Contract #: 186-2013 K Hlp-2013

MASTER DEVELOPMENT AGREEMENT

THIS MASTER DEVELOPMENT AGREEMENT (this “AGREEMENT”) dated the 1%
day of August, 2013 (the “Effective Date”) by and among the LEXINGTON-FAYETTE
URBAN COUNTY GOVERNMENT, an urban county government of the Commonwealth of
Kentucky (“LFUCG”), and the DEPARTMENT OF FINANCE AND ADMINISTRATION OF
THE LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT (the “Authority”), and
Centrepointe Parking Company, LLC, a Kentucky limited liability company and its affiliates
(“Developer” and, collectively, the “Parties™);

RECITALS

Whereas, pursuant to the Act, as hereinafter defined, LFUCG by Ordinance No. 265-
2008 (the “Development Area Ordinance”), adopted on December 4, 2008, established the
Phoenix Park/Courthouse Development Area (the “Development Area”) and pledged certain
LFUCG Incremental Revenues, through the execution of a local participation agreement as
provided in the Act, dated December 1, 2008 (the “Local Participation Agreement”) to pay for
project costs and redevelopment assistance within the Development Arca as more specifically
identified within the Local Participation Agreement, a copy of which is attached as Exhibit “A”;
and

Whereas, in the Development Area Ordinance, LFUCG, established the Authority as its
agency and instrumentality and constituted authority for the pun;pose of performing functions
related to the oversight, administration, and implementation of the Development Area Ordinance
and Local Participation Agrecement on behalf of LFUCG; and

Whereas, after the adoption of the Development Area Ordinance and the execution of the

. Local Participation Agreement, the Authority applied for and received a pledge of certain State
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Incremental Revenues though the State’s Signature Project Program as provided in the Act, to
pay for designated Approved Public Infrastructure Costs, Financing Costs for Approved Public
Infrastructure Costs, and Signature Project Costs within the Development Area, as set forth and
identified in a Tax Incentive Agreement dated September 24, 2009, between the Kentucky
Economic Development Finance Authority (“KEDFA”) and the Authority, a copy of which is
attached as Exhibit “B”; and

Whereas, when the Development Area was established the primary private project
planned within the Development Area was the CentrePointe Project (the “Project”), which is a
mixed-use project consisting of hotel, residential, office and retail uses, together with related
parking, more specifically described in Exhibit “C” attached hereto; and

Whereas, LFUCG recognizes that the redevelopment of the Development Area and the
construction of Project, as contemplated by the terms of this Agreement, will not occur without a
public-private partnership and financial assistance provided to the Project by LFUCG and the
Commonwealth of Kentucky (the “State”); and

Whereas, the Parties desire to set forth their mutual agreements, understandings and
obligations, in order to facilitate the design, financing, development and construction of the

Development Area and the Project.

STATEMENT OF AGREEMENT

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which is
hereby acknowledged by the Parties, and in consideration of the premises and the mutual
covenants and undertakings contained in this Agreement, the Parties hereby agree and covenant

as follows:
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SECTION I

Preambles

The Parties hereto agree that the above “preambles” or “preamble clauses” (the above
“Recitals”) are incorporated herein by reference as if fully restated herein and form a part of the
agreement between the parties hereto.

SECTION 11

Definitions
For the purposes of this Agreement, the following words and phrases shall have the
meanings assigned in this Section I, unless the context clearly indicates that a contrary or
different meaning is intended.
A. “Act”. Shall mean KRS 65.7041 to KRS 65.7083 and KRS 154.30, relating to tax
increment financing of projects to promote economic development.
B. “Affiliate”. A corporation or other entity controlled by, controlling or under

common contro! of the Developer.

C. “Agrcement”. This Master Development Agreement, including all Exhibits
attached hereto.
D. “Authority”. Shall mean the Department of Finance and Administration of the

Lexington-Fayette Urban County Government,

E. “Bank Documents”. Shall mean those documents constituting the private

provision of debt financing to private parties.

F. “Capital Expenditure”. Shall have the meaning as provided in the Act.

G. “Developer”. Has the meaning given in the introductory paragraph of this

Agreement.

13652236.1




H. “Development Area”. Shall have the meaning given in the Recitals to this

Agreement.

L. “Development Schedule”. Shall mean the projected phasing schedule for the

Project, attached as Exhibit “D”.

J. “Bffective Date”. Has the meaning given in the introductory paragraph of this
Agreement,
K. “Incremental Revenues”.  Shall mean the tax revenues pledged to the

Development Area by LFUCG as set forth in the Local Participation Agreement, and by the
State, acting through KEDFA through the cxecution of the Tax Incentive Agreement with the
Authority.

L. “LFUCG”. The Lexington-Fayette Urban County Govermment, an urban county
government of the Commonwealth of Kentucky created pursuant to KRS 67A.

M. “KEDFA”. Shall mean the Kentucky Economic Development Finance Authority,
which is assigned for administrative purposes to the Kentucky Economic Development Cabinet.

N. “local Participation Agreement”. Shall mean the agreement pledging certain

LFUCG Incremental Revenues to pay for certain Project Costs within the Development Area as
set forth in Local Participation Agreement, dated December 1, 2008, as it may be amended, a
copy which is attached as Exhibit “A”.

0. “Parking Garage”. Shall mean a 3 story underground parking garage to be

constructed as part of the Project on the Project Site.

P. “Private Project Elements”. Shall mean the elements of the Project that shall be

privately developed and owned and operated, including the Parking Garage, office, retail,

residential, hotel, restaurant and other commercial aspects of the Project.
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Q. “Private Financing”. Shall mean the financing needed to provide for the

development and construction of the Private Project Elements or any financing received by the
Developer that is not from LFUCG or State.

R. “Project”. Shall mean the CentrePointe Project within the Development Area,
more specifically described in Section IV and Exhibit C attached hereto.

S. “Project Costs”. Shall mean any capital investment as defined in the Act incurred
or expended to undertake the Project.

T. “Project Site”. Shall mean the entire block in downtown Lexington, Kentucky
bounded by S. Upper Street, West Vine Street, South Limestone Street and W. Main Street.

U. “Signature Project”. Shall have the meaning as provided in the Act.

V. “State”. Shall mean the Commonwealth of Kentucky, including any of its
agencies and departments.

W.  “Tax Incentive Agreement”. Shall mean the agreement pledging certain State

Incremental Revenues to pay for designated costs within the Development Area as set forth in
the Tax Incentive Agreement, dated as of September 24, 2009, as it may be amended, by and
between the Authority and KEDFA, which is attached hereto as Exhibit “B”.

X. “Unavoidable Delays”. Shall mean delays due to labor disputes, lockouts, acts of

God, enemy action, terrorist action, civil commotion, riot, governmental regulations not in effect
at the date of execution of this Agreement, conditions that could not have been reasonably
foreseen by the claiming party, or unavoidable casualty, provided such matters are beyond the

reasonable control of the party claiming such delay.
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SECTION III

Representations

A. LFUCG and the Authority. LFUCG and Authority possess the requisite authority

to enter into this Agreement, and neither LFUCG nor the Authority, in this Agreement or any
schedule, exhibit, document or certificate delivered in accordance with the terms of this
Agreement, has made any untrue statement of a material fact or failed to state a material fact.

B. Developer Representations. The Developer represents and warrants that: (i) the

Developer (a) is a Kentucky limited liability company possessing the requisite authority to enter
into this Agreement; (b) is not a "foreign person" as that term is defined in Section 1445 of the
Internal Revenue Code; (c) has not, in this Agreement or any schedule, exhibit, document or
certificate delivered in accordance with the terms of this Agreement, made any untrue statement
of a material fact or failed to state a material fact; and (d) would not enter into this Agreement to
undertake and construct the Project but for the commitment of LFUCG and the Authority to
provide financial and other incentives to the Project as provided in this Agreement; (ii) the
execution of this Agreement and the construction of the Project by the Developer will not
knowingly violate any applicable statute, law, ordinance, code, rule or regulation or any
restriction or agreement binding upon or otherwise applicable to the Developer; and (iii) there
are no undisclosed actions, suits or proceedings pending or threatened against the Developer
which would, if adversely determined, have a material effect on the Developer's ability to enter

into this Agreement or construct the Project in accordance with this Agreement.
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SECTION IV

Project

A. The Project being undertaken by the Developer shall be constructed on the Project
Site and shall substantially consist of the following Private Project Elements:

1. 286 key, full-service hotel which includes 8 condominiums

2. 96 apartments with 10,700 square feet of ground floor retail space

3. Office building with 157,710 square feet of Class A office space as well as
restaurant and retail space

4, 2 story retail building with a roof top café/bar

5. Galleria
0. 3 story underground Parking Garage with approximately 700 parking
spaces.

Several Affiliates have been established to develop, construct and/or operate the
various Private Project Elements, and the Devcloper shall-have the right to assign any rights
created by this Agreement to one or more of the Affiliates. The anticipated Affiliates for the
Project include the following entities, Fayette Land Company, LLC; Centrepointe Vertical, LLC;
The Offices at Centrepointe, LLC; The Apartments at Centrepointe, LL.C; The Residences at
Centrepointe LLC; and The Hotel At Centrepointe, LLC. The Developer and its Affiliates shall
remain in good standing with the Office of the Secretary of State for the State for the full-term of
this Agreement. In addition, the Developer and its Affiliates shall provide a listing of their
officers and managers to the Commissioner of Finance on or before June 30 of each year
following the execution of this Agreement, with the current officer and managers of the
Developer and its Affiliates being listed on Exhibit E attached hereto.

B. The Project shall be financed with Private Financing and equity provided by the
Developer, and its Affiliates, subject to the pledge of State and LFUCG Incremental Revenues to
reimburse the Developer for the cost of the Parking Garage as set forth in Section V of this

Agreement. The Developer shall keep LFUCG informed as to the status and details of the Private
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Financing for the Project, and agrees that construction of the Project shall not begin until firm
commitments for the Private Financing have been provided to the Commissioner of Finance,
along with a confirmation from the primary lender for each of the respective Private Project
Elements that its conditions relating to its financing have been satisfied, to substantially construct
the Private Project Elements of the Project, with the exception of the hotel and apartments. Upon
satisfaction with the required Private Financing commitments, after due consultations with other
representatives of LFUCG, the Commissioner of Finance shall give notice to the Commissioner
of Planning that construction permits for the Parking Garage may be issued and construction on
the Parking Garage may begin (assuming all other requirements for issuing construction permits
have been mel, including that the construction is feasible pursuant to the independent
geotechnical report required in Section IV(D) of this Agreement.

C. The Project shall be constructed in accordance with the Final Design Plans to be
approved by the Courthouse Area Design Review Board and LFUCG, and shall be consistent
with the Preliminary Project Plans, attached hereto as Exhibit “C” that are planned for
conditional approval by the Courthouse Area Design Review Board on August 21, 2013.

D. The Developer shall construct the Project upon the Project Site, consistent with
the Final Design Plans as provided in Section IV(C) of this Agreement, and upon the acquisition
of all necessary permits and approvals required by LFUCG and the State, and in accordance with
this Agreement. The Developer agrees to proceed expeditiously to complete construction plans
and specifications to a level adequate to obtain all permits and approvals necessary to complete
construction of the Project. In addition, as part of the plan approval, the Developer shall engage

an independent geotechnical engineer to be selected by LFUCG, which shall provide a report to
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LFUCG and the Developer, as to the feasibility of constructing the Project, including
construction of the underground Parking Garage, in relation to the depth of the water table.

E. Construction Schedule. Subject to the condition regarding obtaining the Private

Financing commitment(s) before construction begins in Section IV(B) of this Agreement, the
Developer agrees to use commercially reasonable efforts to construct the Project in accordance
with the Development Schedule attached hereto as Exhibit “D”. However, should the Developer
encounter an Unavoidable Delay or be delayed by the Developer’s inability to obtain necessary
government or other permits or required approvals, or any other cause which the Developer and
LFUCG agree is justifiable, the Development Schedule may be reasonably extended by LFUCG.
For all other reasons, the Developer shall obtain the prior written approval of LFUCG for any
substantial amendment to the Development Schedule, which approval shall not be unreasonably
withheld.

F. Project Costs. The Developer shall document all Project Costs, Capital
Expenditures, and Financing Costs, including which costs represent Approved Public
Infrastructure Costs and Financing Costs for Approved Public Infrastructure Costs (which are the
costs eligible to be reimburséd by the Tax Incentive Agreement and/or the Local Participation
Agreement), associated with construction of the Project and submit such costs to LFUCG and the
Authority in the format to be determined by the Authority and KEDFA, to enable the Authority
and LFUCG to comply with its reporting requirements as set forth in the Local Participation
Agrecement and the Tax Incentive Agreement.

G. Parking Garage. The Developer acknowledges that the ability of the Authority

and LFUCG to reimburse Developer from Incremental Revenues, as provided in Section V of

this Agreement, for Capital Expenditures and financing costs for the construction of the Parking
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Garage, is dependent upon the Parking Garage being considered by the State to be public
infrastructure within the meaning of the Act. The Developer commits to operate the Parking
Garage to provide public parking consistent with standards established by the Internal Revenue
Service to qualify a public parking garage for tax exempt financing. This requirement shall be
included within any Affiliate agreements relating to the Project, and shall continue so long as
Incremental Revenues are being paid to reimburse the Developer for the costs of the Parking
Garage as provided in Section V of this Agreement. The Developer agrees to contract with
nationally recognized parking garage operator for the operation of the Parking Garage, and shall
provide a copy of the contract for the operation of the Parking Garage, and any amendments
thereto to the Commissioner of Finance. The Developer agrees to provide other information on
the Parking Garage operator and the operation of the Parking Garage as may be requested by the
Commissioner of Finance.

H. The Developer shall assist the Authority in complying with any reporting
requirements mandated by the Local Participation Agreement and Tax Incentive Agreement, in
computing the baseline LFUCG and State baseline “old revenues” applicable to the Development
Area, and in calculating the Incremental Revenues that may be due to the Authority from
LFUCG and the State. The Developer shall include provisions in any Affiliate agreements,
construction agreements or leases relating to the construction or operation of the Project, to
require the contractors constructing the Project and businesses operating within the Project to
provide information, including federal and state tax identification numbers, etc., to the Authority
or other information as may be required by the Authority, relating to the LFUCG and State taxes

that may be generated from the Project.

10
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SECTION V

Priority of the Use of Incremental Revenues

Pursuant to the provisions of the Act, the Local Participation Agreement and the Tax
Incentive Agreement, LFUCG and the Authority intend to Activate the Development Area
effective January 1, 2014, which will potentially allow for Incremental Revenues to be available
to the Authority beginning in calendar year 2015. In consideration of the Developer constructing
the Project and complying with the requirements and conditions of Section IV of this Agrcement,
LFUCG and the Authority agree that priority for the use of the Incremental Revenues received
by the Authority from LFUCG and the State shall be as follows:

A. Each year following the Activation of the Development Area until its termination,
$45,000 of the Incremental Revenues received by the Authority pursuant to the Local
Participation Agreement and/or Tax Incentive Agreement shall be retained by the Authority and
used to cover administrative and other expenses incurred by the LFUCG or the Authority for the
administration and implementation of the Devclopment Area Ordinance, including complying
with any reporting requirements set forth in the l.ocal Participation Agreement and/or Tax
Incentive Agreement, and costs for professional services related to this Agreement and/or
finalizing any required amendments to the Local Participation Agreement or Tax Incentive
Agreement. It is understood that if in any year the amount of Incremental Revenues received by
the Authority are not sufficient to this satisfy the annual amount of $45,000, the amount not
satisfied may be recovered by the Authority from the Incremental Revenues received by the
Authority in future years.

B. After the obligation set forth in Scction V(A) of this Agreement has been fully
satisfied, $60,000 of the Incremental Revenues received by the Authority pursuant to the Local

Participation Agreement and/or Tax Incentive Agreement for a ten (10) year period may be
11

13652236.1




expended by the Authority for incentives that may be necessary, as determined by LFUCG in its
sole discretion, to pay for relocation costs or other costs to encourage tenants to locate in the
Project. It is understood that if in any year the amount of Incremental Revenues received by the
Authority are not sufficient to pay this $60,000 annual amount, the amount not satisfied may be
paid by the Authority from the Incremental Revenues received by the Authority in future years.
C. After the annual obligations set forth in Section V(A) and (B) of this Agreement
have been fully satisfied, and the Developer meeting its obligations set forth in Section IV of this
Agreement, Incremental Revenues received by the Authority pursuant to the Local Participation
Agreement and/or Tax Incentive Agreement shall be annually paid to the Developer to reimburse
the Developer for the Capital Expenditures of the Parking Garage, including applicable financing
costs for the Parking Garage; up to the actual Capital Expenditures and financing costs for the
Parking Garage, as certified by the Developer, but not to exceed $32,000,000 in Capital
Expenditures and $19,000,000 in financing costs. No Incremental Revenues shall be paid to the
Developer pursuant to this paragraph V(C) until the Developer has expended documented Project
Costs to satisfy the Minimum Capital Investment of $150,000,000 as set forth in the Tax
Tncentive Agreement, as amended. LFUCG agrees to amend the Local Participation Agreement
to provide that the Capital Expenditures and financing costs to be eligible costs for
reimbursement from LFUCG Incremental Revenues, and shall direct the Authority to request
KEDFA to amend the Tax Incentive Agreement to provide the Capital Expenditures and
financing costs for the Parking Garage, to be eligible for reimbursement from State Incremental
Revenues as Approved Public Infrastructure Costs and Approved Financing Costs for Approved

Public Infrastructure Costs.

12
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D. After the obligations set forth in Section V(A) and (B) and (C) of this
Agreement have been fully satisfied, Incremental Revenues received by the Authority pursuant
to the Local Participation Agreement and/or Tax Incentive Agreement may be used by the
Authority to pay for other eligible capital costs and set forth in the Local Participation
Agreement and/or Tax Incentive Agreement.

E. It is understood by the Parties that after the Activation of the Development Area
any State Incremental Revenues that may be generated and available to be paid by the State to
the Authority pursuant to the provisions of the Tax Incentive Agreement, shall be held in escrow
without interest accruing thereon, until the Minimum Capital Investment of $150,000,000 in
documented Project Costs, required for the release of State Incremental Revenues, are certified
as provided in the Tax Incentive Agreement. It is further understood that the payment of State
Incremental Revenues to the Authority are limited to reimbursement for the Approved Public
Infrastructure Costs, and Approved Financing Costs for Approved Public Infrastructure Costs,
and other approved costs identified in the Tax Incentive Agreement, that are cettified by the
Authority to the State and approved by the State.

E. Notwithstanding anything to the contrary, nothing is this Agreement shall be
interpreted to commit LFUCG and/or the Authority to pay for or reimburse any Project Costs,
except for the Incremental Revenues that may be generated within the Development Area and
due to the Authority as provided in the Local Participation Agreement and the Tax Incentive
Agreement.

G. The obligations of the Authority to reimburse costs to the Developer as provided in
Section V(C) of this Agreement are contingent upon KEDFA amending Exhibit A of the Tax

Incentive Agreement to allow the Capital Expenditures and the Financing Costs for the Parking
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Garage to be reimbursed with State Incremental Revenues as Approved Public Infrastructure
Costs and Approved Financing Costs for Approved Public Infrastructure Costs; and the operation
of the Parking Garage by the Developer for public parking as provided in Section IV(G) of this
Agreement. In addition, any obligations of LFUCG or the Authority to reimburse Project Costs
from Incremental Revenues shall terminate in the event the Tax Incentive Agreement is
terminated or not renewed as provided in the Act and the Tax Incentive Agreement.

SECTION VI

Default

If any Party or any Parties (in either case, the “Defaulting Party™) materially breaches or

defaults on any of its obligations under this Agreement, the other Parties may give notice that
remedial action must be taken by the Defaulting Party within sixty (60) days of the notice. The
Defaulting Party shall correct such breach or default within sixty (60) days after such notice;
provided, however, if (i) the default is one which cannot with due diligence be remedied by the
Defaulting Party within sixty (60) days, and (ii) the Defaulting Party proceeds as promptly as
teasonably possible after such notice and with all due diligence to remedy such default, the
period after such notice within which to remedy such default shall be extended for such period as
may be necessary to remedy the same with all due diligence. If such action is not taken, the non-
defaulting parties may, in addition to all other remedies available at law or in equity (including
but not limited to specific performance and/or recovery of damages, including reasonable
attorneys’ fees and other costs and expenses), terminate this Agreement, or the portion of it
affected by the default, by giving ten (10) days written notice to the defaulting Party or Parties.
In the cvent this Agreement is terminated, LFUCG and the Authority shall be (1) relieved
of any executory obligations under this Agreement, (ii) released from undertaking any additional

obligations as provided in this Agreement.
14
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SECTION VII

Miscellaneous Provisions

A. Term: Survival; Termination. The term of this Agreement shall be from the date

of this Agreement until the earliest of (i) the final payment of the Incremental Revenues and the
use of such Incremental Revenues pursuant to this Agreement, the Local Participation
Agreement and the Tax Incentive Agreement, or (ii) the termination of this Agreement in
accordance with its terms or (iii) the termination of the Local Participation Agreement and the
Tax Incentive Agreement. This Agreement shall not terminate upon the execution of any
agreements required or contemplated by this Agreement, or referred to in this Agreement, and
the provisions of this Agreement shall not be deemed to be merged into any such agreements, it
being the intent of the Parties that this Agreement shall survive the execution and delivery of any
such agreements and shall continue throughout the entire development of the Development Area,

B. Governing Law. The laws of the State shall govern as to the interpretation,

validity and effect of this Agreement.

C. Severability. If any provision of this Agreement or the application thereof to any
person or circumstance shall to any extent be held in any proceeding to be invalid or
unenforceable, the remainder of this Agreement, or the application of such provision to persons
or circumstances other than those to which it was held to be invalid or unenforceable, shall not
be affected thereby, and shall be valid and enforceable to the fullest extent permitted by law, but
only if and to the extent such enforcement would not materially and adversely frustrate the
parties’ essential objectives as expressed herein.

D. Force Majeure, LFUCG, Authority or Developer shall not be deemed to be in

default in the performance of any obligation on such parties’ part to be performed under this
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Agreement, other than an obligation requiring the payment of a sum of money, if and so long as
the non-performance of such obligation shall be directly caused by Unavoidable Delays;
provided, that within fifteen (15) days after the commencement of such Unavoidable Delay, the
non performing party shall notify the other party in writing of the existence and nature of any
such Unavoidable Delay and the steps, if any, which the non-performing party shall have taken
or planned to take to eliminate such Unavoidable Delay (provided, however, that a failure to give
such notice timely shall not be a default hereunder or impair the non-performing party’s
immunities hereunder or account of Unavoidable Delay, unless the failure to give such notice
timely actually prejudices the other party). Thereafter, the non-performing party shall, from time
to time, on written request of the other party, keep the other party fully informed, in writing, of
further developments concerning such Unavoidable Delay and the effort being made by the non-
performing party to petform such obligation as to which it is in default.

E. Notices. Any notice to be given under this Agreement shall be in writing, shall be
addressed to the party to be notified at the address set forth below or at such other address as
each parly may designate for itself from time to time by notice hereunder, and shall be deemed to
have been given upon the earliest of (i) three (3) days following deposit in the U.S. Mail with
proper postage prepaid, Certified or Registered, Return Receipt Requested, (ii) the next business
day after delivery to a regularly scheduled overnight delivery carrier with delivery fees either
prepaid or an arrangement, satisfactory with such carrier, made for the payment of such fees, or
(iii) receipt of notice given by telecopy or personal delivery:

If to LFUCG: Mayor Jim Gray
Government Center

200 East Main Street
Lexington, Kentucky 40507
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With Copies to:

If to the Authority:

With a Copy to:

If to Developer:

With Copies
(which shall not

constitute notice) to:

13652236.1

Kevin Atkins, Chief Development Officer
Government Center

200 East Main Street

Lexington, Kentucky 40507

Janet M. Graham
Commissioner of Law
Government Center

200 East Main Street
Lexington, Kentucky 40507

William O’Mara

Commissioner of Finance and Administration
Government Center

200 East Main Street

Lexington, Kentucky 40507

Janet M. Graham
Commissioner of Law
Government Center

200 East Main Street
Lexington, Kentucky 40507

R. Dudley Webb, Chairman
Centrepointe Parking Company, LLC
250 West Main Street

Suite 3000

Lexington, KY 40507

Woodford Webb

Centrepointe Parking Company, LLC
250 West Main Street

Suite 3000

Lexington, KY 40507

Ron Tritschler

Centrepointe Parking Company, LLC
250 West Main Street

Suite 3000

Lexington, KY 40507
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F. Approvals. Whenever a party to this Agreement is required to consent to, or
approve, an action by the other party, or to approve any such action to be taken by another party,
unless the context clearly specifies a contrary intention, or a specific time limitation, such
approval or consent shall be given within ten (10) business days and shall not be unrcasonably
withheld, conditioned or delayed by the party from whom such approval or consent is required.

G. Entirety of Agreement. As used herein, the term “Agreement” shall mean this

Master Development Agreement and the Exhibits attached hereto. This Agreement embodies the
entire agreement and understanding of the parties hereto with respect to the subject matter herein
contained, and supersedes all prior agreements, correspondence, arrangements, and
understandings relating to the subject matter hereof. No representation, promise, inducement, or
statement of intention has been made by any party which has not been embodied in this
Agreement or the previous agreements that are referenced herein, and no party shall be bound by
or be liable for any alleged representation, promise, inducement, or statement of intention not so
set forth. This Agreement may be amended, modified, superseded, or cancelled only by a
written instrument signed by all of the Parties hereto, and any of the terms, provisions, and
conditions hereof may be waived only by a written instrument signed by the waiving party.
Failure of any parly at any time or times to require performance of any provision hereof shall not
be considered to be a waiver of any succeeding breach of any such provision by any party.

H. Successors and Assipns. This Agreement shall be binding upon and inure to the

benefit of the parties and their respective successors and assigns.
L Headings. The headings in this Agreement are included for purposes of
convenience only and shall not be considered a part of this Agreement in construing or

interpreting any provision hereof.
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J. Exhibits. All exhibits to this Agreement shall be deemed to be incorporated
herein by reference and made a part hereof, above the signatures of the parties hereto, as if set
out in full herein.

K. No Waiver., No waiver of any condition or covenant of this Agreement to be
satisfied or performed by LFUCG, Authority or Developer shall be deemed to imply or
constitute a further waiver of the same, or any like condition or covenant, and nothing contained
in this Agreement nor any act of either party, except a written waiver signed by such party, shall
be construed to be a waiver of any condition or covenant to be performed by the other party.

L. Construction. No provisions of this Agreement shall be construed against a
Party by reason of such Party having drafted such provisions.

M. Multiple Counterparts.  This Agreement may be executed in multiple

counterparts, each of which shall constitute an original document.

N. Relationship of the Partics. Except as expressly stated and provided for herein,

neither anything contained in this Agreement nor any acts of the Parties hereto shall be deemed
or construed by the Parties hereto, or any of them, or by any third person, to create the
relationship of principal and agent, or of partnership, or of joint venture, or of association
between any of the Parties of this Agreement.

0. No Third Party Beneficiary. Except as otherwise specified herein, the provisions

of this Agreement are for the exclusive benefit of LFUCG, Authority and the Developer, any
lender providing financing to Developer, and their successors and permitted assigns, and not for
the benefit of any other person or entity, nor shall this Agreement be deemed to have conferred

any rights, express or implied, upon any other person or entity.
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P. Diligent Performance. With respect to any duty or obligation imposed on a party

to this Agreement, unless a time limit is specified for the performance of such duty or obligation,
it shall be the duty or obligation of such party to commence and perform the same in a diligent
and workmanlike manner and to complete the performance of such duty or obligation as soon as
reasonably practicable after commencement of the performance thereof. Notwithstanding the
above, time is of the essence with respect to any time limit specified herein.

Q. Assisnment of Rights and Delegation of Duties. Neither LFUCG nor the

Authority shall assign this Agreement without the prior written consent of the Developer, which
shall not be unreasonably withheld. The Developer shall have the right to assign this Agreement,
or any part hereof, to an Affiliate, provided the assignee shall assume all assigned liabilities and
obligations of the Developer hereunder and LFUCG provides its consent in advance in writing,
which consent shall not be unreasonably withheld.

IN WITNESS WHEREOF, the parties hereto have hereunto set their hands on the date
and year first above set forth herein, to be effective as of the Effective Date.

LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT
An urban county government of the Commonwealth of Kentucky

By:‘ A\:Z\/\/\/
Its:JHI\:Ilafrgrjj) b B

Date:

Department of Finance and Administration of the Lexington-Fayette Urban County Government.

By: ( /(kul.ﬂvv K W r—
William O’Mara /
[ts: Commissioner of Finance and Administration

Date:
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Centrepointe Parking Company, LLC

R. Dudley Webb o
Its: Chairman

Date:  Tuwr 8 20\3
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Exhibit A
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LOCAL PARTICIPATION AGREEMENT
FOR
PHOENIX PARK/COURTHOUSE DEVELOPMENT AREA
BY AND BETWEEN
LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT
A Kentucky Urban County Government

AND

DEPARTMENT OF FINANCE AND ADMINISTRATION FOR

THE LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT

December 1, 2008

Exhibit A ~ The Development Area
Exhibit B — The Project, inctuding an estimate of costs of construction, acquisition and development

Exhibit C — The Elemeats of the Project to be supported with Incremental Revenues
Exhibit D ~ The Plaa for Firancing the Praject

Exhibit F. - Listing of Old Revenues Collected from Development Area

Exbibit F — Listing of Anticipated Incremental Revenaes for the LFUCG
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LOCAL PARTICIPATION AGREEMENT
FOR

PHOENIX PARK/COURTHOUSE DEVELOPMENT AGREEMENT
THIS LOCAL PARTICIPATION AGREEMENT (this “Agreement”) is made as of the
1* day of December, 2008 (the “Effective Date”) by and among the LEXINGTON-FAYETTE
URBAN COUNTY GOVERNMENT, 2 Kentucky urban county government (the “LFUCG”),
and the DEPARTMENT OF FINANCE AND ADMINISTRATION OF THE LEXINGTON-
FAYETTE URBAN COUNTY GOVERNMENT (the “Agency”), collectively (the “Parties™);

RECITALS
WHEREAS, pursuant to the Act, as hereinafter defined, the LFUCG has on the _4th

day of December, 2008, adopted Ordinance Number 265-2008 (the “Development Area

Ordinance™), whereby it established the Phoenix Park/Courthouse Development Area (the
“Development Area™) for the purpose of promoting a mixed use redevelopment of the LFUCG’'s
downtown area; and

WHEREAS, the LFUCG recognizes and determines that the real property that constitutes
the Development Area has been and is presently characterized by vacant parcels and deteriorated
structures, that continuation of the physical deterioration within the Development Area will
discourage and interfere with the LFUCG’s growth and the improvement of areas surrounding
the Development Area, and that the acquisition, financing, construction and development of
thosc improvements and buildings, as identified in Exhibit B herein (collectively, the “Project™),
will contribute to the public welfare of the citizens of the LFUCG and the Commonwealth of
Kentucky (the “State™) and will thereby materially enhance the area and be in furtherance of the

general health and welfare of the citizens of the LFUCG and the State; and
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WHEREAS, the Parties recognize that the redevelopment of the Development Area, will
not occur without a public-private partnership and financial assistance provided 1o the Project by
the LFUCG and the State; and

WHEREAS, the Parties desire to set forth the duties and responsibilities of the Parties
with respect to the administration, financing and pledging of Incremental Revenues in support of
the development of the Project within the Development Area; and

265-2008

WHEREAS, pursuant to Ordinance Number , adopted on the _4th day of

December 2008, the Council of the LFUCG has authorized the Mayor to execute and enter into

this Agreement with the Agency and the LFUCG desires to enter into this Agreement; and

265-2008

WHEREAS, pursuant to Ordinance Number adopted on the __4th day of

December 2008, the Council of the LFUCG has authorized the Commissioner of Finance to
execute and enter into this Agreement with the LFUCG and the Agency desires to enter into this
Agreement; and

WHEREAS, pursuant to the Act (as hereinafter defined), the LFUCG and the Agency
+ desire to set forth their mutual agreements, understandings and obligations in this Local
Participation Agreement, in order to facilitate development of the Project within the

Development Arca.
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STATEMENT OF AGREEMENT

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which is
hereby acknowledged by the Parties hereto, and in consideration of the premises and the mutual
covenants and undertakings contained herein, it is agreed and covenanted by and among the
Parties hereto as follows:

SECTION!
Preambles

The Parties hereto agree that the above “preambles” or “preamble clauses™ are
incorporated herein by reference as if fully restated herein and form a part of the agreement
among the Parties hereto.

SECTION [I
Definiti

For the purposes of this Agreement, the following words and phrases shall have the
meanings assigned in this Section I, unless the context clearly indicates that a contrary or
different meaning is intended.

1. “Act” or “the Act”. Shall mean KRS 65.7041 to KRS 65.7083, KRS 154.30-010-

154.30-090 and KRS 139.515.

2. “Agreement”. Shall mean this Local Participation Agrecment, including all
Exhibits attached hereto.

3. “Approved Public Infrastructure Costs”. Shall have the meaning as provided in
the Act. .

4. “Approved Signature Project Costs”. Shall have the meaning as provided in the

Act.
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5. “Bonds™. Shall mean the Increment Bonds or notes issued by the LFUCG to
finance projects within the Development Area, in accordance with the Financing Plan.

6. “Bond Documents”. Shafl mean all of the documents constituting the bond
transcript of proceedings in connection with the Bonds.

7. “Developer” or “Master Developer”. Shall mean Centrepointe, LLC.

8. “Development Area”. Shall have the meaning given in the Recitals to this
Agrcement.

9. “Development Area Ordinance.” Shall mean Ordinance No. 265-2008

adopted by the LFUCG on December ___ 4. 2008.

10.  “Effective Date”. Shall have the meaning given in the introductory paragraph of
this Agreement.

I1.  “Excess Incrementa] Revenues”. Means Incremental Revenues in excess of the
amounts required to support the payment of Increment Bonds and to meet any coverage tests set
forth in the Bond Documents.

12.  “Fipancing Costs™. Shall have the meaning as provided in the Act.

13.  “Financing Plan”. Shall mean the plan for financing the Project as described in
Section X of this Agreement and in Exhibit D attached hereto, as it may be amended with the
approval of the of the LFUCG.

14. “Increment Bonds™. Shall mean the bonds or notes issued by the LFUCG pursuant
to the Act to pay for Approved Public Infrastructure Costs, Approved Signature Project Costs,
Redevelopment Assistance or Financing Costs within the Development Area as approved by the
issuer of the Increment Bonds, the payment of which shall be supported by Incremental

Revenues pledged by the LFUCG and the State, and other revenues.
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15.  “Incremental Revenues”. Shall mean the amount of revenues received by the
LFUCG with respect to the Development Area and the State with respect to the Footprint (as
defined in the Act) by subtracting Old Revenues (as defined in the Act) from New Revenues (as
defined in the Act) in a calendar year, less amounts designated by the LFUCG for the Transit
Authority of LFUCG and Lexington, Kentucky and the Lexington Public Library District.

16. “KEDFA™. Shall mean the Kentucky Economic Development Finance Authority.

17.  “LFUCG”. Shall mean the Lexington-Fayette Urban County Government, a
Kentucky urban county government organized under the provisions of Chapter 67A of the
Kentucky Revised Statutes.

18.  “LFUCG Authorizations”. Shall mean those necessary governmental

authorizations, resolutions, orders, hearings, notices, ordinances, and other acts, required by
laws, rules, or regulations to provide the LFUCG and its officers with the proper authority to
perform all obligations of the LFUCG resulting from this Agreement, and perform all other
obligations of the LFUCG made necessary by, or resulting from the establishment of the
Development Area.

19.  “New Revenues”. Shall have the meaning as provided in the Act.

20.  “Qld Revenues”. Shall have the meaning as provided in the Act.

21.  “Project”. Shall mean the comprehensive development described in Exhibit B,
attached hereto, within the Development Area, more specifically described in Exhibit A, attached
hereto.

22. “Redevelopment Assistance”. Shall have the same meaning as provided in the

Act.
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23.  “Special Fund”. Shall mean the Phoenix Park/Courthouse Development Area
Speciat Fund established in Ordinance anbezr“:(,}{t{gr the purpose of holding the LFUCG’s
Incremental Revenues pledged herein in connection with the development of the Project.

24, “State”. Shall mean the Commonwealth of Kentucky, including any of its
agencies and departinents.

25.  “Unavoidable Delays”. Shall mean delays due to labor disputes, lockouts, acts of
God, enemy action, civil commotion, riot, governmental regulations not in effect at the date of
execution of this Agreement, conditions that could not have been reasonably foreseen by the
claiming party, inability to obtain construction materials or energy, fire, or unavoidable casualty,

provided such matters are beyond the rcasonable control of the party claiming such delay.

SECTION II1
Parties

The parties to this Agreement shall be the LFUCG and the Agency.

SECTION [V
Duties and Responsibilities of LFUCG

The LFUCG shall have the following duties and responsibilities in connection with the
development of the Development Area:

1. Provide for the establishment of the LFUCG Special Fund for the collection of
Incremental Revenues pledged herein from LFUCG real ad valorem taxes and occupational taxes
(consisting of business occupational taxes and payroll taxes), within the Development Area from
the Project, which Special Fund is established in Ordinance Number 265-2008 |

2. Pledge eighty percent (80%) of the LFUCG’s Incremental Revenues from
LFUCGQ real ad valorem taxes and occupational taxes (consisting of business occupational taxes
and payroll taxes), generated within the Development Area to support the payment of the Bonds

for up to a thirty (30) year period issued to pay for Approved Public Infrastructure Costs,
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Approved Signature Project Costs, Redevelopment Assistance or Financing Costs or to-pay for
such costs directly with pledged and available Incremental Revenue from the Development Area
in the event that Bonds are not issued, which pledge is made in Section VI herein

3. Determine which Approved Public Infrastructure Costs, Signature Project Costs,
Redevelopment Assistance or Financing Costs associated with the Development Area will be
funded from the Incremental Revenues generated within the Development Area and pledged
under this Agreement. The anticipated projects to be funded with the Incremental Revenues
pledged herein is attached as Exhibit “C™.

4. Act as the issuer of the Increment Bonds in the event that Bonds are issued to pay
for Approved Public Infrastructure Costs, Signature Project Costs, Redevelopment Assistance or
Financing Costs associated with the Development Area.

5. Make, in participation with the Agency and the Developer, application to the
KEDFA requesting State participation under the “signature project program” in accordance with
applicable provisions of the Act. The application shall request State participation, as provided in
the Financing Plan.

6. Designate the Agency as the entity responsible for the oversight, administration,
and implementation of the Development Area Ordinance.

7. Meet at least quarterly with the Developer and the Agency for the purpose of
reviewing the progress of the development of the Development Area and prepare an analysis of
such progress for distribution to the Agency and the State in accordance with the Act.

8. Require its Department of Finance and Administration, as the “agency” for
purpos&e' of the Act, to prepare by no later than March 1 of each year during the term of this

Agreement an annual report and provide same to the LFUCG and KEDFA including, but not
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limited to: (a) the total real property taxes, business occupational license taxes and business
employee payroll taxes collected within the Development Area during the previous calendar
year; (b) a determination of New Revenues collected within the Development Area during the
previous calendar year; (¢) a summary of debt service paid on outstanding Increment Bonds
during the previous calendar year; (d) the amount , if any, of Increment Bonds issued during the
previous calendar year, and (e} if no Increment Bonds are issued, the amount, if any, of
Incremental Revenues spent from the Special Fund on Approved Public Infrastructure Costs,
Signature Project Costs, Redevelopment Assistance in connection with the Project.

SECTION V.
Duties and Responsibilities of the Agency

The Agency shall have the following duties and responsibilitics in connection with the
development of the Development Area:

1. Act as the entity responsible for the oversight, administration, and implementation
of thc Development Area Ordinance. V

2. Participate with the LFCUG and Developer in the application to KEDFA,
requesting State participation under the “signature project program™ in accordance with the
applicable provisions of the Act. The application shall request State participation, as provided in
the Financing Plan.

kR Meet at least quarterly with the Developer and the LFUCG for the purpose of
reviewing the progress of the development of the Development Area and prepare an analysis of
such progress for distribution to the Agency and the State in accordance with the Act.

4. Prepare by no later than March | of each year during the term of this Agreement
an anaual report and provide same to the LFUCG and KEDFA including, but not limited to: (a)

the total real property taxes, business occupational license taxes and business employee payroli
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taxes collected within the Development Area during the previous calendar year; (b) a
determination of New Revenues collected within the Development Area during the previous
calendar year; (¢) a summary of debt service paid on outstanding Increment Bonds during the
previous calendar year, (d) the amount , if any, of Increment Bonds issued during the previous
calendar year, and (e) if no Increment Bonds are issued, the amount, if any, of Incremental
Revenues spent from the Special Fund on Approved Public Infrastructure Costs, Signature
Praject Costs or Redevelopment Assistance in connection with the Project.

5. Comply with any requirements and carry out any duties and responsibilities as the
Agency under the terms of 3 Tax Incentive Agreement (as defined in the Act) with KEDFA

SECTION VI
Identification and Pledge of Incremental Revenucs

1. The LFUCG hereby pledges cighty percent (80%) of the LFUCG’s Incremental
Revenues, from LFUCG real ad valorem taxes and occupational taxes {consisting of business
occupational taxes and payroll taxes) generated within the Development Area to support the
payment of the Bonds issued to pay for, Redevelopment Assistance, Approved Public
Infrastructure Costs, Approved Signature Project Costs and Financing Costs related to the
development of the Project as provided in the approved Financing Plan or to pay for such costs
directly as Incremental Revenues are gencrated in the event that Bonds are not issued, for up to a
thirty (30) year period; provided, howcver, that the pledge of LFUCG Incremental Revenues
shall be conditioned upon the approval of State participation as a “signature project” as provided
in the Act. The Incremental Revenues shall be determined by calculating the New Revenues
collected from the Development Area, and subtracting the (ld Revenues collected from within

the Development Area for the base year, which is the calendar year 2007. A listing of the Old
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Revenues collected by the LFUCG from within the Development Area is attached hereto on
Exhibit E.

2. lncremental Revenues pledged by the LFUCG in this Section shall be deposited
annually, no later than each March st after the first calendar year of activation, to the Special
Fund and used solely for payment of Approved Public Infrastructure Costs, Approved Signature
Project Costs, Redevelopment Assistance or Financing Costs or for the principal, interest and
premium, if any, on the Bonds issued in support of the Project and for no other purpose. Such
Special Fund shall be continued and maintained until the Termination Date (as defined in the
Development Area Ordinance) of the Development Area. Amounts in the Special Fund, together
with interest accruing thereon, are hereby irrevocably pledged for the payment of the principal,
interest and premium, if any, on Bonds issued to pay for Redevelopment Assistance, Approved
Public Infrastructure Costs, Approved Signature Project Costs and Financing Costs related to the
development of the Project as provided in the approved Financing Plan or to pay for such costs
as [ncrernental Revenues are generated in the event that Bonds are not issued. Amounts in the
Special Fund shall be held by the LFUCG or, if Bonds are issued, paid as directed by the Agency
to the sinking or other funds established in the Bond Documents for payment of debt service an
the Bonds at the times and in the amounts required by the Bond Documents,

3 If Increment Bonds are issued, this Agreement may be pledged and assigned by
the LFUCG and Agency to a Trustee under a certain Trust [ndenture for the Increment Bonds, by
and between the LFUCG, Agency and the Trustee, as it may be amended or restated from time to
time, and madc a part of the trust estate established thereunder for the security of the Bonds as

more particularly set forth therein.
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4, If Increment Bonds are issued, Excess Incremental Revenues may be used by the
LFUCG to pay directly for Redevelopment Assistance, Approved Public Infrastructure Costs,
Approved Signature Project Costs and the payment of the administrative expenses relating to the
development of the Project as provided in the approved Financing Plan

5. At the Termination Date (as defined in the Development Area Ordinance) all
amounts remaining in the Special Fund shall be transferred to the General Fund of the LFUCG.
It is also agreed that the Bond Documents shall include provisions requiring that, upon payment
in full of all the Bonds tssued in support of the Project, all sums remaining in funds and accounts
established by the LFUCG and in the Bond Documents (and not needed for rebate payments to
the Internal Revenue Service) shall be transferred to the Special Fund until the Termination Date
and at the Termination Date to the General Fund of the LFUCG.

SECTION VII
Anticipated Benefits to the LFUCG

The LFUCG anticipates receiving substantial benefits as a result of the pledge of their
Incremental Revenues to support development of the Development Area as set forth herein.
Detailed summaries of Old Revenues and projected New Revenues for the LFUCG on an annual
basis during the term of this Agreement is attached as Exhibit E hereto. The maximum amount
of Incremental Revenues to be paid by the LFUCG shall be eighty percent (80%) of the
Incremental Revenues gencrated from the Development Area, and the maximum number of
years the payment of [ncremental Revenucs to support the development of the Development
Area will be made is thirty (30) years. A listing of the anticipated Incremental Revenues for the
LFUCG, is attached as Exhibit F.

SECTION VIl
Description evelopment Arca

A detailed description of the Development Area is set forth in Exhibit A hereto.
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CTION IX
Description of Project; Costs

A detailed description of the individual projects that collectively constitute the Project is
sct forth in Exhibit B hereto. Also included in Exhibit B is an estimate of the costs of
construction, acquisition and development of such proposed projects. The elements of the
Project planned to be supported or paid for with Incremental Revenues are listed on the attached
Exhibit C, subject to amendment approved by the LFUCG.

SECTION X
Financing Plan

The financing for the Project shall generally be in accordance with the Financing Plan set
forth in Exhibit D attached hereto. It is understood that the Financing Plan for the Project may
be modified as development of the Project progresses and that more specific details of the nature
of each aspect of financing the Project shall be more particularly contained in the Bond
Documents and other documents at the time that each aspect of the financing needed for the
Project is obtained. However, the pledge of Incremental Revenues herein to support payment of
the Increment Bonds issued for the Project or to directly support construction of the Project shall
not be modified without the specific approval of the LFUCG and State.

IT IS UNDERSTOOD BY THE PARTIES THAT THE NOTES OR BONDS
ISSUED BY THE LFUCG PURSUANT TO THIS AGREEMENT AND SECURED
SOLELY BY INCREMENTAL REVENUES SHALL NOT CONSTITUTE A DEBT OF
THE LFUCG, THE AGENCY OR THE STATE OR A PLEDGE OF THE FULL FAITH
AND CREDIT OF THE LFUCG, THE AGENCY OR THE STATE AND THE LFUCG,
THE AGENCY AND THE STATE SHALL HAVE NO OBLIGATION TOWARD THE
PAYMENT OF SUCH BONDS BEYOND THE PLEDGE OF INCREMENTAL

REVENUES AS PROVIDED FOR IN THIS AGREEMENT.
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SECTION Xi
Commencemen e, Activation Date; Terminati

This Agrecment shall commence and be effective as of the date of execution hereof by
the LFUCG. The activation date for the pledge of Incremental Revenues as set forth in Section
VII hereof shall be determnined by the LFUCG and Developer in accordance with the Act. This
Agrecment shall terminate 30 years after the activation date as set forth above. This Agreement
shall not terminate upon the execution of any deeds or other agreements required or
contemplated by this Agreement, or referred to hercin, and the provisions of this Agrecﬁ)ent shall
not be deemed to be merged into the deeds, or any other such deeds or other agreements, it being
the intent of the parties hereto that this Agreement shall survive the execution and delivery of
any such agreements.

SECTION XII
Default

[fthe LEUCG (a “Defaulting Party”) shall default in its obligation to make payments of
Incremental Revenues set forth herein or in the Bond Documents, the Agency (unless it is the
Defaulting Party) and/or the indenture trustee or trustees for outstanding Bonds secured by such
Incremental Revenues shall have the power to enforce the provisions of this Agreement and the
Bond Documents against the Defaulting Party. If the LFUCG materially breaches or defaults on
any of its non payment related obligations under this Agreement, any other party and/or the
indenture trustee or trustees for the outstanding Bonds may give notice that remedial action must
be taken within thirty (30) days. The Defaulting Party shall correct such breach or default within
thirty (30) days after such notice, provided however that if (i) the default is one which cannot
with due diligence be remedied by the Defaulting Party within thirty (30) days and (i) the
Defaulting Party proceeds as promptly as reasonably possible after such notice and with all due

diligence to remedy such default, the period after such notice within which to remedy the default
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shall be extended for such period of time as may be necessary to remedy the same with all due
diligence.

N XIIH
Goveming Law

The laws of the State shall govern as to the interpretation, validity and effect of this
Agreement.

SECTION XIV
S bili

If any provision of this Agreement or the application thereof to any person or
circumstance shall to any extent be held in any proceeding to be invalid or unenforceable, the
remainder of this Agreement, or the application of such provision to persons or circumstances
other than those to which it was held to be invalid or unenforceable, shall not be affected
thereby, and shall be valid and enforceable to the fullest extent permitted by law, but only if and
to the extent such enforcement would not materially and adversely frustrate the parties essentiat

objectives as expressed herein.

SE \'%
Force Majeure

The LFUCG shall not be deemed to be in default in the performance of any obligation on
such parties’ part to be performed under this Agreement, other than an obligation requiring the
payment of a sum of money, if and so long as the non performance of such obligation shall be
directly caused by Unavoidable Delays; provided, that within fifteen (15) days after the
commencerment of such Unavoidable Delay, the non performing party shall notify the other party
in writing of the existence and nature of any such Unavoidable Delay and the steps, if any, which
the non-performing party shall have taken or planned to take to climinate such Unavoidable

Delay. Thereafter, the non-performing party shall, from time to time, on written request of the
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other party, keep the other party fully informed, in writing, of further developments concerning
such Unavoidable Delay and the effort being made by the non-performing party to perform such
obligation as to which it is in default. All provisions of any construction schedule shall be
adjusted in accordance with such Unavoidable Delay.

SECTION XVI
Notices
Any noticc to be given under this Agreement shall be in writing, shall be addressed to the
party to be notified at the address set forth below or at such other address as each party may
designate for itself from time to time by notice hereunder, and shall be deemed to have been
given upon the earliest of (i) three (3) days following deposit in the U.S. Mail with proper
postage prepaid, Certified or Registered, (ii) the next business day after delivery to a regularly
scheduled ovemight delivery carrier with delivery fees either prepaid or an arrangement,
satisfactory with such carrier, made for the payment of such fees, or (iii) receipt of notice given
by telecopy or personal dclivery:
If to the LFUCG: Mayor James Newberry
200 East Main Street
Lexington, Kentucky 40588
With a Copy to: Logan Askew
200 East Main Street
Lexington, Kentucky 40588
If to the Agency: Kyna Koch
200 East Main Street
Lexington, KY

SECTION XVII
Approvals

Whenever a party to this Agreement is required to consent to, or approve, an action by
the other party, or to approve any such action to be taken by another party, unless the context

clearly specifies a contrary intention, or a specific time limitation, such approval or consent shall
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be given within thirty (30) business days and shall not be unreasonably withheld or delayed by
the party from whom such approval or consent is required.

SECTION XVIil
Entirety of Agreement

As used herein, the term “Agreement” shall mean this Local Participation Agreement and
the Exhibits attached hereto. This Agreement embodies the entire agreement and understanding
of the parties hereto with respect to the subject matter herein contained, and supersedes all prior
agreements, cormespondence, arrangements, and understandings relating to the subject matter
hereof. No representation, promise, inducement, or statement of intention has been made by any
party which has not been embodied in this Agreement, and no party shall be bound by or be
liable for any alleged representation, promise, inducement, or statement of intention not so set
forth. This Agreement may be amended, modified, superseded, or cancelled only by a written
instrument signed by all of the parties hereto, and any of the termus, provisions, and conditions
hereof may be waived only by a written instrument signed by the waiving party. Failure of any
party at any time or times to require performance of any provision hereof shall not be considered
to be a waiver of any succeeding breach of any such provision by any part.

SECTION XIX
Successors and Assigng

This Agreement shall be binding upon and inure to the benefit of the parties and their
respective successors and assigns.

SECTION XX
Headings and Index

The headings in this Agreement and the Index are included for purposes of convenicnce
only and shalt not be considered a part of this Agreement in construing or interpreting any

provision hereof.
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SECTION XXI
Exhibits

All exhibits to this Agreement shall be decmed to be incorporated herein by reference and

made a part hereof, above the signatures of the parties hereto, as if set out in full herein.
SECTION XXI
No Waiver

No waiver of any coadition or covenant of this Agreement to be satisfied or perfored by
the LFUCG shall be deemed to imply or constitute a further waiver of the same, or any like
condition or covenant, and nothing contained in this Agrecment nor any act of either party,
except a written waiver signed by such party, shall be construed to be a waiver of any condition
or covenant to be performed by the other party.

SECTION
Construction

No provisions of this Agrecment shall be construed against a party by reason of such
party having drafted such provisions.

SECTION XXIV
Multiple Counterparts

This Agreement may be executed in multiple counterparts, each of which shall constitute

an original document.

SE V
Relati i the Parti

Except as expressly stated and provided for herein, neither anything contained in this
Agreement nor any acts of the parties hereto shall be deemed or construed by the Parties hereto,
or any of them, or by any third person, to create the relationship of principal and agent, or of

partnership, or of joint venture, or of association among any of the Parties of this Agreement.

{W1417055.3) 18




SECTION XXVI
No Third Party Benefici

Except as otherwise specificd herein, the provisions of this Agreement are for the
exclusive benefit of the LFUCG and the Agency and their successors and permitted assigns, and
not for the benefit of any other person or entity, nor shall this Agreement be deemed to have
conferred any rights, express or implied, upon any other person or entity.

SECTION XXVII
Diligent Performance

With respect to any duty or obligation imposed on a party to this Agrecment, unless a
time limit is specified for the performance of such duty or obligation, it shall be the duty or
obligation of such party to commence and perform the same in a diligent and workmanlike
manner and to complete the performance of such duty or obligation as soon as reasonably
practicable after commencement of the performance thereof. Notwithstanding the above, time is
of the essence with respect to any time limit specified herein.

SECT 1l
Assignment of Ri legation of Duties

No Party to this Agreement may assign this Agreement, or any part hereof without the
prior written consent of the other Parties.

IN WITNESS WHEREOF, the parties hereto have hereunto set their hands on the date
and year first above sct forth herein, to be effective as of the Effective Date.
LEXINGTON-FAYETTE URBAN COUNTY Approval as to Form:

GOVERNMENT
a Kentucky urban county government

T

ew

isatoner of Law for the
Lexington-Fayette Urban County
Govemnment

(W1417055.3) 19




DEPARTMENT OF FINANCE AND

ADMINISTRATION
\
By: [OFAYS %‘A
Kyna Koc

Its: Commissioner of Finance and Administration

{W14170553) 20
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EXHIBITS

Exhibit A: Development Area Map and Description
Exhibit B: The Project
Exhibit C: Flements of Project to be Financed with Incremental Revenues
Exhibit D: Financing Plan
Exhibit E: Listing of Old Revenues Collected by the LFUCG from Development Area

Exhibit F: Listing of Anticipated Incremental Revenues for the LFUCG

LFUCG Ordinance Approving LPA

{W1417055.3} 21
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. | S48-7.43.4155W 130.085'

N \ ///c ,

Naxt N40-38-28.9247W 67 233"

Description

Phoenix Park/Courthouse
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Phoenix Park/Courthouse District Description

Starting is the East Corner of 221 W. Short Street S48-7-43.4155W 130.095"
N40-36-28.9247W 67.233’
N47-1-27.3605E 17.099"
N39-48-12.4370W 36.108’
S47-2-47.1092W 119.224°
$42-1545.4032E 36.244'
$42-20-33.7867E 65.139"
S41-29-46.8045E 31.385" Short and Upper
$47-41-29.6179W 61.333°
$49-20-6.8780W 32.642"
$49-23-21.9716W 48.89°
$49-16-58.3624W 30.181"
$49-18-42.775TW 111.095" Upper and Main
S$41-51-9.3727E 87.334°

$40-38-9.8033E 39.107°

$35-55-22.6065E 17.648°
S40-18-58.5673E 38.157
S$39-57-14.8152E 25.207°

S40-5-7.9900E 23.472°

S41-41-36.4212E 19.028°
S40-35-46,9928E 26.381°
540-17-50.320SE 34.499°
$43-20-25.6877E 32.555" Main and Limestone
N48-44-20.9765E 80.192°

N48-4-24 2646F 38.054°
N50-21-42.2787E 31.057"
N48-25-20.8284E 76.128°
N53-16-21.1494E 61.17%°
N48-22-37.1423E 28.26°
IN48-21-35.1957E 22.246’
N48-16-56.1443E 19.426’
N48-18-29.5687E 30.633"
N48-22-37.8270E 13.879'
N48-20-44.099SE 49.855°
N48-20-50.8152E 62.568’

N52-6-4.06]4E 39.444" Limestone and Barr Strect
$40-34-12.0753E 229.755°
548-24-28.2908W 56.732"
S47-33-44.4968W 495.372"
§47-53-31.3222W 72.49¥’
$47-18-55.4795W 138.743°
N41.52-10.0928W 34.663"
548-59-10.8303W 119.939°
841-39-52.4255W 25.202°




N39-46-18.1587W 148.3°

N38-28-21.8824W 19.15" Wzier Street and S. Limestone
S47-1-19.9943W 94.482" S, Limestone and Vine Street
N40-48-15.6612W 39.345°

N40-48-15.6610W 34.431°

N40-49-4.1119W 75.345"

N40-50-23.5371W 47.21%

N40-51-35.3458W 175.784"

N41-33-38.0956W 71.333°

N41-54-59.5873W 273.73°

N41-48-29.2741W 38.892°

N42-11-46.0489W 16.563°

N41-54-42.2585W 68.77°

N37-28-9.7767W 21.696" S. Mill Street and Vine Street (south side)
N50-33-42.1066E 88.858’

N46-58-29.7625E 51.296'

N438-38-55.6143E 4.951° S. Mill Street and Vine Street (north side)
$40-35-55.0430E 37.7"

S$40-35-55.0571E 145.6°

540-36-18.6214E 200.317°

840-35-37.7021E 40.571" S. Upper Street and Vine Street
N48-51-47.1538E 45.093°

N41-21-18.5148W 40.67"

N48-46-28.1897E 39.721°

N48-44-51.1392E 34.597°

$34-42-28.9769E 8.781"

N52-27-54 6871E 1.077

N52-44-27.8745E 5.523'

N39-56-36.1005W 18.301°

N47-35-37.7802E 64.321"

S42-11-41.5725E 58.883"

N47-42-38.0846E 44.72" E. Main and Upper Street
N41-20-51.9980W 20.814°

N41-40-11.6411W 38.167°

N41-35-2.8580W 184.566

N41-35-29.8858W 151.397

N46-1-54.0373W 36.833" E. Main and Mill Street (south side)
N48-38-55.6142E 51.13%°

N49-29-46.8867E 38.004" E. Main and Mill Street (north side)
$39-31-54.6791E 22.158°

S40-59-48.9252E 49.906*

541-3-11.2499E 51.579" E. Main and Cheapside
N48-31-48.2109E 79.073"

N48-31-47.5322E 30.028°

N48-29-29.8104E 20.197’

N48-32-55.0025E 46.53'

S



N48-32-41.1592E 20.014'

N48-31-48.6264E 24.523'

N48-56-29.4881E 52.169" Cheapside and E. Short Street (north side)
$41-23-13.392SE 16.71"

S41-23-49.1927E 44.422'

$42-12-26.2714E 53.214" E. Short and Market
N47-38-34.7783E 86.735°

N47-38-34.4231E 111.178'

$41-37-24.8492E 59.655°

N48-10-4.9014E 33.72°

§41-22-37.6907E 139.18’ Starting point




EXHIBIT B

Phoenix Park/Courthouse Development Area Project

The Phoenix Park/Courthouse Development Area Project involves the
CentrePainte Development, a private mixed-use development consisting of a
hotel, condominium residences, office, retail and restaurant uses; and other
public improvements within the Development Area set forth on the attached map
and Exhibit C to the Local Participation Agreement.

103304799




CHURCK ST

T armers Markal location

EXHIBIT B

——

BARR ST

MARKET-ST

Public Ad in the park

{
Cheapside Park Im
i Farmers Markel

provaments _:o_cu.:n

€ SHORY 8T

W MAIN ST

W VINE ST

W HIGH ST

Slrsetscape Improvemsnts

E MAIN ST

Placament of Ulnties ;
Undergroung

Underground Parking Garage

WATER ST

Slorm and Sunilary Sewer Improvemenis ~

Phoenix Park/Courthouse Development Area

E HIGH ST




EXHIBIT C

PHOENIX PARK/ICOURTHOUSE-DEVELOPMENTAREA ]

S LI T T estimaed

NG
JNDERGROUND PARKING GARAGE @ PHOENIX PARK (3 underground levels)
__3315PACES @$70.000 PER SPACE _
. City owned parhing faciity (Option; 2 levels @$30,000/sp875may

NEW PHOENIX PARK PLAZA, MONUMENTS. FOUNTAINS, SCULPTURES. ETC.

_Founigin Feature, Pu:lcg__,_sanﬂsund R

CONSTRUCT REW "COVERED MARKET™ WITH ROLLOWN DOORS ONSITE Iﬂ,,__,___'_{{'—s—oa,gop
Naum@orncesmzsmoommu PACE ON SITE FOR YEAR AROUND | .

" (REMOVE TREES AND MOVE MONUMENTS, INSTALL PAVERS, ETG)
Permmnly doss Cheapside Road and incorporale intodesign

OR RENOVATON OF OLD COURTHOUSE BURDING AND INFRASTRUCTURE
.. (NEW_ROOF, WINDOWS, AYR_M.MM_MROX&_}L” R

m NEW Si SlDEW&Q -] STR&ETSCAPE E.EMENTS

_Public art, sculpture, 3i 3 . e
FUBLIC ART ELEMENT FOR DOWNTOWN L LT T
Mmmw&ww_ et b $2,500,009
FORDOWNTOWN (HORSE MANIA7) . e
PUBLIC PEGWAY ENHANCEMENTS, I ﬂ—___' I
PEOW AY FROM REAR OF PHOENX PARKAFUCG BLOG TOCPT (186" ) . ..
Entance total downtown walki nce I ... — e

PEOWAY FROM CENTREPOINTE 1O FINANCIAL CENTER GARAGE (150" 3 _ _

| Enchance total downiown waiking experience — .. $1.800,000
NEW COURHOUSE PLAZA ™' ™~ S -
NHANCEMENT IMPROQVEMENT MONIES FOR NEW. COURTHOU_SQL”AZ@_ e

NTERTAINMENT VENUE__ —
FUCG CORPORATION PURCHASES A STTE FOR NEW BUILDING |
-.L_‘h_mz!‘)

fAGADE IMPROVEMENT LOAN PROGRAM T R,
Fagade loan program for buiksings on the edge of the TIF District - )

HUNMBOYRON @ PHOENIX PARK FOR FRIDAY NIGHT MOVIES, 2010 GAMES
- ——-Entanced awards cevemonies for 2010 AMCh WEG's
chummwlsmwe . —_
| EGAL ADMMSTRATIVE AND UNDERWRITING COSTS OF THE 1IF APPLICATION $1,000,000
N BOND UNDERWRITING ____ - —

N . "féam?ﬁé"%} - $53,680,000

W1418473.XLS.1
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CHURCH ST

EXHIBIT B

¥ BARR ST

MARKET- ST

_ Farmars Markat location

2 Public Ad in the park

- Cheapside Park Improvements including

| Farmers Market

E SHOKRT ST

Qld Courthouse Resloration

W MAIN ST

W VINE ST

W HIGN ST

Facade Loan program Strealscapa Improvemanis

EMAIN ST

New Phoenix Park
proposed pedway

ol
- Underground Parking Garage _

Piacement of Utities [l
Undarground J

WATER ST

Linear Hark

_ Storm and Sanuitary Sewer Improvemanis _

Phoenix Park/Courthouse Development Area

E HIGH ST
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EXHIBIT C

PHOENIX PARK/ICOURTHOUSE-DEVELOPMENT AREA

PACES (530,000 PER SPACE _ .

PHOEKIX PARK ENHANCEMENTS

ity oymad packing mm: Jevels @§30,000/087,5 M)

Fouman F vam F eature, | Publu: Arl.Bandsund

NEWPPOEN(X PARK PLAZA. MOHUMENTS. FOUN FOUNTAENS SCULPTUI ES EIC. |

X 30,000 SF)

 ARMER'S MARKET L T
| FUCG Corporation scquires propesty for new Farmers Market

OVERED MARKET™ WITH ROLLDOWN DOORS, ON SITE

b0 COURTHOUSE INPROVEMENTS

| Peimanenty chiss Cheapside Road and incorporsts inio

MAKEOVER OF QLD COURTHOUSE PLAZA - EXTERIOR ELEMENTS AND PARK
__(REMOVE TREES AND MOQVE MONUMENTS, INSTALL PAVERS, E1C )

asign____________
JMAJOR RENOVATON OF OLD GOURT ILDING AND INFRASTRUCTURE

Eshmahd
_Cost

41,000,000

993,500

| (NEW ROOF, WINDOWS, ATRIUM, COMMON AREA IMPROVEMENTS)

OO NEW §vogw&§___smansaps ELEMENTS

PHOEND( PARKICOURTHOUSE DEVELOPMENT AREA STREEVSCAPE ENHANCEMENTS

FUBLIC ART ELEMENT FOR DOWNTOWN _ __

mesrowmcg_mmwummmmawm ELEMENT

rhance tolal downlown waking experisace

PEOWAY FROM REAR OF PHOENIX PARKNLFUCG BLDG. T0 GPT (150" )

FEDWAY FROM CENTREPOINTE YO FINANCIAL CENTER GARAGE (150° ) . .

NEVW COURHOUSE PLAZA

NTERTAINMENT VENUE

(10,000 51 @ $100 psl)

E&_«ﬁucagm IMPROVEMENT MONIES FOR NEW oounmous_e PUAZAS

CONSTRUCT MUSIC VENUEIENTERTAINMENT ROW OF NIGHTCLUBS ALONG UMESTONE.

Revemec from sub market lesse rents goes to LFUCG

fAGADE MPROVEMENT LOAN PROGRAM

Facade loan program for husidmgs oa the edge of the TIF Distrct

UUMBOTRON @ PHOENIX PARK FOR FRIDAY NIGHT MOVIES,
Enhanced swards ceremonies for 2010 Alltech WEG'S

2610 GAMES

LEGAL AND ADMINISTRTIVE

PHD BONO UNDERWRITING

| EGAL ADMINISTRATIVE AND UNDERWRITING, cgs;rs OF THE TIF APPLICATION

 Yotal Estmated Cost

W1418473.XLS 1




EHIRIT I

Prelmmnary
$50,380,000
Centrefointe Developmery, Lexington Kentucky
Tax Increment Fnancing Revenue Sonds
at 1.5x Coverage
Sources & Uses
Cated 10/01/2009 | Defivered 10/01/2009
Sources Of Funds
Par Amount of Bonds. $50,380,000.00
Total Sour $50,380,000.00
Uses Of Funds
Depost to Debt Service Resesve Fund (DSRF) 5,038,006.00
Depasit 1o Capitalized Interest (CIF) Fund. 5.541,800.00
Rounding A 39,800,200.00
Total Uses $50,380,000.00
IO/ 10/2008 | 5:12 PM
Morgan Keegan & Comgarny, Inc.
Page 1

Public Anance




450,280,006
CanitePoinic Developmay, Lesington Kentxty
Tax noament Rvarony Aeverust Sondk
ar 3 55 Comermpm
Nat Dabt Serviae Schubule

Outs Porscosl  Coupon interest Toka Pol DSk ar et N D75 By Torm
1008/ 2005 - . . . - - .
R0 - - 1 385,450.00 1.385,450.00 (1,385 «50.007 - -
WK - - L34%,4%.90 1.368,450.00 {1.45,45¢C 00) . -
YO0 . . 1,385,450.00 135,450 00 o (0385.45¢.00) . .
10012011 10000000 S50% 1,345,450 00 1,485,650.00 -+ T1M45,050.00) 100,000.20 .
4TI . © LIRS 1,382.700.00 . L L0700 -
0622012 - - - - . - L482,70000
1oy 100,000.00  $.500% 1302, 700 00 1,442, 70.00 - . 1,482.200.00 -
SULII0L3 - B X T 1379,%50.00 . © LS .
06/ 202013 - - - . . - ARG
WS12013 260.000.00 $.500% L3N, 950.00 1639.950.00 . . AT, 95000 -
Laailadal - 1LI72,80.00 1.372,800.80 - - 17200000 .
DE/XY2M14 - - - - . . - 3052,1%0.00
V0014 41200000  S.500% 1,372,600.00 1,792,800.00 - - 1,762.000.00 -
Goy0L5 . - 1,361,525.00 LY 52500 - . 1,361,525.00 -
oW01S N - - - - . - W144,325.00
100yMs SE5000.00  $.500% 1,361,313.00 LN 5.00 - - 1826,525.00 -
OOL016 . - LI M50 1,45.997.50 - - 1.345,907.50 -
0W/0/2016 - - - - . - - NS
HroL2046 715,000.00  $.500% L5970 2.,060,547.50 - . 2,064,587 50 -
Sy01r2057 - - LIBIB00 1326, 25.00 - . 4326, 320500 -
Q22017 - - - - - - 138231250
190V €60,00000 5.500% LIRID 0 21,186,525.00 - - 1,106,125.00 -
Laic tdl] - . L7500 1.302.675.00 - . 1.302675.00 -
062C/T058 . - - - - . - 3,489,000.00
1oL 1020,00000 5.500% 1302,675.00 237067500 - . 232247500 -
OVoL201¢ - . LIMG25.00 1IME5.40 - . 127462800 .
BTN - . . . - - - 2.997.300.00
1008872019 1,190,000.00 5.500% LIM.424.00 a2, 25.00 - - 2946800 -
hoilald . . 1LM1.900.00 LML,%00.0¢ - - 1,41,%00.00 -
0MIY . . . - - - L7064 5%.00
16/08/3020 L35,000.00  5.500% 1,391,900.00 1426,9%00.00 - N 2.426,900.00 -
04/08/2023 . - LuA1 50 La1.812.50 - . 1,X341250 -
043¢2021 . . - . . . - 1AK.71L80
v 1,595.000.00 $.500% 120081250 279801250 - - PR, TR -
94O - N L,159,950.00 3,199,950.00 - ‘ 1,159.950.00 -
X2 - - . - - . - AR
aouxn LOQ00000  5.500% 1,192.950.00 2,979.950.00 . . 2,979,350 00 .
04BN . - L1908, 900.00 1,10%,900.00 - . 1,103,900.00 -
04013 - - - - - . - 408985000
10/01/202% 2,065,000.00 5.500% 1,109, 300:00 1.174,900.00 . - 3,134,500.00 .
AN - 1953,112%0 LaS), 1 s - . 1053, 11256 -
DWINK2 - - . . . - © 42WMLS0

VIYN24 3I3,00040  5.500% 10511250 3,383,412.50 - i 34311280
SIS - - 90%.0%7.50 999,007.50 N - 0903258 -
06Xy s . - - - . - - 4I7150.00
OIS 2,610,000.00  §.500% 583.037.50 1593.017.50 . - 3,597,097.50 -
MR - - N7 6250 NIHLN - 92,25 -
. N - N - - © 45163000
108N 291500000 S500% "2 3802, 22.5¢ . < 1B2:230 .
ovou202? - . &27,000.00 027,100.00 . . 02, %0.0 -
9673073023 - - - . . - © 4443,26150
vl 3, 4200000  SS00% $37,100.00 4477,300.00 - - 4,077,100 -
KA - . 744,000.00 248,000.00 - - T44,000.00 -
oM . - . - - . - 402510000
102028 3.590,000.00 5.500% 744.900.00 4,338.000.00 - - 4.3M,002.00 .
Laisfoesd . - 5.0 43.175.80 - - 27500 -
O3/ 2% - - - . - . o N7.D500
OA2029 197060000  $.500% 4,273.00 4419.273.00 - - 4419.375.00 -
OyB12030 - . $44,100.00 $40,100.00 - - $40,100.00 -
06/ 30/ 2030 . . - - - - - 515937500
(L e 43700000 $.500% 540, £00.09 ,910,100.00 - . 4,914, 1HO.00 -
sami 200 - - 413,315.00 15,9500 . - 419,975.00 -
W/ ¥y293: - - - - - - - 530047500
100031 < 005,00000  $.590% €0.975.00 5,224,925.00 - - 5.224.925.00 -
0vOTI2 - - 1IN w5 - - w2 150 .
60202 . . . - . - 551171250
O S.270,000.00 $300% 874750 $.557.782.50 - . £.557,7.3¢ -
Lo )iz tad - - 142062 .5¢ 142,062.50 - - 12,0615¢ .
06302913 - - . - - . ¢ $,J00,650.00
WOUNI3 $.195,000.00  5.500% LAL062.50 $.137,06250  (5,014,000.00) - 29306150 .
063072004 - - . . . 299.862.50

Tolel _$50 10090000 Lo 50300500 410081302500  {S.03000000) (5,541.80000) 34347522500

IV IGANS | 51549
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450,380,000
Contrerointe Development, Lexington Kentuoky
Tax Increment Financing Reverwe Bonds
at 1.5x Coverage
. Coverage Ratio
/

Date Total Revenues Tola D/S Coverage
06/3/2010 . 1,385,450.00 .
06/3072011 4,607,450.00 2,770,900.00 1.7349778x
06/30/2012 6,715,900.00 2,858,150.00 2.3415442x
06/30/2013 4,294,000.00 2,862,650.00 1.5000067x
06/30/2014 4,521,000.00 3,012,750.00 15006224
06/30/2015 4,717,000.00 3,144,325.00 1.5001630x
06/30/2016 4,910,000.00 3,272,512.% 1.5003262x
06/30/2017 $,083,000.00 3,387,312.50 1.5005997x
06/30/2018 5.237,000.00 3,489,000.00 1.5010032x
06/30/2019 $,397,000.0¢ 3.597,300.00 1.5002919x
06/30/2020 5.561,000.00 1,706,525.00 1.5003271x
Q6/30/2021 5.747,000.00 3,830,712.50 1.5002431x
0a/30/2022 5,940,000.00 3,958,762.50 1.5004689x
06/30/2023 6,139,000.00 4,089,850.00 1.5010330x
06/30/2024 6,345,000.00 4,228,012.50 1.5007051x
06/30/2025 6,559,000.00 4,372,150.00 1.5001773x
06/30/2026 6,779,000.00 4,516,300.00 1.5010075x
06/30/2027 7,007,000.00 4,669,162.50 1.5006331x
06/30/2028 7,243,000.00 4,825,100.00 1.5011088x
06/30/2029 7.,482,000.00 4,987,275.00 1.5022206x
06/30/2030 7,740,000.00 5,159,375.00 1.5001817x
06/30/2031 8,001,000.00 5,330,025.00 1.5011187x
06/30/2032 8,271,000.00 551271250 1.5003503x
06/30/2033 8,551,000,00 5.700,650.00 1.5000044x
06/20/2034 8,640,000.00 5.337,862.50 1.6560936x
06/30/201S 9,139,000.00 - -
06/30/2036 9,448,000.00 . -
06/30/2037 9,768,000.00 - .
06/30/2038 10,099,000.00 - -
06/30/2039 10,442,000.00 - -
06/30/2040 10,797,000.00

Totat $211,585,350.00 §100,015,025.00
10/10/2008 | 5:12 PM

Morgan Keegan 8 Comipany, {nc.
Pubiic Finance Pege 3




EXHIBIT E

C.H. JoUNSON CONSULTING, INC.

LTS 0 COMSTNTION, SACRT XD ReAg ESPaTe CONUR Tiow;

TaX INCREMENT FINANCING REVENUE PROJECTIONS

This section presents the calculation of the potential Tax Increment Financing (TIF)
revenues generated by the TIF District development project and the potential
bonding capacity from such TIF revenues. The calculation is based on the fiscal
impact analysis described in Section 4 and Section 5 of this report.

Table 6-1 shows the estimated current tax collections from the existing site that
serve as the baseline for the TIF calculation, as previously analyzed in Section 3. of
this report.

NN £ .. Lo D .
" Downtown TIF District Development, Lexington, Kentucky
Basaline Tax Colfections
Tax Revenues
State Tax Revonues
. State Propedy Tax $8.277
! State Sates and Use Tax Revenuas 284,700
: Stele indviduat Incorme Tax 18,131
: State Corporate Income and LLE Tax 4.748
|  Total Stste Tax Revenues $315.855
! Local Yax Revenues
i Locat Property Tax $24,089
i School District Proparty Tax 39.647
| Locat Ocoupational License Tax (1) 17.508
| Local Occupationat License Tax (ii) 14.243
! Total Local Tax Revenues $95.487
Total Tax Rewenues $411,342
———
i “ckuoes Coundy andt Species Distnét propedty lex
1 () Reflects salary-based iocat Cocupational License tax. (x} net proit-pased
i Soure- ky O of A . Faystie County. CantrePomie (1C.
Joknson Consuliing

As shown in Table 6-1, baseline tax collections from site is $411,342 as of end of
2007.

Tabie 6-2 through Table 64 show the fiscal impact of the TIF District project and the
projected TIF revenues that is resulted from the development in a 30-year period,
including two first years in which construction takes place.

Downtewn TIf District D Lexing y Section & Page 1
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C.H. JouNsoN CONSULTING, INC.

LAPTRTS Ak UONVESTION, SANMT Aw0Y RFai ESTATS Um0 TINE;

Table 6- through Table 64 clearly show that the potential tax revenues associated
with the TIF District development far exceed the “as-is” haseline tax collections.
Throughout the projection period, the TIF District project is estimated to generate a
total of $312.3 million of State and local tax revenues. These amounts far exceed the
baseline $22.2 million of Stare and local tax revenues if the sile remains ~as-is” and
undeveloped.

The resulted incremental 2x revenues are estimated to amount to $290 million
during the projection period. Some components of the property tax are not
available for TIF purposes ~ they include taxes for Lexington Public Library, Soil
and Water Conservation, Extension Services, Health Department, Lexington
Transportation, and School District. The State and local government then retain the
remaining of the incremental tax revenues. After these obligations are satisfied, total
cash flow available for TIF program is estimated to amount to $174.1 million in 30
years. This includes §1304 million for State TIF program and $43.7 million for local

parhcipation.

Dawntawn TIF Diatrict Deves Lexington, K ky Bection § Page §
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CERTIFICATICHN

The undersigned, Susan Lamb, Clerk of Council of the Lexington-Fayette Urban
County Government, hereby certifies as foliows:

1. The foregoing Ordinance No. _ 265-2008 was introduced in writing
and read to the Council of the Lexington-Fayette Urban County Government at regular
or special meetings thereof held on the 20th day of November, 2008, and the _ 4thday
of December . 2008, at which quorums were present; and said Ordinance was
enacted by the LFUCG Council upon the affirmative vote of at least a majority of a
quorum thereof, at the meeting thereof on the _4eh  day of _ December , 2008, with
the vote of each member of the LFUCG Council entered upon the official record of such
meeting; and

2. After passage and adoption of the foregoing Ordinance by the LFUCG
Council, it was submitted to the Mayor of the LFUCG who affixed his signature thereto
within ten (10) days after the submission thereof to him; and

3. The foregoing Ordinance was published on the _ilch day of _December
2008, in the a newspaper qualified pursuant to the provisions of Chapter 424 of
the Kentucky Revised Statutes, as amended, to publish summaries of ordinances of the

Lexington-Fayefte Urban County Govemment.

Susan Lamb, Clerk of Council

(W1410971.4) 15
103301111
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TAXINCENTIVE AGREEMENT

THIS TAX INCENTIVE AGREEMENT (the “Agreement”) dated as of
September 24, 2009, is made by and between (i) the KENTUCKY ECONOMIC
DEVELOPMENT FINANCE AUTHORITY (the “Authority”) on behalf of the
COMMONWEALTH OF KENTUCKY (the “Commonwealth”) and (i) the
LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT (the “LFUCG”), is an
urban county government of the Commonwealth of Kentucky pursuant to Chapter 67A of
the Kentucky Revised Statues that serves as the merged government of the city of
Lexington and Fayette County, Kentucky (collectively the “Parties”).

WHEREAS, KEDFA has been created and established as a public body, corporate
and politic, under KRS Section 154.20-010 and has all the powers, duties and
responsibilities delegated to it by law and is empowered by KRS 154.30-030 to review
and approve applications for the Commonwealth’s participation in tax increment
financing programs and to pledge all, or a portion of, the incremental state tax revenues
attributable to Signature Projects approved pursuant to KRS 154.30-050; and

WHEREAS, the LFUCG has established a development area pursuant to KRS
65.7053 and has submitted an application to the Authority pursuant to KRS 154.30-050
seeking state participation in the development of a 14.25 acre Signature Project
designated as the Phoenix Park/Courthouse Signature Project, including infrastructure,
renovation of existing historic structures, streetscape improvements, and tunnel access
related to Centrepointe, a 35-story, mixed use, private development (the “Project”); and

WHEREAS, KEDFA adopted Resolution No. TIF-08-03 on February 6, 2009 (the
“Preliminary Resolution™) preliminarily approving the Project and authorizing the
execution of a Memorandum of Agreement, dated February 6, 2009, to enter into a Tax
Incentive Agreement pending verification of the net positive economic impact upon the
Commonwealth; and

WHEREAS, the Authority has determined that the Project meets the minimum
requirements for a Signature Project Program pursuant to KRS 154.30-050 and, having
received certification from the Office of State Budget Director and the Finance &
Administration Cabinet that it is projected that the Project will produce a net positive
economic impact upon the Commonwealth; and :

WHEREAS, the Authority has determined the amount of Approved Infrastructure
Costs, Approved Signature Project Costs, and Approved Financing Costs, identified
specific State Tax Revenues pledged for Incremental Revenues (as defined below), set
forth the percentage of the pledged Incremental Revenues that will be payable (the
“Increment”) and identified a particular footprint and discreet assets and improvements
within the footprint of the Project; and



WHEREAS, the total cost of the Project is estimated to exceed Two Hundred .
Ninety-Eight Million, Six Hundred Eighty Thousand Dollars ($298,680,000.00), and the
Authority has determined that the Commonwealth’s participation in, and pledge of State
Tax Revenues for, the Project shall not exceed Thirty-Five Million, Seven Hundred and
Sixty Thousand Dollars ($35,760,000.00) for public infrastructure costs, One Million,
One Hundred, Twenty-Five Thousand Dollars ($1,125,000.00) for Signature Project
Costs, plus up to Thirty-Two Million, Bight Hundred Ninety-Three Thousand Dollars
($32,893,000.00) for the recovery of financing costs; and

WHEREAS, KEDFA adopted Resolution No. TIF-F-09- (the

‘“Resolution™) on September 24;-2009; authorizing KEDFA to enter into this Agreement; ... ...

NOW, THERERORE, in consideration of the premises and the ferms and
conditions hereinafier set forth, the parties to this Agreement hereby agree as follows:

SECTION 1
DEFINITIONS

In addition to the terms defined in the above recitals, the following additional
terms used in this Agreement shall have the meanings assigned in this Section 1 unless
the context clearly indicates that a contrary meaning is inténded.

1.1 "Account Numbers" shall have the meaning set forth in Section 3.1 of this
Agreement.

1.2 “Activation Date” means the date on which the time period for the pledge
of incremental revenues shall commence. For purposes of this Agreement, the Activation
Date shall be set within two years from Commencement Date of this Agreement. The
Commonwealth may extend the two-year period to establish the Activation Date to no
more than four years in accordance with KRS 154.30-010(1) upon written application by’
the LFUCG requesting the extension, approval of the application by the Authority and the
execution of a written amendment to this Agreement.

1.3 “Approved Financing Costs” means the financing costs, as defined in KRS
154.30-010(15), that were incurred within the Footprint and that were reviewed and
approved by the Authority for recovery from the available Increment. The Approved
Financing Costs are identified with particularity in Exhibit A, which is incorporated into
this Agreement by reference, and shall not exceed $32,893,000.00, as set forth in Section
4.1 of this Agreement.

14  “Approved Public Infrastructure Costs” means the costs described in KRS
154.30-010(3) that were incurred within the Footprint and that were reviewed and
approved by the Authority for recovery from the available Increment. The Approved
Public Infrastructure Costs are identified with particularity in Exhibit A, which is
incorporated into this Agreement by reference, and shall not exceed $35,760,000.00, as
set forth in Section 4.1 of this Agreement.



1.5  “Approved Signature Project Costs” means the costs described in KRS
154.30-010(4) that were incurred within the Footprint and that were reviewed and
approved by the Authority for recovery from the available Increment. The Approved
Signature Project Costs are identified with particularity in Exhibit F, which is
incorporated into this Agreement by reference, and shall not exceed $1,125,000.00, as set
forth in Section 4.1 of this Agreement.

1.6  “Annual Termination Date” means December 31 of each year, beginning
with the year of the Activation Date, and each December 31 thereafter during the term

established by Section 6 of this Agreement.

1.7  “Area Business” means (i) a holder of a Kentucky sales tax permit
collecting and/or remitting sales tax within the Footprint pursuant to KRS 139.200 or (ii)
an employer (as that term is defined in KRS Chapter 141) with a Physical Presence
Within the Increment Footptint, or (iii) an Individual, Corporation, Sole Proprietorship or
Pass-Through Entity with a Physical Presence Within the Footprint.

1.8 “Capital Investment” means:

(@)  Obligations incurred for labor and to contractors, subcontractors, builders
and materialmen in connection with the acquisition, construction, installation, equipping
and rehabilitation of the Project;

(b)  The cost of acquiring land or rights in land within the development area on
the Footprint of the Project, and any cost incident thereto, including recording fees;

(¢©)  The cost of contract bonds and of insurance of all kinds that may be
required or necessary during the course of acquisition, construction, installation,
equipping and rehabilitation of the Project which is not paid by the contractor or
contractors or otherwise provided;

(@  All costs of architectural and engineering services, including test borings,
surveys, estimates, plans, specifications, preliminary investigations, supervision of
construction, and the performance of all the duties required by or consequent upon the
acquisition, construction, installation, equipping and rehabilitation of the Project;

(e)  All costs that are required to be paid under the terms of any contract(s) for
the acquisition, construction, installation, equipping and rehabilitation of the Project; and

® All other costs of a nature comparable to those described in paragraphs (2)
through (¢), above, that are incurred relative to improvements within the Footprint.

1.9  “Corporation” is defined in Section 7701(a)(3) of the Internal Revenue
Code.

1.10 “Commencement Date” shall mean September 24, 2009.
1.11  “CPI” means the nonseasonally adjusted Consumer Price Index for all

urban consumers, all items, base year computed for 1982 fo 1984 equals one hundred
(100), published by the United States Department of Labor, Bureau of Labor Statistics.



1.12  “Footprint” means the actual perimeter of the Project and is identified and

described in Exhibit B — Project Development Area and Foo}prmt Map, which is
incorporated into this Agreement by reference.

1.13 “Increment” means eighty percent (80%) of Incremental Revenues, which
" is the amount payable to the LFUCG if all conditions contained in this Agreement have
been met.

1.14  “Incremental Revenues” means the amount of revenues received by the
Commonweaglth as determined by subtracting Old Revenues from New Revenues in a
—calendar-year-withrespect-to-the: Footpﬁntﬂef “the-Project:-—~~-- e

1.15 “New Revenues” means the amount received by the Commonwealth with
respect to:

(a)  Sales Taxes attributed to sales within the Footprint;

(b)  Ad Valorem Property Taxes on real property located within the Footprint;
(¢)  Income Taxes that are paid by any employee of an Area Business in the
form of withholding tax pursuant to KRS Chapter 141, and attributable to work or
services performed within the Footprint, or within and without the Footprint if the
services performed without the Footprint is incidental to the Area Employee 8
service within the Footprint;

in the first year after the Activation Date or any year thereafter. The projected New

Revenues for the Project are attached as Exhibit C — Projected New Revenues to this
Agreement.

1.16 “New Revenues Determination” shall have that meaning as set forth in
Section 4.5 of this Agreement.

1.17  “Old Revenues,” for calendar year 2008 (the “Base Year”), is equal to the
amount determined in Section 5 of this Agreement. The Old Revenues shall be adjusted
each calendar year after the Base Year by adding the Old Revenues calculated for the
previous calendar year, multiplied by the CPI, to the amount of Old Revenues calculated
for the previous calendar year. This adjusted amount is the Old Revenues for the current
calendar year.

1.18  “Pass-Through Entity” means a partnership, S-corporation or multi-
member limited lability company taxed as a partnership or S-corporation for federal
income tax purposes.

1.19  “Physical Presence Within The Footprint” means owning or leasing real
or tangible personal property within the Increment Footprint.



120 Project” shall mean the Project as defined inthe above recitals and
described in Exhibit A, which is incorporated into this Agreement by reference.

121  “Sole Proprietorship” means an unincorporated business with one
individual as the owner, including an individually owned single member limited liability
company that is disregarded as an entity separate from its owner for federal income tax
purposes.

122  “Termination Date” shall mean the earlier of the Annual Termination Date
or December 4, 2048, whichever is earlier.

et '----~-~'-~-~1‘:~2“3~-~~~~~‘~‘Tota1—-Approved—-Gostﬂ--means—the~~--maximum—-amount-«of . £COVELADIE-COSt o orone e
approved by the Authority for the Project and is set forth in detail in Section 4, but shall

not exceed $69,778,000 for this Project, which includes $35,760,000.00 for Approved

Public Infrastructure Costs and $1,125,000.00 for Signature Project Program Costs, plus

$32,893,000.00 for Approved Financing Costs.

SECTION 2
REPRESENTATIONS & WARRANTIES

2.1  Representations and Warranties of LFUCG. The LFUCG hereby represents and
warrants to the Commonwealth as follows:

(a)  Existence. The LFUCG is an urban county government of the
Commonwealth of Kentucky pursuant to Chapter 67A of the Kentucky Revised Statues
that serves as the merged government of the city of Lexington and Fayette County,
Kenfucky.

(b)  Authority to Act. The LFUCG has the requisite power, capacity and
authority to execute and deliver this Agreement, to consummate the transactions
contemplated hereby, and to observe and to perform this Agreement, in accordance with
its terms and conditions. The officers and officials executing and delivering this
Agreement on behalf of the LFUCG have been or are otherwise duly authorized to enter
into this Agreement on behalf of the LFUCG. ‘

()  Validity of Agreement, Compliance with Law. This Agreement is the
legal, valid and binding obligation of the LFUCG and is enforceable in accordance with
its terms and conditions. The execution and delivery of this Agreement, and the
performance or observance by the LFUCG of the terms and conditions thereof, do not
and will not materially violate any provisions of the LFUCG’s Code of Ordinances, its
regulations or any laws applicable to the LFUCG.

(d) Litigation. No litigation or proceeding involving the LFUCG is pending
ot, to the best of the LFUCG’s knowledge, is threatened in any court or administrative
agency which, if determined adversely to the LFUCG, could have 2 materially adverse



impact on the ability of the LFUCG 1o perform any of ifS obligations under this
Agreement. '

: ()  Conflicting Transactions. The consummation of the transactions
contemplated hereby and the performance of the obligations of the LFUCG under and by
virtue of this Agreement shall not result in any material breach of, or constitute a default
under, any contract, agreement, lease, indenture, bond, note, loan or credit agreement to
which it is a party or by which it is bound. v

§3) Disclosure. This Agreement does not contain any false or misleading
statement of or omission of any material fact.

(&) Development Area. The Development Area outlined in the application for
TIF incentives meets the requirements of KRS 65.7049 and the Ordinances presented as
part of the application are consistent with the requirements of KRS 65.7053.

2.2  Representations and Warranties of the Authority on behalf of the Commonwealth
The Authority hereby represents and warrants to the LFUCG as follows:

(a)  Autbority to Act. The Authority has the requisite power, capacity and
authority to execute and deliver this Agreement, to consummate the transactions
contemplated herby, and to observe and to perform this Agreement in accordance with its
terms and conditions. Each of the officials executing and delivering this Agreement on
behalf of the Authority has been and is duly authorized to enter into this Agreement on
behalf of the Commonwealth.

()  Validity of Agreement; Compliance with Law. This Agreement is the
legal, valid and binding obligation of the Authority and the Commonwealth enforceable
in accordance with its terms and conditions. The execution and delivery of this
Agreement, and the performance or observance by the Commonwealth of the terms and
conditions thereof, do not and will not violate any provisions of the Commonwealth’s
Constitution, or any laws applicable to the Commonwealth.

SECTION 3
LFUCG COVENANTS

3.1  New Revenues Requirement. The LFUCG shall use reasonable efforts to have
each Area Business maintain separate tax numbers for each business situs in the Footprint
(the “Account Numbers™) where the Arca Business generates State Taxes as defined and
indentified in Section 4.3 from locations or activities from both within and without the
Footprint. The Account Numbers shall be used exclusively to report State Taxes received
by the Commonwealth with respect to the Footprint.




3.2 Minimim Capital Investment.

(@)  The Parties agree that the minimum Capital Investment for the Project is
$200 million (the “Minimum Capital Investment”).

()  The date by which the Minimum Capital Investment is expected to occur
is December 31, 2016 (the “Capital Investment Date”).

(¢) The LFUCG shall certify it has met the Minimum Capital Investment
requirement on or before the Capital Investment Date by submitting Exhibit D within 30
days of the Capital Investment Date or as soon as the Minimum Capital Investment has
been made, whichever occurs first.

3.4 Verification of-Approved-Rublic-Infrastructure-Costs-- A roved-Financing.C
and Approved Signature Project Costs. The LFUCG must submit to the Authority
quarterly reports beginning with the Commencement Date, evidencing the actual
expenditures made with respect to (i) Approved Public Infrastructure Costs, (ii)
Approved Financing Costs, and (iif) Approved Signature Project Costs during the
previous quarter (for example, the January 31, 2009 report would contain documentation
pertaining to the three (3) month period beginning with the Commencement Date and
ending December 31, 2008). The LFUCG shall continue to submit these quarterly
reports to the Authority each quarter beginning on or after the Commencement Date.
This documentation shall clearly tie each expenditure made to a particular item of (i)
Approved Public Infrastructure Costs, (ii) Approved Financing Costs, or (iii) Approved

- Signature Project Costs, and shall include supporting detail, including the block and

specific facility to which the expenditure was related. The LFUCG’ shall include
documentation of other non-recoverable Capital Investment as well with similar detail.
Such documentation shall continue to be submitted by the LFUCG on a quarterly basis to
the Authority until the earlier of: (i) the date on which the LFUCG has documented that
the Total Approved Cost has been expended; or (ii) the date on which the LFUCG has
documented all of the expenditures with respect to the Approved Public Infrastructure
Costs, Approved Financing Costs and Approved Signature Costs have been made. The
quarterly report shall be made using a form substantially similar to Exhibit B attached and
incorporated herein.

3.4  Approved Signature Costs. Approved Signature Costs must be identified in detail
as required in KRS 154.30-050(2)a.3.d. Therefore, the Approved Signature Costs for the
Project are identified in Exhibit F, attached hereto.

3.5  Duplication Prohibited. Notwithstanding any other provision in this Agreement,
the LFUCG shall not count any one cost in more than one category or attempt to recover
the same cost more than once.

3.6  Request for Disbursement of Increment, The LFUCG shall submit all information
required by this Section 3 as well as a Request for Disbursement in a form substantially
similar to Exhibit G in order to be eligible for Increment disbursement as provided in
Section 4.



SECTION 4
INCREMENT DISBURSEMENT

4.0  Total Approved Cost. The Authority has approved the following costs for
recovery by the LFUCG related to the Project: a maximum of $35,760,000.00 for B
Approved Public Infrastructure Costs, $1,125,000 for Approved Signature Project Costs,
and $32,893,000.00 for Approved Financing Costs. The LFUCG shall be eligible to
recover expenses verified by the Authority as qualifying public infrastructure costs,
signature project costs, and financing costs. The Total Approved Cost shall be equal to
the lesser of (i) Total Approved Cost as set forth herein, or (ii) the actual amount of
e ArynrOVed-- Public - Infrastructure— Costs; - Approved--Finaneing - Costs - and--ApProved-- -~
Signature Project Costs as verified by the Authority pursuant to Section 3.3 of this
Agreement and contingent upon compliance with all terms of this Agreement.

42  Increment Payment. The Commonwealth agrees to pay to the LFUCG, and the
LFUCG agrees to accept from the Commonwealth an amount equivalent to the Approved
Costs identified above as recoverable from the available Increment each calendar year
after the Activation Date, with the understanding that no increment shall be payable until
the Minimum Capital Investment is confirmed by the Authority as set forth in Section
4.6, and for successive calendar years continuing automatically thereafter until the
earliest of (i) the date that all bonds or debt obligations allocable to the Incremental
Revenues are paid, redeemed or defeased (not including bonds or debt obligations that
are refinanced); (ii) the termination of this Agreement pursuant to Section 6; or (iii) the
date on which the aggregate Increment paid to the LFUCG by the Commonwealth on a
cumulative basis during the term of the Agreement equals the Total Approved Cost.
Neither the LFUCG nor the Commonwealth shall have any obligation to make payments
if there is no Increment available for distribution or to pay more than the amount
available for distribution. All recovery of Approved Costs and payment from the
Commonwealth is contingent upon available Increment.

43  Increment. The Increment shall be eighty percent (80%) of Incremental Revenues
(difference between New Revenues and OId Revenues) as defined in Section 1.
Incremental Revenues shall include state revenues resulting from the following taxes:

(a) Ad Valorem Property Taxes levied under KRS 132.020(1)(2) (the “Ad
Valorem Property Taxes™);

(b) Individual income taxes levied under KRS 141.020 (“Income Taxes™); and

(¢) Sales taxes levied under KRS 139.200 (“Sales Taxes”)

(the taxes identified in this Section 4.3 shall be collectively referred to as the “State
Taxes”) which were identified and approved by the Authority for the Project. The
determination of Old Revenues and New Revenues shall be based upon the State Taxes
identified in this Section 4.3 for the Project Footprint from the Commencement Date.



4 Ol Revenue Determination. Because Incremental Revemues are measured by
subtracting Old Revenues from New Revenues, a determination of Old Revenue is
necessary prior to a distribution of the Increment. Notwithstending anything in this
Agreement to the contrary, before the Commonwealth shall be required to pay to the
LFUCG any Increment to which the LFUCG shall be eligible for each year during the
term of this Agreement, the Old Revenue Determination described in Section 5 of this
Agreement must be calculated and set forth as Exhibit I to this Agreement. Exhibit I
shall set forth the amounts which are deemed to be Old Revenue for the Base Year and
shall set forth the CPI or other adjustments to be made annually.

45 New Revenue Determination. The projected New Revenues as set forth in the
'~~"-~'~"'-'"Wapplication**aremset"--forth——'i'n»~E~xhibit~~G-nand*-afe—--attaehed-~and«~ineorporatedn-herein..willhe

requirements set forth in Section 3 hereof shall be used by the LFUCG to calculate in
each calendar year during the term of this Agreement, with reasonable accuracy, the
amount of actual New Revenues for that calendar year (the “New Revenues.
Determination”). The LFUCG shall submit the New Revenues Determination in writing
to the Authority for review, along with a report which includes (i) the name of each Area
Business and (if) all state tax account numbers used by each Area Business in connection
with the Footprint. The submission by the LFUCG of complete and accurate information
required under this Section along with a Request for Disbursement (substantially in the
form of Exhibit G) shall constitute a formal request for the Increment. The Authority,
with assistance from the Department of Revenue, shall review and verify the information
submitted and shall certify the verified amount pursuant to KRS 154.30-090.

4.6 Minimum Capital Investment. Notwithstanding anything in this Agreement to the
contrary, the LFUCG shall not receive any disbursement of the Increment until the
Minimum Capital Investment is confirmed. The Minimum Capital Investment shall be
reported to the Authority on the form prescribed in Exhibit D of this Agreement. If the
Minimum Capital Investment is not certified by the Capital Investment Date, the
Incremental Revenues shall be forfeited to the Commonwealth. '

47  Time of Payment. For each calendar year beginning with the calendar year after
the calendar year in which the Activation Date occurs, ninety (90) days after the
Authority notifies the LFUCG that the information submitted in connection with a
Request for Disbursement of Increment is complete and in order, the Commonwealth
agrees to pay to the LFUCG the Increment, provided that all conditions provided in
Section 4 of this Agreement have been met.

48  Compliance Certification. Notwithstanding anything in this Agreement to the
contrary, if the Authority has not notified the Finance and Administration Cabinet
pursuant to KRS 154.30-090 that the LFUCG is in compliance with the terms of this
Agreement, the Incremental Revenues shall not be disbursed until such time as the
certification has been provided by the Authority.

49 Use of Increment. The LFUCG covenants and agrees that it will use the
Increment received pursuant to this Agreement solely for Approved Public Infrastructure



Costs, Approved Signature Project Cosis and Approved mancing LOsts, m connection
with the Project. If the Increment is used to support notes, bonds or other debt
obligations with respect to the Project, the LEUCG shall utilize the Increment received in
a given year to (1) pay the current Financing Costs, and (2) maintain a fully funded.
reserve. Any excess beyond that used for the purposes in the preceding sentence shall be
used to provide for the retirement or defeasance of all or a portion of the remaining
Financing Costs secured by the Increment. If, as of the Termination Date, the Increment
calculated and paid over the term of this Agreement is insufficient to pay off the notes,
bonds or other debt obligations, the parties acknowledge and agree that neither the
Authority nor the Commonwealth shall have any liability with regard to the remainder of
the notes, bonds or other debt obligations.

4.10 Certification of Use of Increment. The LFUCG shall provide to the-
Commonwealth, no later than ninety (90) days after the end of each calendar yeat during

the term of this Agreement, a certification, substantially in the form of Exhibit H

attached hereto, as to the amount and use of the Increment received pursuant to this

Agreement during the preceding year. The LFUCG acknowledges and agrees that this

disclosure shall be a matter of public record that may be subject to disclosure to the

General Assembly, provided in response to requests for public records pursuant to the

Kentucky Open Records Act or published by the Authority at its sole discretion for the

purpose of issuing public reports, publications or any other documentation that the

Authority deems necessary.

SECTION 5
OLD REVENUE

5.1  Base Year. The Base Year for the Project shall be 2008, the last calendar year
ending prior to the Commencement Date. Upon receipt of the information required in
Section 5.3 and 5.4, the Authority shall determine, in consultation with the Department of
Revenue, whether the Base Year is a true and accurate depiction of historic revenues for
the Footprint. Pursuant to KRS 154.30-010(23), the Authority may consider the three
years prior to the Commencement Date (the “Three Year Base™) as an alternative to a
single Base Year.

5.2  Old Revenue Adjustment. The Old Revenues shall be adjusted each year by the
percentage increase, if any, of the CPI or a comparable index, or an alternative
percentage increase determined appropriate by the Authority as set forth in KRS 154.30-
010.

53  LFUCG Requirements. The LFUCG shall calculate with reasonable accuracy the
Old Revenues for the Base Year, and in doing so, the LFUCG may make such
assumptions as may reasonably be required, so long-as those assumptions are properly
documented and supported. The LFUCG shall submit its calculations of the Old
Revenues for the Base Year to the Authority for review and approval, along with a report

10



including; (i) the name of each Area Business, and (ii) all state tax account numbers used
by each Area Business in connection with the Increment Footprint.

54  Determination of Old Revenue, The Authority shall review the information
submitted by the LFUCG with regard to Old Revenues and shall determine, in
consultation with the Department of Revenue, the amounts which are deemed to be Old
‘Revenue for the Base Year and indicate any applicable annual adjustments. The
determination of Base Year, Old Revenues and annual adjustments shall be set forth in
Exhibit I and incorporated into this Agreement. Neither the amount set forth as Old
Revenue for the Base Year nor the set adjustment shall be subject to change without a
written Amendment to this Agreement executed by the parties hereto.

SECTION 6
TERMINATION

The term of this Agreement shall commence on September 24, 2009 (the
“Commencement Date”). The Agreement shall then automatically renew for twenty-nine
(29) additional one-year terms pursuant to KRS 154.30-070 beginning with the first
Annual Termination Date, unless either party gives written notice of their desire to
discontinue the Project at least sixty (60) days prior to the Annual Termination Date for
that year. Notwithstanding the above, in no event shall the term of this Agreement
extend beyond December 4, 2048. Notwithstanding this Section 6 and the default
remedies of Section 7, KRS 65.7079 prohibits the withholding by any party to this
Agreement of any incremental revenues if incremental bonds are outstanding that are
secured by a pledge of those incremental revenues.

SECTION 7
DEFAULT

7.1  Events of Default. Each of the following events or occurrences shall constitute an
"Event of Default"” under this Agreement:

(8)  Bankruptcy. If there is filed by or against the LFUCG a petition in
bankruptcy, or a petition for the appointment of a receiver or trustee, and any such
petition is not dismissed within sixty (60) days after the date of filing, or if the LFUCG
files a petition for reorganization under any of the provisions of the Bankruptcy Code or
any similar Law, or if the LFUCG makes a general assignment for the benefit of
creditors, or if the LFUCG makes any insolvency assignment or is adjudicated insolvent
by any court of competent jurisdiction; or ‘

(b)  Covenants, Warranties and Representations. If any warranty or
representation made by the LFUCG in this Agreement shall at any time be false or
misleading in any material respect, or the LFUCG shall fail to keep, observe or perform
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any of the terms, covenants, representations or warranties set forth in this Agreement or 18
unable or unwilling to meet its obligations thereunder; or

(c)  Obligations to the Authority. If the LFUCG shall fail to observe, perform
or comply with the terms, obligations, covenants, agreements, conditions or other
provisions of this Agreement or any other agreement, document or instrument related to

_the Project.

72 Remedies of the Authority Upon Events of Default. Notwithstanding anything to
the contrary set forth herein, upon the occurrence of an Event of Default, the Authority,
in its sole discretion and without notice to the LFUCG, may at any time exercise any one

~or more of the following rights and remedies: -

(@)  the right to suspend payment of Increment with the exception of the
portion of the Increment necessary for payment of increment bonds or securing of
increment bonds in which case suspension is prohibited by KRS 154.30-070(1)(b);

(b)  the right to seek an appropriate legal or equitable action to enforce the
LFUCG’s perfox_‘mance of the terms, covenants and conditions of this Agreement; and/or

(¢) the right to exercise any other rights or remedies that may be available to
Authority pursuant to this Agreement or under applicable laws.

SECTION 8
MISCELLANEOUS

8.1 Notices. All notices or other communications hereunder from any party shall be
sufficiently given, and shall be deemed given, when delivered or mailed by certified mail,

postage prepaid, return receipt requested, to the other parties at their respective addresses
as follows:

If to Commonwealth -
Or the Authority: Kentucky Economic Development Finance Authority
¢/o Cabinet for Economic Development
Old Capitol Annex
300 West Broadway
Frankfort, KY 40602
Attn: Commissioner of Department of Financial Incentives

If to the LFUCG: Lexington-Fayette Urban County Government
Office of the Mayor
200 East Main Street
Lexington, KY 40507
Attn: Joe Kelly, Senior Advisor

12



82  Binding Effect. This Agreement shall be binding upon the Parties hereto and
upon their respective successors and assigns.

83  Severability. If any clause, provision, or section of this Agreement be ruled
invalid or unenforceable by any court of competent jurisdiction, the invalidity or
unenforceability of such clause, provision, or section shall not affect any of the remaining
clauses, provisions or sections hereof.

84  Goveming Law. This Agreement shall be governed by and construed in
accordance with the laws of the Commonwealth of Kentucky and enforceable in courts of

"'“competent'jurisdiction:"" T

85  Entie Agreement; Modifications. This Agreement constitutes the entire
agreement of the parties hereto with respect to the subject matter of this Agreement. This
Agreement shall not be modified, amended, cancelled or terminated except by an
agreement in writing signed by the Parties hereto.

8.6  Counterparts. This Agreement may be executed in any number of counterparts by
some or all of the parties hereto, cach of which shall be an original and all of which shali
together constitute one and the same instrument.

87  Further Assurances. Each of the Parties hereto shall use reasonable efforts and
cooperate fully with each other in order to promptly and fully carry out the terms and
provisions of this Agreement. Each party hereto shall from time to time execute and
deliver such other agreements, documents or instruments and take such other actions as
may be reasonably necessary or desirable to effectuate the terms of this Agreement.

88  Mutual Termination. In addition to any other provisions relating to termination of
this Agreement contained herein, this Agreement shall terminate upon the written
agreement of all the parties hereto.

89  Sections. References to “Sections” shall be to sections of this Agreement, unless
otherwise expressly designated.

8.10 Section Headings. Section headings are for reference only and shall have no
interpretative weight or value.

8.11 Plural. The plural and singular form of words shall import either or both a plural
and/or singular meaning, as the case may be.

812 Jurisdiction and Venue. The Parties hereto agree that any suit, action or
proceeding with respect to this Agreement may only be brought in or entered by, as the
case may be, (a) the courts of the Commonwealth of Kentucky situated in Frankfort, -
Franklin County, Kentucky, or (b) the United States District Court for the Eastern District
of Kentucky, Frankfort Division, and the parties hereby submit to the jurisdiction of such

13



SouTts Tor The purpose of any such suit; action, proceeding or judgment and waive any
other preferential jurisdiction by reason of domicile. The parties hereby irrevocably
waive any objection that they may now or hereafter have to the laying of venue of any
suit, action or proceeding arising out of or related to this Agreement brought in the courts
of the Commonwealth of Kentucky situated in Frankfort, Franklin County, Kentucky, or
the United States District Court for the Eastern District of Kentucky, Frankfort Division,
and also hereby irrevocably waive any claim that any such suit, action or proceeding
brought in any one of the above-described courts has been brought in an inconvenient
forum.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

executed by their officers and officials thereunto duly authorized as of the date first-
written above.

LEXINGTON-FAYETTE URBAN
COUNTY GOVERNMENT

Approved ‘s o Form and. Legality: By:

By: ( % Namé: «jT;ﬂ A/E 55@/&/’/ '

Name: Vi ﬁ-ﬁ,éﬁm/ Title: [Y1 A/ 6 R,
. —y

KENTUCKY ECONOMIC
DEVELOPMENT FINANCE
AUTHORITY FOR
COMMONWEALTH

OF KENTUCKY
By: ‘.._-.l._ LIRS ) o,
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EXHIBIT A

PHOENIX PARK/COURTHOUSE TAX INCREMENT FINANCING
PROECT DESCRIPTION

The Phoenix Park/Courthouse Project is a 14.25 acre project in Downtown
Lexington that will leverage the construction and private development of
CentrePointe, a 35-story mixed use development consisting of hotel, commeyrcial
office, retail and residential condominium uses. The Project’s total new investment
is estimated at $298,680,000.

The project will consist of the followmg.

Tunnel connecting Phoenix Park to CentrePointe
‘Pedway connecting Financial Center Garage to- CentrePointe - T
Phoenix Park Garage — 331 space underground public parking structure
Phoenix Park Redevelopment — New Phoenix Park that will include new
monuments, fountains, sculptures, bandstand and public art.

» Restoration of Fayette County Courthouse and Cheapside Park/Courthouse
Plaza — Makeover of historic old courthouse building including new roof,
windows, atrium and infrastructure. In addition, the courthouse plaza will
be redeveloped to include the proposed closing of Cheapside Road.

» Permanent Display Space and Building for Lexington Farmer’s Market -
Include the construction of new covered market with roll down doors on site
including offices, restrooms, retail space on site for year round use.

= Streetscape Improvements including Public Art

After negotlatmns between KEDFA staff and LFUCG representatives, the costs
available for recovery through Tax Increment Financing are as follows: '

Public Infrastructore
»  Public Buildings $12,750,000
« Sewers and Storm Drainage $ 600,000
» Curb, Sidewalks, Promenades and Pedways $ 6,562,000
= Provision of Utilities $ 150,000
» Public Spaces and Parks $ 7,500,000
»  Public Parking ' $ 7,448,000
» Other (Legal and Administrative) $ 750,000
Total Public Infrastructure Costs $35,760,000
Signature Costs
= Land Acquisition for Farmer’s Market Site $1,125,000
Total Signature Costs $1,125,000
Financing Costs
» Eligible Public Infrastructure Financing Costs $32.893.000
Total Financing Costs $32,893,000
Total Costs Approved for TIF Recovery $69,778,000



Exhibit B - Phoenix Park/Courthouse Signature Tax Increment Financing Project
" Development Area and State Footprint
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Phoenix-Park/Courthouse District Description

Starting is the East Corner of 221 W, Short Street S48-7-43 4155W 130.095’

N40-36-28.9247W 67.233’

© N47-1-27.3605E 17.099’

N39-48-12.4370W 36.108’
§47-2-47,1092W 119.224°
S42-15-45.4032E 36.244
$42-20-33.7867E 65.139°
$41-29-46.8045E 31,385’
$47-41-29.6179W 61.333°

- 549-20-6.8780W 32.642"

$49-23-21,9716W 48.89’
$49-16-58,3624W 30.181°
§49-18-42.7757TW 111.095°
$41-51-9.3727E 87.334"
840-38-9.8033E 39,107
§35.55-22.6065E 17.648’
$40-18-58.5673E 38.157
$39-57-14.8152E 25.207°
§40-5-7.9900E 23.472’
$41-41-36.4212E 19,028
$40-35-46.9928E 26.381°
$40-17-50.3205E 34.499°
843-20-25.6877E 32.555
N48-44-20.9765E 80.192°
N48-4-24.2646E 38.054°
N50-21-42.2787E 31.057°
N48-25-20.8284E 76.128’
N53-16-21.1494E 61.175°
N48-22-37.1423E 28.26°
N48-21-35.1957E 22,246’
N48-16-56.1443E 19.426°
N48-18-29.5687E 30.633’
N48-22-37.8270E 13.879°
N48-20-44,0995E 49.855°
N48-20-50.8152E 62.568
N52-6-4.0634F 39.444’
$40-34-12.0753E 229.755’
§48-24-28.2908W 56,732’
$47-33-44.4968W 495.372
§47-53-37.3222W 72.493’
$47-18-55.4795W 138.743’
N41-52-10,0928W 34.663’
$48-59-10.8303W 119.939
$41-39-52.4255W 25.202°



N39-46-18.1587W 148.3’

N38-28-21.8824W 19.15
$47-1-19.9943W 94.482’
N40-48-15.6612W 39.345’
N40-48-15.6610W 34.431°
N40-49-4.1119W 75.345°
N40-50-23.5371W 47.213’
N40-51-35.3458W 175.784’
N41-33-38,0956W 71.333°
N41-54-59,5873W 273.73’
N41-48-29.2741W 38.892
N42-11-46.0489W 16.563

| N41:54:42.2585W 68.77°

N37-28-9.7767W 21.656’
N50-33-42.1066F 88.858" .
N46-58-29,7625E 51.296’
N48-38-55.6143E4.951" -
~ 840-35-55.0430E 37.7°
840-35-55.0571E 145.6° -
$40-36-18.6214E 200.317°
$40-35-37.7021E 40.571’
N48-51-47.1538E 45.093’
N41-21-18.5148W 40.67’
N48-46-28.1897E 39.721°
N48-44-51.1392E 34.597
" 834-42-28.9769E 8.781°
N52-27-54.6871E 1.077’
N52-44-27.8745E 5.523’
N39-56-36.1005W 18.301"
N47-35-37.7802E 64.321°
S42-11-41.5725E 58.883 .
N47-42-38.0846F 44.72°
N41-20-51.9980W 20.814’
N41-40-11.6411W 38.167°
N41-35-2,8580W 184.566’
N41-35-29.8858W 151.397
N46-1-54.0373W 36.833°
N48-38-55.6142E 51.133°
N49-29-46.8867E 38.004°
S39-31-54.6791E 22.158°
$40-59-48.9252E 49.906
S41-3-11.2499E 51.579
N48-31-48,2109E 79.073’
N48-31-47.5322E 30.028’
N48-29-29.8104E 20.197’
N48-32-55.0025E 46.53°



N48-32-41.1592E 20.014°

N48-31-48.6264F 24.523°
N48-56-29.4881E 52.169"
$41-23-13.3925E 16.71°
$41-23-49.1927E 44.422
$42-12-26.2714E 53.214’
N47-38-34.7783E 86.735’
N47-38-34.4231E 111.178’
§41-37-24.8492E 59.655
N48-10-4.9014E 33,72
$41-22-37.6907E 139.18’



EXHIBIT C

PHOENIX PARK/COURTHOUSE TAX INCREMENT FINANCING PROECTED NEW REVENUES

individual Income

Tax via , Projected New
Year Real Property Tax Sales Tax Withholding Revenues*

1 $ 232,000 $ 1,942,000 $ 248,000 $ 2,423,000
2 $ 255,000 $ 2,202,000 $ - 313,000 $ 2,770,000
3 $ 273,000 $ 2,418,000 § 341,000 $ 3,082,000
4 $ 281,000 $ 2,692,000 $ 363,000 $ 3,236,000
5 $ 290,000 $ 2,733,000 $ 384,000 $ 3,407,000
6 $ 299,000 $ 2,868,000 $ 402,000 $ 3,568,000
7 $ 307,000 $ 2,980,000 $ 417,000 $ 3,704,000
8 $ 317,000 $ 3,071,000 $ 431,000 $ 3,819,000
9 $ 327,000 $ 3,166,000 $ 444,000 $ 3,937,000
10 $ 336,000 - $ 3,263,000 $ 457,000 $ 4,056,000
11 $ 346,000 § 3,381,000 % 473000 8 4,200,000
12 $ 356,000 $ 3,503,000 $ 491,000 $ 4,350,000
13 $ 367,000 $ 3,630,000 $ 509,000 $ 4,506,000
14 378,000 $ 3,762,000 $ 527,000 $ 4,667,000
15 $ 389,000 $ 3,898,000 $ 546,000 $ 4,833,000
16 $ 401,000 § 4,039,000 $ 565,000 $ 5,005,000
17 $ 413,000 $ 4,187,000 $ 586,000 $ 5,186,000
18 $ 425,000 $ 4,339,000 $ 607,000 $ 5,371,000
19 $ 439,000 $ 4,496,000 -8 620,000 $ 5,564,000
20 $ 451,000 $ 4,659,000 $ 657,000 $ 5,767,000
21 $ 465,000 $ 4,829,000 $ 675,000 $ 5,969,000
22 $ 479,000 $ 5,005,000 $ 700,000 $ 6,184,000
23 $ 494,000 § 5,187,000 § 726,000 $ 6,407,000
24 $ 508,000 $ 5,376,000 $ 752,000 $ 6,636,000
25 $ 524,000 $ 5,573,000 $ 780,000 $ 6,877,000
26 $ 539,000 § 5776000 § 808,000 % 7,123,000
27 $ 555,000 § 5,087,000 § 837,000 % 7,379,000
28 $ 572,000 $ 6,206,000 $ 868,000 5 7,646,000
28 $ 589,000 $ 6,432,000 $ 900,000 $ 7,921,000
30 $ 607,000 $ 6,668,000 $ 932,000 $ 8,207,000
$ 12,214,000 $ 124,168,000 $ 17,368,000 $ 153,751,000

* To determine amounts e!iglble for TIF recovery, the Projected New Revenues
must be reduced by 20% and Old Revenues {Exhibit |}



Exhibit D - Minimum Capital Investment Form

Phoenix Park/Courthouse Signature TIF Minimal Capital Investment Exhibit must be
submitted annually by January 30 for the preceding year until the $200,000,000 Minimal
Capital Investment Threshold bas been reached. The final exhibit must be made on
January 30, 2015. '

Annual Capital Investment Made Within Development Area

2009 | $
2010 $
2011 $
2012 $
2013 $
2014 $
: Total $

By signing this exhibit, I agree that I have proper authority to act on behalf of Lexington-
Fayette Urban County Government with regards to the Tax Incentive Agreement for the
Phoenix Patk/Courthouse Signature TIF. 1 also understand that this exhibit certifies that
capital investment in the amounts shown above has been expended within the
Development Area as required by KRS 154-30.050.

Jim Newberry, Mayor
Lexington Fayette Urban County Government
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Exhibit ¥

Approved Signature Costs for Phoenix Park Signature Tax Increment Financing

Praject
= Acquisition of land for Farmer’s Market $ 1.125.000

Total Approved Signature Costs $ 1,125,000



Exhibit
Request for Disbursement
Phoenix Park/Courthouse Signature TIF

This Exhibit noust be submitted annually by April 30 to make a Request for Disbursement
of State Tax Increments for the preceding calendar year. The Cabinet for Economic
Development will forward this request for disbursement to the Department of Revenue
for further processing. LFUCG shall not be eligible for disbursement of Increment until
it has certified that the $200,000,000 Minimal Capital Investment has been made.

LFUCG must provide the applicable questionnaire for any and every business or
individual whose revenues are included in the calculation of Increment. Tax Increment
Financing Business Questionnaires must be submitted for any business that operates
within the Footprint and Tax Increment Financing Resident Questionnaires must be
submitted for any individual that lives within the Footprint.

Tax Year Associated With Increment Request

Increment Request $

By signing this exhibit, I agree that I have proper authority to act on behalf of Lexington
Fayette Urban County Govemnment with regards to the Tax Increment Financing Project
Grant Agreement for the Phoenix Park/Courthouse Signature TIF. I certify that this
exhibit has been calculated using sound accounting principles and is subject to review
and audit by the commonwealth or assigned agent. I also understand that no increments
will be disbursed until the Authority receives certification that the $200,000,000 Minimal
Capital Investment Threshold has been reached as required by KRS 154.30-050. Failure
to reach the Minimal Capital Investment Threshold by December 31, 2014 will result in
the forfeiture of all accrued increments.

Jim Newberry, Mayor
Lexington Fayette Urban County Government



Exhibit G=Request for Disbursement

Request for Increment of
Real Estate Property Tax $

Tax Receipts for Calendar Year $

Less Old Revenues (Exhibit I) $

Equals Tax Receipts

Available for Increment $
Multiplied by 80% ‘ 80%
Calculated Increment $

Request for Increment of
Sales Tax $

Tax Receipts for Calendar Year $

Less Old Revenues (Exhibit I) $

Equals Tax Receipts

Available for Increment $
Multiplied by 80% 80%
Calculated Increment $

Request for Increment of
Withholding Tax $

Tax Receipts for Calendar Year $

Less Old Revenues (Exhibit I) $

Equals Tax Receipts
Available for Increment $
Multiplied by 80% 80%

Calculated Increment : $




Exhibit H
Certification of Increment Use
Phoenix Park/Courthouse Signauire TIF
This Exhibit must be submitted annually by April 30 to certify the use of State Tax

Increments for the preceding calendar year. Failure to submit this annual exhibit by the
due date will result in a delay in processing of outstanding Request for Disbursements.

Year in which Increment was received:

Amount of Increment Received: $

Increment was spent for the following:

Public Infrastructure $
Signature Costs - §
Financing Costs $
Amount of Increment Unspent $

_ By signing this exhibit, I agree that I have proper authority to act on behalf of Lexington
Fayette Urban County Government with regards to the Tax Incentive Agreement for the
Phoenix Park/Courthouse Signature TIF. I certified that amounts reflected above have
been expended within the Development Area of the Project as required by KRS 154-
30.050.

Jitn Newberry, Mayor
Lexington Fayette Urban County Government



Exhibit T
Old Revenues (Base Year)

Phoenix Park/Courthouse Signature TIF

This Exhibit must be submitted by June 30, 2010. The Cabinet for Economic
Development will forward the exhibit to the Department of Revenue for further
processing. Upon completion of the review, the Department of Revenue will issue a
certification detailing the base year amounts for all taxes covered under the Tax Incentive
Agreement.

For Business Taxpayers: This exhibit must be accompanied by the Tax Increment
Financing Business Questionnaires for any business that operates within the footprint
during the calendar year. In addition to the required Questionnaires, the Agency must
submit the Old Revenues (Base Year) Spreadsheet. Failure to provide the questionnaire
for any businesses operating within the footprint will result in the potential increment
available to be calculated without regards to the tax receipts from the noncompliant
business.

For Individual Taxpayers: This exhibit must be accompanied by the Tax Increment
Financing Individual Questionnaires for any individual that lives within the footprint
during the calendar year. In addition to the required Questionnaires, the Agency must
submit the Old Revenues (Base Year) Spreadsheet. Failure to provide the questionnaire
for any individual living within the footprint will result in the potential increment
available to be calculated without regards to the tax receipts from the noncompliant
individual.

By signing this exhibit, 1 agree that I have proper authority to act on behalf of Lexington
Fayette Urban County Government with regards to the Tax Increment Financing Project
Grant Agreement for the Phoenix Park/Courthouse Signature TIF. I certify that this
exhibit has been calculated using sound accounting principles and is subject to review
and sudit by the commonwealth or assigned agent.

Jim Newberry, Mayor
Lexington Fayette Urban County Government
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Real Estate Property Tax $
Assumptions:
Corporation Income Tax , $
Assumptions:
Limited Liability Entity Tax $
Assumptions:
Sales Tax | $
Assumptions:
Withholding Tax $
Assumptions:

Individual Income Tax of Residents $

Assumptions:
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Tax Increment Financing (TIF) Business Questionnaire

This form is distributed by the local TIF development authority for use in determining
amounts eligible for TIF. The form must be completed by all businesses operating within
the state footprint of an approved TIF project and returned to the local TIF development

authority. If you have any questions, please contact the Jocal TEF development anthority.

Business Name:

DBA (I Applicable):

Location Address:

Telephone Number:

Contact Person: E-Mail:

Date operations began at this location / /

Tax Identification Numbers (If Applicable):

FEIN or SSN

KY Corporation Tax {J Check Box If Multiple Lacations File Under This Tax ID
For Corporation Income Tax Purposes is all income earned at the site of the business location? 0Y ON
For Corporation Income Tax Purposes what type of return is filed?  [J Separate (7 Consolidated

KY Withholding L7 Check Box If Multiple Locations File Under This Tax ID

KY Sales Tax {7 Check Box If Multiple Locations Fle Under This Tax ID

If a Box was checked for Multiple Locations, please list the addresses of other business locations:

Provide a brief business description:

Was the business previously operated under a different owner or name? Oy ON
If YES, please list:
Date of acquisition: / /

Name of previous owner:

Former business name;

I understand that the information contained om this sheet will be confidential and will be shared only with the
Commonwealth of Kentucky’s Department of Revenue and the Cabinet for Economic Development for use with the
state approved Tax Increment Financing project.

Signature of Responsible Party Date



Exhibit C

Preliminary Design Plans for CentrePointe

24

13652236.1
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Exhibit D

Project Schedule

25

13652236.1
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EXHIBITE

Officers and Managers of Developer and its Affiliates

Centrepointe Parking Company, LLC

a) Chairman:  R. Dudley Webb

b) Co-Manager: Ronald C. Tritschler, Trustee
) Co-Manager: Joe L. Rosenberg

Fayette Land Company, LLC

a) Chairman:  R. Dudley Webb

b) Co-Manager: Ronald C. Tritschler, Trustee
c) Co-Manager: Joe L. Rosenberg

Centrepointe Vertical, LLC

a) Chairman:  R. Dudiey Webb

b) Co-Manager: Ronald C. Tritschler, Trustee
c) Co-Manager: Joe L. Rosenberg

The Offices at Centrepointe, LLC
a) Chairman:  R. Dudley Webb
b) Co-Manager: Ronald C. Tritschler, Trustee
c) Co-Manager: Joe L. Rosenberg

The Apartments at Centrepointe, LI.C

a) Chairman:  R. Dudley Webb

b) Co-Manager: Ronald C. Tritschler, Trustee
c) Co-Manager: Joe L. Rosenberg

The Hotel At Centrepointe, LLC

a) Chairman: R. Dudley Webb

b) Co-Manager: Ronald C. Tritschler, Trustee
c) Co-Manager: Joe L. Rosenberg

The Residences at Centrepointe, LLC

a) Chairman: R, Dudley Webb

b) Co-Manager: Ronald C. Tritschler, Trustee
c) Co-Manager: Joe L. Rosenberg
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