, on its own behalf and as sole general partner acting on behalf of the
Partnership, desires to authorize the following documents in connection with the
Bonds (collectively, the “Bond Documents”):



1. Financing Agreement by and among the Issuer, U.S. Bank Trust
Company, N.A. (the “Trustee”) and the Partnership relative to the Bonds;

2. Bond Purchase Agreement among the Issuer, the Partnership and
Raymond James & Associates, Inc., relating to the Bonds;

3. Land Use Restriction Agreement among the Issuer, the Partnership and
the Trustee;

4. Tax Exemption Certificate and Agreement among the Issuer, the
Partnership and the Trustee;

5. Series A Bond Loan Note from the Partnership payable to the Trustee in
the principal amount of the Series 2024A Bonds pursuant to the Financing
Agreement;

6. Series B Bond Loan Note from the Partnership payable to the Trustee in
the principal amount of the Series 2024B Bonds pursuant to the Financing
Agreement;

7. Remarketing Agreement between the Partnership and Raymond James &
Associates, Inc., as remarketing agent;

8. A Preliminary Official Statement, Official Statement and/or Private
Placement Memorandum describing the Bonds, as well as any Remarketing
Circular or similar offering document which describes the Bonds and the financing
documents relating to the Bonds and which will be used in connection with any
remarketing of the Bonds;

Copies of the Bond Documents shall be filed with the records of the Corporation; and

WHEREAS, the Board of Commissioners of KCDC has authorized a capital
contribution to the Corporation in an amount not to exceed $2,270,000 to support
the development of the Project (the “Capital Contribution”); and

WHEREAS, the Board of Directors of the Corporation desires to authorize a loan
of the proceeds of the Capital Contribution to the Partnership (the “GP Loan”) to assist
with the Partnership’s acquisition of the Property for the Project, which GP Loan shall
be evidenced by a promissory note, a loan agreement and a deed of trust, the forms
of which have been submitted to the Board (collectively, and together with all other
documents, instruments and agreements deemed necessary to evidence and secure
the GP Loan, the “GP Loan Documents”); and

WHEREAS, the Board of Directors of the Corporation desires to authorize the
officers of the Corporation, for and on behalf of the Corporation on its own behalf
and, as the sole general partner, on behalf of the Partnership, as applicable, to
execute such documents as they, individually or collectively, determine is necessary,



desirable or appropriate to carry out the transactions contemplated in and to ratify
such officers’ prior actions related to the Bond Documents and the GP Loan
Documents.

NOW, THEREFORE, BE, AND IT IS HEREBY, RESOLVED, that the Corporation,
acting on its own behalf or as the sole general partner of the Partnership, as
applicable, be and hereby is authorized to approve and to close those certain
transactions contemplated in the Bond Documents and the GP Loan Documents; and,
further

RESOLVED, that each of the President, the Vice President and any other officer
of the Corporation (each, an “Authorized Officer”), or any one of them acting alone, be
and hereby is authorized and directed, on behalf of the Corporation, acting on its own
behalf or as sole general partner of the Partnership, as applicable, without the
necessity of the joinder by any other officer of the Corporation, to (i) execute and
deliver (a) any and all instruments, documents and agreements deemed necessary or
desirable by the Authorized Officer to evidence and secure the Bonds, including, but
not limited to the Bond Documents, (b) any and all instruments, documents and
agreements deemed necessary or desirable by the Authorized Officer in connection
with the GP Loan and the Partnership’s acquisition of the Property, including, but not
limited to, the GP Loan Documents, and (c) any and all other instruments, documents
and agreements deemed necessary or desirable by an Authorized Officer to carry out
the transactions described herein; all in the form approved by the Authorized Officer
executing same, the execution of same by such Authorized Officer to constitute
conclusive evidence of the approval of same; and further (ii) take all such further
action as they may consider necessary or desirable in connection with the transactions
described herein and to take from time to time any actions deemed necessary or
desirable by such officer to effectuate and comply with the terms of such agreements
as are executed on behalf of the Corporation (on its own behalf and/or in its capacity
as the sole general partner of the Partnership, as applicable) pursuant to the
authorization contained herein; and, further

RESOLVED, that any and all other actions heretofore taken on behalf of the
Corporation (on its own behalf and on behalf of the Partnership, in its capacity as the
sole general partner of the Partnership) by the officers of the Corporation to execute
and deliver any of the agreements, documents or instruments authorized by the
foregoing resolutions, or to take any of the other actions authorized by the foregoing
resolutions, and all acts of the officers of the Corporation that are in conformity with
the purposes and intent of these resolutions, are hereby approved, ratified and
confirmed in all respects.

Approved at a meeting of the Board of Directors held this 5th day of
December, 2024.

FIFTH AVE GP CORPORATION

By:________________________
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