R-423-2015

Contract # 143-2015
LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT
AFFORDABLE HOUSING FUND
FORGIVABLE LOAN PROMISSORY NOTE
$175,000.00 August 2017

FOR VALUE RECEIVED, UPC WINBURN, LLC, a for-profit foreign limited liability
company, whose principal address is 3295 Blake Street Ste. 104 Denver, CO 80205 (the
“Maker”) promises to pay to LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT ("LFUCG"),
an urban county government created pursuant to KRS Chapter 67A, whose principal address is
200 East Main Street, Lexington, Kentucky 40507, its successors and assigns, the principal sum of
ONE HUNDRED SEVENTY-FIVE THOUSAND AND 00/100 ($175,000.00) or lesser amount as may be
endorsed on this Forgivable Promissory Note on behalf of LFUCG, at the rate of two percent (2%)
per annum

A. Payments shall be required as follows:

1. Interest on the outstanding principal calculated in the manner set forth below
shall be due and payable in arrears on the 1¥ day of each month beginning on
September 1, 2018 and continuing on the first day of each succeeding month
thereafter until the principal balance shall be paid in full.

2. Unless otherwise agreed to in writing, or otherwise required by applicable
law, payments shall be applied first to accrued, unpaid interest, then to
principal, and any remaining amount to any unpaid costs or charges,
provided however, upon an Event of Default, LFUCG reserves the right to
apply payments in its sole discretion;

3. Any payment due under this Note on a day which is not a business day shall
be made on the succeeding business day and any resulting extension of time
shall be included in the computation of the interest payment amount.

4. All interest hereunder shall be computed on the basis of a year of 360 days,
and in each case shall be payable for the actual number of days elapsed.
5. Subject to Paragraph B below, the entire principal balance, together with

all interest accrued and unpaid thereon and all other sums due under this
Note shall be due and payable on September 1, 2032, (the “Maturity
Date”).

B. However, so long as the Maker does not commit or participate in any event of
breach or default as defined in Sections 5.1 and 5.2 of the Loan Agreement, and if
such event of breach or default has occurred without cure or continues to occur
without cure under the Maker’s ownership, the Maker’s obligation to pay the
principal of this Forgivable Loan Promissory Note shall be forgiven. Interest only
payments shall be made pursuant to the Amortization Schedule (attached hereto as
Exhibit A) until the Loan is forgiven in full. The Loan shall be forgiven as follows:

1. 1/15" of the above-stated principal sum shall be forgiven beginning on

September 1, 2018 and each year thereafter for each full year during the
Affordability Period.
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2. The entire principal sum shall be forgiven in full on September 1, 2032, as
long as all terms and conditions of all Loan Documents have been
satisfactorily complied and fulfilled.

The “Unamortized Unforgiven Amount” of the Loan shall be the portion of the Loan that
has not yet been forgiven pursuant to the foregoing schedule in Paragraph B.

Maker shall have the right to prepay, at any time, the Unamortized Unforgiven Amount of
this Loan as full and complete satisfaction of this Note and upon such payment have the Mortgage
released; provided, however, the Affordability Restriction and Recorded Restriction shall continue
in full force unless full payment is made in accordance with Section 3.3. of the Loan Agreement.

If any payment required under this Note is not paid within ten (10) days after such payment
is due, the undersigned will pay to LFUCG or the subsequent holder of this Note a late charge equal
to five percent (5%) of the amount of such payment or Twenty-five Dollars ($25.00), whichever is
greater, up to a maximum of One Thousand Five Hundred Dollars ($1,500.00) per late charge to
compensate LFUCG for administrative expenses and other costs of delinquent payments. This late
charge may be assessed without notice, shall be immediately due and payable and shall be in
addition to all other rights and remedies available to LFUCG.

This Note evidences indebtedness incurred under, and is subject to the terms and provisions
of, a Commitment Letter (the “Commitment Letter”) dated July 7, 2017, and a Loan Agreement
between the undersigned and LFUCG (“Loan Agreement™), of even date herewith, providing a
Forgivable loan of ONE HUNDRED SEVENTY-FIVE THOUSAND AND 00/100 ($175,000.00) and this
Note is expressly subject to and will be bound by the terms and conditions set forth in such
Commitment and Loan Agreement as if all of such terms and conditions were expressly set forth
herein. Terms used herein and not otherwise defined shall have the meaning set forth in the Loan
Agreement, Mortgage and any other agreement related to the Loan (collectively, “Loan
Documents”).

If (1) any installment of interest or the payment of principal required by this Note remains
unpaid for more than 10 days after the due date thereof, (2) the undersigned or any guarantor should
be the subject of any voluntary or involuntary bankruptcy, receivership or other insolvency
proceeding, (3) the undersigned fails to observe or perform any of the terms of this Note or (4) there
is any default by undersigned under the Loan Agreement, the Mortgage or any other document,
instrument or agreement providing any security for this Note, then, in any of those events, LFUCG
or the holder of this Note may declare the remaining principal balance of this Note (or so much
thereof as may have been advanced) to be immediately due and payable. In the event of default
under this Promissory Note, interest shall accrue on the entire unpaid balance at a rate of twelve
percent (12%) per annum from the date the default is declared until the default has been cured.

Any waiver of any default hereunder or under the instruments securing this Note at any time
will not, at any other time, constitute a waiver of the terms of this Note or the instruments securing
it, and the acceptance of payments upon the indebtedness evidenced hereby will not constitute a



waiver of the option of LFUCG or the holder of this note to accelerate repayment of the entire
unpaid balance, unless LFUCG or the holder expressly grants such waiver in writing.

This Note is also secured by and is the same Note mentioned in a real estate Mortgage
of even date herewith executed in favor of LFUCG by the undersigned for the real estate located
at 1218 Winburn Drive, Lexington, Kentucky, and this Note is expressly made subject to and
will be bound by the terms and conditions set forth in said Mortgage as if all of such terms and
conditions were expressly set forth herein. All sums which shall or may become due and
payable by the Maker in accordance with the provisions of this Note shall be deemed to
constitute additional interest on, and shall be evidenced by this Note, shall be secured by the
Mortgage and the other Loan Documents.

The undersigned and all persons now or hereafter liable, whether primarily or secondarily,
for the whole or any part of the indebtedness evidenced by this Note jointly and severally:

(a) agree to remain and continue to be responsible for the payment of the principal
of and interest on this note notwithstanding any extension or extensions of time of the payment of
the principal or interest, or any change or changes by way of release or surrender of any collateral,
real or personal, held as security for the payment of this Note, and waive all and every kind of
notice of such extension or extensions, change or changes and agree that the same may be made
without the joinder of any such persons;

(b) waive presentment, notice of dishonor, protest, notice of protest and diligence in
collection and all exemptions, whether homestead or otherwise, to which they or any of them may
now or hereafter be entitled under the laws of Kentucky or any other state; and

(c) agree, upon default, to pay all costs of collection, securing or attempting to
collect or secure this Note, including a reasonable attorney's fee, whether same be collected or
secured by suit or otherwise, providing the collection of such costs and fees is permitted by
applicable law.

This Note may be assigned in whole or in part by LFUCG or any other holder hereof.

The undersigned may prepay the principal amount outstanding in whole or in part at any
time without penalty.

The Maker (and the undersigned representative(s) of the Maker) represents that the Maker
has full power, authority and legal right to execute and deliver this Note and that this Note
constitutes a valid and binding obligation of the Maker.

This Note will be governed by and construed in accordance with the laws of the
Commonwealth of Kentucky.

The undersigned shall have no personal liability under this note or any other Loan
Document for the repayment of the indebtedness evidenced by this note or for the performance
of any other obligations of the undersigned under the Loan Documents (collectively, the
“Indebtedness™), and LFUCG’s only recourse for the satisfaction of the Indebtedness and the
performance of such obligations shall be LFUCG’s exercise of its rights and remedies under the
Loan Documents with respect to the Premises (as defined in the Mortgage) and any other



collateral held by LFUCG as security for the Indebtedness. This limitation on the undersigned’s
liability shall not limit or impair LFUCG’s enforcement of its rights against any indemnitor or
guarantor pursuant to any agreement of indemnity or guaranty. Notwithstanding the foregoing
provisions, the undersigned shall be fully and personally liable for damages to LFUCG resulting
from (i) the undersigned’s fraud or misrepresentation, whether affirmative or by omission; (ii)
the misapplication of (a) proceeds of insurance covering any portion of the Premises, or (b)
proceeds of condemnation of any portion of the Premises or proceeds from the sale or
conveyance of any portion of the Premises in lieu of condemnation; (iii) all reasonable costs and
expenses including court costs and reasonable attorney’s fees incurred in collecting any of the
foregoing.
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SIGNATURE PAGE
TO
AFFORDABLE HOUSING FUND FORGIVABLE LOAN PROMISSORY NOTE

UPC WINBURN, LLC, a
Colorado limited liability company

By: URBAN PUBLIC HOLDINGS, LTD., 2
Colorado limited liability company,
its Manager-Member

By: URBAN PUBLIC COMPANIES, INC,, a
Colorado corporation,

its Manager- ﬂj
By: ‘ a
Name: Ryan M. Lawless
Title: Co-President

STATEOF €olorwd o )
SS..

COUNTY OF Dew v ev— )

On this 3_::"day of August in the year 2017 before me, a Notary Public, in and for said state,
personally appeared RYAN M. LAWLESS, CO-PRESIDENT of URBAN PUBLIC
COMPANIES, INC., a Colorado corporation, MANAGER-MEMBER of URBAN PUBLIC
HOLDINGS, LTD., a Colorado limited liability company, MANAGER-MEMBER of UPC
WINBURN, LLC, a Colorado limited liability company, known to me to be the person who
executed the within instrument in behalf of said limited liability company and acknowledged to
me that he executed the same for the purposes therein stated.

1 ROBERT FRANKS
NOtary Public Notary Pubtic - State of Colorado
: Notary ID 20174029140
Print Name: @b 7z -Khw < S My Commission Expires Jul 12,2021

My commission expires: oy [/ 2’, 2o2.t

THIS INSTRUMENT PREPARED BY:

< 7 /
Melissa Moore Mur@sq.
Attorney Senior
Lexington-Fayette Urban County Government
200 East Main Street

Lexington, Kentucky 40507
(859) 258-3500




