ORDINANCE 12-2020

AN ORDINANCE OF THE CITY OF OWENSBORO,
KENTUCKY, EXPANDING THE BOUNDARIES OF THE
GATEWAY COMMONS DEVELOPMENT AREA (THE
“DEVELOPMENT AREA”); APPROVING AN AMENDED
AND RESTATED LOCAL PARTICIPATION AGREEMENT
RELATING TO THE DEVELOPMENT AREA; APPROVING
A FIRST AMENDMENT TO THE DEVELOPMENT PLAN
RELATED TO THE DEVELOPMENT AREA; APPROVING A
MASTER DEVELOPMENT AGREEMENT AMONG THE
CITY, THE DEPARTMENT OF FINANCE & SUPPORT
SERVICES OF THE CITY, G W DEVELOPMENT, INC. AND
THE OWENSBORO REGIONAL WATER RESOURCE
AGENCY, AND FURTHER RESTATING AND
REAFFIRMING ORDINANCES 16-2015 AND 15-2018.

WHEREAS, the City of Owensboro, Kentucky (City) approved Ordinances 16-
2015 and 15-2018 (the “Development Area Ordinances”), which established and enlarged
the Gateway Commons Development Area pursuant to KRS 65.7041 to 65.7083 (the
“Act”) to encourage public improvements as permitted under the Act to fund public
infrastructure improvements within the Development Area through the use of state and
local “incremental revenues”, as defined in the Act; which said Development Area
Ordinances approved a Development Plan and Local Participation Agreement (the “Local
Participation Agreement”) relating to the Development Area; and

WHEREAS, the Development Area Ordinances designated the Department of
Finance & Support Services of the City of Owensboro (the “Agency”), pursuant to the Act
as the agency responsible for the implementation and administration of the Development
Area; and

WHEREAS, the City has determined it to be advisable to further expand the

boundaries of the Development Area, as shown on the map and description attached as



Exhibit A; and in accordance therewith, has prepared a First Amendment to Development
Plan relating to the Development Area (the “Amended Development Plan”), attached as
Exhibit B, and has conducted an public hearing on the Amended Development Plan on
July 21, 2020, in accordance with the Act; and
WHEREAS, in accordance with the expansion of the Development Area there is a
need to amend and replace the Local Participation Agreement with an Amended and
Restated Local Participation Agreement (the “Amended LPA”), attached as Exhibit C; and
WHEREAS, the City previously approved and executed a Memorandum of
Agreement with G W Development, Inc. a Kentucky corporation (the “Developer”), dated
April 8, 2015, and amended June 12, 2017 (collectively the “Annexation Agreement”),
which Annexation Agreement relates to the development of the Development Area; and
WHEREAS, to encourage and support the construction of the Development Area
by the City, Developer and other parties as contemplated by the Annexation Agreement
and the City when it established the Development Area, and to provide a fair and
reasonable allocation of local and state incremental revenues to pay for or reimburse
infrastructure costs related to the Development Area, the City, Agency, Developer and
the Owensboro Regional Water Resource Agency (the “RWRA”") have negotiated a
Master Development Agreement, attached as Exhibit D (the “Development Agreement”),
relating to the Gateway Commons Development Project (the “Project”), which

Development Agreement will replace in full the Annexation Agreement; and



WHEREAS, the expansion of the Development Area, approval of the Amended
Development Plan, the Amended LPA and the Development Agreement are for a public
purpose, and for the benefit and welfare of the City’s citizens; and

WHEREAS, the City deems it necessary to enact this Ordinance in accordance
with the Act and for the purposes set forth and described herein and in the Act.

NOW, THEREFORE, BE IT HEREBY ORDAINED AND ADOPTED BY THE
OWENSBORO BOARD OF COMMISSIONERS AS FOLLOWS:

SECTION 1. Expansion of Development Area. That the boundary of the

Development Area is hereby expanded in accordance with the map and description
attached as Exhibit A.

SECTION 2. Amended Development Plan. That the City hereby approves the

Amended Development Plan attached as Exhibit B.

SECTION 3. Amended and Restated Local Participation Agreement. The Mayor

of the City and the Director of Finance & Support Services of the City (the “Director of
Finance”) are hereby authorized and directed to execute, acknowledge and deliver on
behalf of the City and the Agency an Amended LPA for the Development Area authorizing
the pledge of a portion of the Incremental Revenues of the City from the Development
Area into the Special Fund to be used for the reimbursement of Approved Public
Infrastructure Costs described in the Act and Public Infrastructure Costs that have been
expended within the Development Area. The form of the Amended LPA to be signed by
the Mayor and the Director of Finance on behalf of the City and Agency shall be in
substantially the form attached hereto and incorporated herein as Exhibit C, subject to

further negotiations and changes therein as determined by the Mayor and the Director of



Finance, in their discretion that are not materially inconsistent with this Ordinance and not
substantially adverse to the City. The approval of such changes by said officers, and that
such changes are not substantially adverse to the City, shall be conclusively evidenced
by the execution of such Amended LPA by such officials.

SECTION 4. Master Development Agreement. The Mayor of the City and the

Director of Finance of the City are hereby authorized and directed to execute,
acknowledge and deliver on behalf of the City and the Agency and the Development
Agreement among the City, Agency, Developer and RWRA related to the development
of the Development Area and the Project. The form, the Development Agreement to be
signed by the Mayor and the Director of Finance on behalf of the City and Agency shall
be in substantially the form attached hereto and incorporated herein as Exhibit D, subject
to further negotiations and changes therein as determined by the Mayor and the Director
of Finance, in their discretion that are not materially inconsistent with this Ordinance and
not substantially adverse to the City. The approval of such changes by said officers, and
that such changes are not substantially adverse to the City, shall be conclusively
evidenced by the execution of such Development Agreement by such officials.

SECTION 5. All previous provisions of Ordinance 16-2015 and 15-2018 not in
conflict herewith are hereby restated and reaffirmed.

SECTION 6. The Mayor, City Manager, and appropriate Staff members are hereby
authorized to sign any and all other documents deemed necessary to the furtherance of
the authority described herein.

INTRODUCED AND PUBLICLY READ ON FIRST READING, this the 21st day of

July, 2020.



GIVEN SECOND READING AND ADOPTED AT A DULY CONVENED MEETING
OF THE BOARD OF COMMISSIONERS OF THE CITY OF OWENSBORO, held on the
4th day of August, 2020 and on the same occasion signed by the Mayor as evidence of
his approval, attested by the City of Owensboro City Clerk, published and filed as required
by law, and declared to be in full force and effect from and after its adoption and approval
according to law.

Approved:

By:

Thomas H. Watson, Mayor
ATTEST:

By:

Beth Cecil, City Clerk



EXHIBIT A

MAP AND DESCRIPTION OF THE DEVELOPMENT AREA



EXHIBIT A: Map and Description of the Development Area
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Eeginning at a calculated point being in t12 north right-cf-way of Kentucky Highway 54, said
narth rig ht-of-way ling varies |7 width fram its centerline and being the southwest aorner of the
Commersealth of Kentucxy Department of Human Reosources property, as recorded in Decd
Buok 448, at Pagzs 514 in the office of the Daviess County Clerk; thence with said north right-of-
way line Morth 64 degreas 01 minutes C4 saconds Wast, 2 distance of 123 BB feat ta a
calculated point being the south2ast corner of the property located at 2945 Highway 54; thence
with said property for the following seven () callz:

1] in a curve to the left being subtended by a chord of Marth 71 degrees 54 minutes 59
secands East, a chard distance of 5885 fast and having a radius of 50 00 f2et, in &l an arc
distance of 7€.91 feet to a calculated point;

2 Morlh 27 degrees 51 minutes 01 seconds East. a distance of 60.97 fest to a
calculated point;

3)in a curya to the Ieft heing subtended by a chord of Marth 24 degrees 55 minutss 17
seconds East. a chord distance of 22 33 faet and having a radius of 215.50 feet, in all an arc
distance af 22,24 feet to & caleulated point;

4) Morth 21 degrees 59 minutes 33 seconds East. a distanca of 152.34 feet to a
caleulsted point;

5] ina curse to the left being subtended by a chord of North 27 degraas 00 minutes 45
saconds West, a chard distanze at 50,47 f2et and having a radius of 27.00 f2=t, in all an arc
distance of 55.54 fee! to a calculated point;

£] Norih €4 degrees 07 minutes D4 saconds West, a distance of 282 48 feetto a
calculatod point;

71 Zouth 2% degrees 53 minuvtes 56 seconds West, & distance of 318.03feet 0 a
calculatad point baing in said narth rght-of-way line; thence with said narth right-of-way ine
Morth 64 degrees 01 minutes 04 secends West, a distance of 11993 feet to a calculated point
being the southeast cornsr of the Daviess County Schoal Districi Fingnce Comp. propamy, as
recorded in Deed Book 800, at Page 604 in 2aid clark's office; thence with the eazt ling of said
school property Marth 27 degrees 31 minutes 33 secends East, passing through the souheast
carncr of the Ohio Valley Two Way Radio, Inc. praperty, as recorded in Dead Baok 878, et
Fage 570 in 2aid clerk's office, then continuing on the same course wita the easzt line of said
radio prapedy, a total distance of 1,184.838 fest to & caloulated point being the northesst comer
of said radioc property, thence with the north line of 2aid radic property North 70 degress 49
rrinutes 2B ssconds West, passing thraugn the northeast cormer of said schaol property, Owen
0. Wimsatt Subdivision, az recorded in Deed Book £19, at Page 95 in said clerk’s offiice,
Commanezalth of Kentucky. as shown on highway plans, and Gateway Land, LLC property, as
ragorded in Dood Bool £45, at Page 733 praperies then cantinding on the same course with
the north line of each property. a total distance of 1,842.51 feet to a calculated point being in the



zast right-of-way lins of the Wendzll Fard Expressway, said east righi-ofaway line varias in width
fram its centarline; thence wih sgid sast right-ot-way line for the tollowing ssven (7) calls:

11 Bouth 01 degrees 43 minutes 07 sacands West, a distancs of 154,11 festto a
ralculated point;

1 South 05 degrees 06 minutes 32 ssconds East. a distance of 339.77 feettoa
calculated point;

31 South 20 degrees 42 minutes 49 seconds East, a distance of 257.22 feetto a
caleulaled poing;

4) South 21 degrees 13 minutes 46 seconds East. a digtanca of 380458 faat to a
caloulated point;

31 Souih 41 degrees 55 minutes 34 seconds East, a distarce of 130.00 festto a
caloulated poin

&) Saidth &1 degrees 33 minutes 55 sesands East, a distance of 165 B4 faetto a
saloulated point;

1 Boulh 28 degreess 30 minutes 08 sesonds West, 2 distance of 187G feet to a
calculated point bsing in the east line of the corporate limits of Cwensboro, Kentucky; thence
with said east lins for the follewing twenty-thres (23) calls:

13 Marth 83 degreas 32 minutes b4 seconds West, a distanca of 130,55 feat o a
taloulated point;

21 Merh 84 dagrees 47 minutes 0B seconds West, a dlstanze of 12058 feetia a
zaloulated poink;

A Monlh 83 degrees 22 minutes 42 seconds West, a distance of 102,87 feetfo a
taloulated point;

4) Marth 82 degrees 41 minutes 22 seconds Wast, a distance of 126,78 feeiton
Talculated point;

By Maith 82 dogress 51 minutes 58 seconds West, e distanze of 158,02 feel o e
calculated point;

&) Marth 53 dagress 11 minutes 03 saconds West, a distanze of 191,84 fesiioa
zalculated point;

71 Moith 82 degrees 33 minutes 28 seconds West, a distance of 237 10feef o a
caleulated point;

A) North 83 degrees 16 minutes 58 seconds West, a distance of 196.27 feet foa
calculated point;

) North 52 degrees 17 minutes 22 seconds West, a distance of 255.41 feet foa
caleulated point;

10y Morth 27 degrees 07 minutes 23 seconds East, a distanca of 777 .3 fest toa
saleulated point;

11 Morth 31 degrees 12 minutes 15 seconds Cast, a distance of 352,75 feet to a
salauilated pelnt;

12} Marth 20 degrees 11 minutes 25 saconds East, a distanea of 156,28 foet to a
calculated point;

13) Marth 02 degress 30 minutes 19 saconhds East, a distanes of 99.88 fest to a
caloulated point;

147 Marth 04 degress b4 minutes 03 seconds East, a distanes of 146.04 fest to a
calculated point;

14) Marth 05 degrees 12 minutes 31 seconds West, a distance of 222.32 festtoa
calculated point;



16} Morth 05 degress 03 minutes 26 seconds Eazt, a distancs of 23760 foat taa
caloulated pont;
177 Morth 11 degrees 51 minutes 35 seconds YWest, a distance of 243.44 feet o a
calculated point;
18! Morth 19 degrees 09 minutes 05 seconds West, a distance of 199.82 feef foa
calculated paint;
19} Morth 25 degrees 34 minutes 51 seconds West, a distance of 200,40 foef (o a
caluulatsd point;
200 Morth 32 degrass 01 minutas 47 seconds Weast, a distance of 19982 feet to a2
calculated paoint;
21} Morth 36 dagrees 47 minutes 30 ceconds West, a distance of 10021 feet to a
calculated point;
22} Nortk 43 deg rees 53 minutes 53 seconds West, a distance of 246,62 fzetto s
calculated point;
731 Mortt 35 degrees 36 minutes 13 seconds West, a distance of 146.95 feettoa
calculated point; thence sevaring said corperats limits for the following sighlesn (168) calls:
1} Mortk 34 degrees 96 minutes S0 seconds West, a distance of 104.01 fest toa
calculated point;
2} Marth 39 degrees * 2 minutes 03 2ecands West, a distance of 200.54 feet tca
calculated point;
3} Morth 35 degrees 26 minutes 55 seconds West, a distance of 55,00 factto a
caluulaisd point;
4} Maorth 35 degreas 03 minutes 23 secands Weet, a distance of 204,74 fast to a
caloulated point;
5} Morth 35 degrees 50 minutes 48 seconds West, a distance of 200.05 feet tc a
calculated point;
B} Morth 34 degrees 14 minutes 44 secands Wesat, a distanca of 200.03 feat to a
caloulated point;
71 Marth 33 degrees 14 minutes 00 seconds West, a distance of 200,08 Moot o a
caloulated point;
8] Marth 31 degrees 45 minules 25 seconds Wast, a distance of 157,67 faatta a
ralculated point;
5] North 31 degroes 20 minutes 43 seconds Wast, a distance of 180,60 feettaa
calculated point;
10) Marth 38 dedrass 08 minutes 38 sacondz Wast, & distance of 301,37 feetto a
caloulated point;
111 Morh 31 degrees 22 minutes 28 seconds West, a distance of 157 27 feettoa
calculated point;
12] Bouth &4 degrees 30 minutes 41 seconds VWest, & distance of 320 28 feet to a
caleulatad point;
13] South 40 degrees 03 minutes 2% seconds East, a distance of 25.08 feettoa
caleulated point;
14] South 54 degreez 20 minutes 41 seconds West, a distance of 100.00 feet to a
caleulated point;
15] Narth 40 degrees 03 minutes 32 saconds West, a distance of 137 46 feet to a
calculated point;



16} Morth 55 degress 30 minutes 35 secondz East, a distanze of 5025 feet ta a
calculated point;

17} Sauth 40 dagrees 42 minutes 2% seconds East, a distance of 111,253 fest o a
calculatad point;

18} Morth 54 degress 30 minutes 41 seconds East, a distance of 715,19 feet to &
caleulated point being in the east line of sald corparate mits; thenes with sald 2ast lina for the
fallowing Twelve (12) calls:

1) South 26 degress 15 minutes 01 seconds Esst, a distance of 165,17 festtoa
calculated point;

2} Sauth 27 degress 04 minutes 08 seconds East, a distancs of 2305 65 feet toa
calculated paint;

3} South 29 degrees 45 minutes 12 seconds East, a distance of 143 87 feet toa
calculated palnt;

4} South 35 degrees 37 minutes 40 seconds East, a cistancs of 238 6E feot toa
calzulatsd point;

5} South 30 degroes 48 minutas 26 seconds East, a cistanca of 119 2& feat toa
calculatsd paint;

G} South 30 degrees 4b minules 14 seconds Bast, a cistance of 27984 feettna
calculated point;

Ty Bauth 34 degress 26 minutss 42 secands Fest, 3 distancs of 181 85 festtna
calculated point;

&) Morth 55 degrees 12 minutss 05 seconds East, a distance of 1,345.70 feet to a
calculated paint;

8} Sauth 36 degress 32 minutss 31 seconds Egst, a distance of 538,88 festtoa
calculated point;

104 Morth 55 degress 11 minutes 18 seconds East, 8 distance of 845,00 fest to a
calculated point;

171 Sauth 34 degress 24 minutss 43 seconds East, 3 distances of 60,070 fest to 3
calculataed point;

12y SBauth 55 degrees 11 minutss 19 seconds West, a distance of 2,184.3% tegl o a
calculated point being in the east right-afoway line of an access road east of the Wendell Fard
Fxpressway, said east right-of-way line varies in width from its centedineg; thence with said east
right-of-way line far the fallowing sevan (7) calls:

1) South 38 degrees 55 minutes 56 ssconds East. a distance of 237 .91 festto a
calculatad point;

2} in a curve to the left being subtended by a chord of South 54 degrees 33 minutes
26 seconds East, a chord distance of 272,18 feet and having a radivs af 532,96 feet, in all an
arc distance of 27718 feet o a calculated point;

3) South 20 degrees 49 minuges 04 s=sconds West. a distance of 50.00 feettc a
caleulatad point;

4% Morth 64 degraes <0 minuies 36 seccnos West, a distance of 93.05 feetioa
caloulatad paint;

5) South 56 degrees 23 minutes 02 saconds West, a distance of 15.69 feetic a
caloulated paint;

G Sauth 25 degrees 48 minutes 23 zeconds Cast, a distance of 16063 fect to a
calculatzd paint;



71 ina curve ta the right baing sublanded by & chord of Seulh 17 degress 05 minules
01 secerds East, a chord distance of 951,26 feet and having a radivs of 2,019.85 fast, in all an
arc distanca of 860,28 fest to a calculated point being in the west right-of-way line of the
Wendell Ford Expressway, said weast ight-oi-way line vanies in width from its esnterling; thenze
crozsing said expressway South 37 degrees 22 minues 41 secands Cast, a distance of 428.64
foat iz a caleulated polnt belng in the east right-of-way line of said Expreseway, =aid east right-
of-way line varies in width from its centerline; thence with said cast rght-of-way line for tha
following seventssn (17) calls:
1) Morh 27 degrees 13 minutes 37 seconds East, a distance of 14880 festto a
calculated point;
) Monh 36 dedrees 48 rminutes 38 seconds VWest, @ distance of 41.07 faetto a
calculated peoint;
3) Mol 77 degress 57 minutes 38 seconds East, a distance of 51.24 feettoa
calculated poing;
4] Morih 21 degrees 57 minutes 28 seconds East, a distance of 122,78 feettoa
calculated point;
%) Morh 27 degrees 09 minutes S5 secands Sast, a distance of 196.83 leel o a
calculated point;
8] North 21 degrees 16 minutez 05 seconds Cast, a distance of 1896 52 feetto a
calculated point;
T1 Morth 25 degrees 08 minutes 19 sccand Easl, a distancs of "97 28 feettaa
caloulated point;
8) Moath 28 degraes 00 minules 35 seconde East, a distanse of 200,66 festto a
calculated point;
) Noath 29 degrees 28 minutes 023 seconds Easl, a distanse of 187,35 fest to a
caloulated point;
107 Noth 37 cogroes 20 minutes 21 saconds Easl, a distanse of 147 .24 fest tn z
caloulated peoint;
11) North 34 cegress 34 minules 25 saconds Easl, a dislance of 333,20 fest o a
caloulated paint;
12} South 36 degrees 18 minutes 15 seconds East, a distance of 0.19 festto a
calculated paint;
13) North £3 degress £1 minutes 45 seconds East, s distance of 12.21 feetto a
calculated paoint;
143 North 42 degress 34 minutes 47 seconds East, a distance of 294 B4 fest to a
calculatad paint;
183 Morth 66 degraes £5 minuies 30 seconds East, a distance of 254.01 feet to a
calculatad paint;
16y Morth 55 degraas 33 minuies 16 seconds East, a distance of 249.9% fect to a
caleulated paint;
1Ty Worth 52 degrees 13 minuies 35 seconds East, a distance of 401.11 faat to a
caloulated paint being in the west rioht-of-way line of Kentucky Highway 603, said west right-of-
way lire varies in width from its centerling; thence with said wesl nghl-ol-way Fre fon lhe
fallvnng three (3 calls:
1) South 56 dagrass 24 minutes 44 =ecands East, a distance of 241,35 fest to a
calculated paint;



21 South 51 degrees 17 minutes 47 seconds East, a distance of 208.27 feel o a
calculated paoint;

3} South 35 degress 19 minutes 13 secondz East, a distance of 30117 feet o a
calculated pairt being in the south ight-cf-way lire of Hayden Road, said south right-of-way line
varizs in width from ite cemering, thence with said south nght-of-way lne Marth 53 degress 59
minutes 28 seconds East, a distance of 202,45 feet to a caleulated paoint baing in tha northwest
cornar of the Seniar Green, LLE propery, a3 recorded in D22d Book 1011, at Page 316in said
clerk's office; thanca with the wast line of said Senor Green, LLC propary Sauth 37 degrees 30
minutes D8 seconds East, a distance of 342 40 feef to o caloulated point; thence continuing with
gaijd wzst line South 08 degrees 40 minules 12 ssconds East, a distance of 167.29 festio a
caleulates point; thence severng 2aid Senior Green, LLC property South 41 degroas 29
minutas 23 secands East, a distance of 7123.42 feet to a calculated point; thence continuing to
gever eaid Senior Green. LLC property in a curve to the right being subtended by a chord of
Sauth 34 degrees 37 minutes 38 seconds East, a chord distance of 518.88 feet and having a
radius of 2,540.00 feet, in all an anz distance of 519.8C feet ta a calculatad paint belng in the
west ling of the Jamss and Ernest Fantle property, as recorded in Deed Book 431, at Page 216
in said clerk’s offlics, thence szvering said Pantle propaity in @ surve to the right being
subtended by a chord of South 22 degrees 0OE minutes 10 seconds East, a chord distance of
BY7.31 feei and having a radius of 2,542.00 feet in all an arc distance of 679.33 feetto a
calculales point; thence continwing to sever said Pantle proparty Sowh 14 degrees 28 minutes
26 seconds East, a distance af §1.40 fest tv & caleulated point baing in the norh line of the
Dminz Bubdivision, as recordes in Plat Book 28, at Page 77 and Plat Book 30, at Page 22 hath
in =ait clerk's offics; thence with said north line Marth 71 degrass 57 minutes 07 secords West,
a distance of 126.88 feet 1o a calculaled paint baing in tha saull Fre of said Panlle prope:ly,
thence sevanng said Pantle property Narth 73 degrees 24 minutes 01 seconds East, a distance
of 27.01 feel to a calculated point; thence continuing to scver said Partle preperly in a curve to
the Ieft being subtendsd by a chond of Morth 22 degrees 49 minwstes 00 s2conds West, a chord
distance of 703,17 and having a radius of 2. 460.00 foot, in all an are distanca of 705809 fact to a
calculaied point being in the east ling of the Daviess County Schecl Disirict Finance Corp.
property, as recordad in Dsed Book 1012, at Pags 26 in said clark’s offics; thanca with said
east line Morth 80 d=grees 42 minutes 45 seconds East, a distance of 41.53 feet to a calculated
point; thence continding with said east line South 04 degreses 12 minutes 16 seconds YWast, 2
distance of 345.15 feet to a calculatzd point being in 2aid norin ling; thence with said noth re
Morth 71 degrees 13 minutes 3% ssoonds West, & distance of 107 51 feat (o a caloylated point;
thence continuing said north 'ne Scuth 53 degrees 53 minutes 52 seconds West, a dizlance of
51.00 f=et to a caloulated point being in the west line of the Downs Subdivigion, as recordsd in
Plat Book 29, at Page 330, Plat Book 30, &t Page 22, and Plat Book 30, at Pags 141 all in 2aid
clerk s offics; thence with saic west ling Soulh 16 dsgrees 43 minutes 40 seconds Vest a
digtance of 1,5¢/8.30 feet to a caleulated point being in the norh line of the Yial-Mart Heal
Eatate Busiress Trust property, a2 recorded in Dead Gook 755, at Page 260 in said clerk's
office; thanee with sald north line Morth 71 degrees 46 mirutes 48 sscands West, 3 distance of
235.51 feet fo a calculated point thence continuing with said north line Nodh 74 degrocs 21
minutes 33 seconds YWest, a distance of 385,33 feet to a caloulaied point being the northeast
comer of said human resourcas proparty; thence with the azrth ling of 2aid human resources
property North 77 degrees 31 minutes 57 seconds West, a distance of £80.34 feet fo a
calculated point being the northwest camer of said human resourses praparty; thence witn the
west line of said human rescurces property South 21 degrees 59 minutes 33 seconds West, a



distance of 1,235.72 laal 1o the painl of beginning and cortaining 306,58 acres. This desoription
was prepared for a tax area only and is MOT to ba used far the transfer of real proparty.




EXHIBIT B

FIRST AMENDMENT TO DEVELOPMENT PLAN



AMENDMENT TO
TAX INCREMENT FINANCING DEVELOPMENT PLAN
FOR

THE GATEWAY COMMONS DEVELOPMENT AREA

WHEREAS, the City of Owensboro, Kentucky (the “City”) established the Gateway
Commons Development Area (the “Development Area”), pursuant to the provisions of KRS
65.7041 to KRS 65.7083, and KRS 154.30-010 to KRS 154.30-090 (the “Act”), in 2015 by
Ordinance 16-2015, as updated by Ordinance 15-2018 (the “Development Area Ordinance”); and

WHEREAS, there is a need to amend the Development Area to expand its boundaries and
make other related amendments; and

WHEREAS, amending the Development Area in accordance with the Act requires
amending the Development Plan prepared for the Development Area, and approved by the
Development Area Ordinance, by the adoption of an Amendment to Tax Increment Financing
Development Plan for the Gateway Commons Development Area (the “Amendment”).

NOW, THEREFORE, THE DEVELOPMENT PLAN FOR THE DEVELOPMENT
AREA IS HEREBY AMENDED AS FOLLOWS:

A. That Section 2.1(a) of the Development Plan is amended in-full to read as follows:

(a) The Development Area is a contiguous area consisting of 306.56 acres, which

is less than three (3) square miles in area;



B. That Exhibit “B” to the Development Plan, which sets forth the site plan and legal
description of the Development Area, is amended to the site plan and legal description
attached as Exhibit “A” to this Amendment.

C. That Section 3.8 of the Development Plan is amended in-full to read as follows:

3.8  Public Buildings. Plans for the Project may include the completion of a
multi-purpose Community Center for recreation, wellness, and medical clinic care,
and shall include a new elementary school and a middle school, together with
related educational facilities, to be constructed by the Daviess County Board of
Education.

D. The findings in the Development Plan are still relevant and are not be impacted by
the provisions of this Amendment. Since the area added to the Development Area by this
Amendment is publicly owned, the old revenues for the Development Area will not need to be
adjusted.

E. That except as amended by this Amendment, the Development Plan for the

Development Area shall remain in full force and effect.



EXHIBIT A: Site Plan and Legal Description of the Development Area

A-1
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DESCRIFTICN
FOR
TIF

Eeginning at a calculated ooint being in ©12 north right-cf-way of Kentucky Highway 54, said
narth right-of-way line varles In width fram its centerline and being the southwest corner of the
Commonwealth of Kentuc<y Department of Human Resources property, as recorded in Decd
Buok 448, at Pags 514 in the office of the Daviess County Clerk; thence with said north right-of-
way line North 64 degrees 01 minutes C4 saconds VWast, 2 distance of 123 BB foat 1o a
caloulated point being the southeast corner of the property located at 2945 Highway 54, thence
with said property for the following seven () callz:

1] in a curve to the left being subtended by a chord of Morth 71 degrees 54 minutes 59
sacands East, a chard distancea of 55 85 fast and having a radius of 50 00 f2&t, in 21 an arc
distance of 7&€.91 feet to a calculatad point;

2 Meorth 27 degrees 51 minutes 01 seconds East. a distance of 60.97 festto a
calculated point;

31 in a curve to the Ieft being subtended by a cherd of Morth 24 degrees 55 minutss 17
seconds East. a chord distance of 22,33 feet and having a radius of 21850 feet, in all an are
distance of 22,24 fest to & caleulatad point;

4] Morth 21 degrees 59 minutes 33 secands East, a distanca of 152.34 feet tc a
caleulated point;

3] in a curne to the left being zubtended by a choerd of North 27 degrzes 00 minutes 45
saconds Wast, a chard distance ot 30,47 teet and having a radius of 37.00 fe=t, in all an arc
distance of 55.54 fee! to a calculated point;

] Norih &4 degrees 07 minutes D4 seponds West, a distance of 282 48 feetto a
caloulated point;

71 South 2% degrees 53 minutes 56 seconds VWest, & distance of 318.03feet 0 a
calculatad point baing in said narth dght-of-<eay ling; hence with said narth right-cf-way line
Morth 64 degrees 01 minutes 04 secends West, a distance of 11993 feet to a calculated peoint
being the southeast cornsr of the Daviess County Schoal Districd Fingnce Comp. proparty, 85
recorded in Deed Book 800, at Page G04 in said clerk's office; thence with the cast line of said
sohool property Marth 27 degrees 31 minutes 33 secends East, passing through the sowheaast
camer of the Ohio Valley Two Way Radio, Inc. praperty, as recorded in Dead Baok 878, et
Fage 70 in said clerk's office, then cortinuing on the sgame courze wita the eazt line of said
radio prapedy, a total distance of 1,184.88 fest to & caloulated point being the northesst comer
of said radic property; thence with the north ling of 2aid radic property Morth 70 degress 49
minutes 28 secondz West, passing througn the northeast corner of said school property, Owen
D, Wimsatt Subdivision, az recorded in Deed Book £18, at Page 95 in said clark’s office,
Commaonweaalth of Kentucky. as shown on highway plans, and Gateway Land, LLC property, as
racorded in Dood Bool £45, at Page 733 praperies then cantinuing on fhe same sourses witi
the narth line of each property. a tetal distance of 1,842.51 fest to a calculated point being in the
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zast right-of-way lins of the Wendzll Fard Expressway, said east righi-ofaway line varias in width
fram its centarline; thence wih sgid sast right-ot-way line for the tollowing ssven (7) calls:

11 Bouth 01 degrees 43 minutes 07 sacands West, a distancs of 154,11 festto a
ralculated point;

1 South 05 degrees 06 minutes 32 ssconds East. a distance of 339.77 feettoa
calculated point;

31 South 20 degrees 42 minutes 49 seconds East, a distance of 257.22 feetto a
caleulaled poing;

4) South 21 degrees 13 minutes 46 seconds East. a digtanca of 380458 faat to a
caloulated point;

31 Souih 41 degrees 55 minutes 34 seconds East, a distarce of 130.00 festto a
caloulated poin

&) Saidth &1 degrees 33 minutes 55 sesands East, a distance of 165 B4 faetto a
saloulated point;

1 Boulh 28 degreess 30 minutes 08 sesonds West, 2 distance of 187G feet to a
calculated point bsing in the east line of the corporate limits of Cwensboro, Kentucky; thence
with said east lins for the follewing twenty-thres (23) calls:

13 Marth 83 degreas 32 minutes b4 seconds West, a distanca of 130,55 feat o a
taloulated point;

21 Merh 84 dagrees 47 minutes 0B seconds West, a dlstanze of 12058 feetia a
zaloulated poink;

A Monlh 83 degrees 22 minutes 42 seconds West, a distance of 102,87 feetfo a
taloulated point;

4) Marth 82 degrees 41 minutes 22 seconds Wast, a distance of 126,78 feeiton
Talculated point;

By Maith 82 dogress 51 minutes 58 seconds West, e distanze of 158,02 feel o e
calculated point;

&) Marth 53 dagress 11 minutes 03 saconds West, a distanze of 191,84 fesiioa
zalculated point;

71 Moith 82 degrees 33 minutes 28 seconds West, a distance of 237 10feef o a
caleulated point;

A) North 83 degrees 16 minutes 58 seconds West, a distance of 196.27 feet foa
calculated point;

) North 52 degrees 17 minutes 22 seconds West, a distance of 255.41 feet foa
caleulated point;

10y Morth 27 degrees 07 minutes 23 seconds East, a distanca of 777 .3 fest toa
saleulated point;

11 Morth 31 degrees 12 minutes 15 seconds Cast, a distance of 352,75 feet to a
salauilated pelnt;

12} Marth 20 degrees 11 minutes 25 saconds East, a distanea of 156,28 foet to a
calculated point;

13) Marth 02 degress 30 minutes 19 saconhds East, a distanes of 99.88 fest to a
caloulated point;

147 Marth 04 degress b4 minutes 03 seconds East, a distanes of 146.04 fest to a
calculated point;

14) Marth 05 degrees 12 minutes 31 seconds West, a distance of 222.32 festtoa
calculated point;
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16} Morth 05 degress 03 minutes 26 seconds Eazt, a distancs of 23760 foat taa
caloulated pont;
177 Morth 11 degrees 51 minutes 35 seconds YWest, a distance of 243.44 feet o a
calculated point;
18! Morth 19 degrees 09 minutes 05 seconds West, a distance of 199.82 feef foa
calculated paint;
19} Morth 25 degrees 34 minutes 51 seconds West, a distance of 200,40 foef (o a
caluulatsd point;
200 Morth 32 degrass 01 minutas 47 seconds Weast, a distance of 19982 feet to a2
calculated paoint;
21} Morth 36 dagrees 47 minutes 30 ceconds West, a distance of 10021 feet to a
calculated point;
22} Nortk 43 deg rees 53 minutes 53 seconds West, a distance of 246,62 fzetto s
calculated point;
731 Mortt 35 degrees 36 minutes 13 seconds West, a distance of 146.95 feettoa
calculated point; thence sevaring said corperats limits for the following sighlesn (168) calls:
1} Mortk 34 degrees 96 minutes S0 seconds West, a distance of 104.01 fest toa
calculated point;
2} Marth 39 degrees * 2 minutes 03 2ecands West, a distance of 200.54 feet tca
calculated point;
3} Morth 35 degrees 26 minutes 55 seconds West, a distance of 55,00 factto a
caluulaisd point;
4} Maorth 35 degreas 03 minutes 23 secands Weet, a distance of 204,74 fast to a
caloulated point;
5} Morth 35 degrees 50 minutes 48 seconds West, a distance of 200.05 feet tc a
calculated point;
B} Morth 34 degrees 14 minutes 44 secands Wesat, a distanca of 200.03 feat to a
caloulated point;
71 Marth 33 degrees 14 minutes 00 seconds West, a distance of 200,08 Moot o a
caloulated point;
8] Marth 31 degrees 45 minules 25 seconds Wast, a distance of 157,67 faatta a
ralculated point;
5] North 31 degroes 20 minutes 43 seconds Wast, a distance of 180,60 feettaa
calculated point;
10) Marth 38 dedrass 08 minutes 38 sacondz Wast, & distance of 301,37 feetto a
caloulated point;
111 Morh 31 degrees 22 minutes 28 seconds West, a distance of 157 27 feettoa
calculated point;
12] Bouth &4 degrees 30 minutes 41 seconds VWest, & distance of 320 28 feet to a
caleulatad point;
13] South 40 degrees 03 minutes 2% seconds East, a distance of 25.08 feettoa
caleulated point;
14] South 54 degreez 20 minutes 41 seconds West, a distance of 100.00 feet to a
caleulated point;
15] Narth 40 degrees 03 minutes 32 saconds West, a distance of 137 46 feet to a
calculated point;
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16} Morth 55 degress 30 minutes 35 seconds East, a distance of 5025 feat fa a
caloulated paint;

17} Sadath 40 dagrees 43 minutes 2% seconds East, a distance of 111,25 festto a
calculated point;

18} Morth 54 degrass 30 minutes 41 seconds East, a distance of 715,19 feet to a
caleulated point being in the east line of sald cormarate lmits; thencs with sald 2ast line for the
following Twelve (12) calls:

1) Sauth 26 degress 15 minutes 01 seconds East, a distance of 16517 festtoa
calculated point;

2} Sauth 27 degress 04 minutes 08 seconds East, a distance of 306 25 feetto a
calculated point;

3} South 29 degress 45 minutes 132 seconds East, a distance of 143 .87 feettoa
calculated polng;

4} South 35 degrees 37 minutes 40 seconds Cast, a distance of 238 66 footto o
calzulatsd point;

o} South 30 degrecs 45 minutes 26 seconds East, a cistanca of 119.2& feat to a
calculated point;

6} South 30 degrees 45 minutes 14 seconds Bast, a gistance of 20984 feetto a
calculated point;

Ty Hauth F4 degress 26 minutss 42 secands Fast, 4 alstancs of 181 8% festtna
calculated point;

&) Morth 55 degress 12 minutes 15 secends East, a distance of 1,345.70 feet to a
calculated point;

8} Sauth 36 degress 32 minutss 31 seconds Egst, 3 distance of 534988 festto a
calculated point;

10% Morth 55 degress 11 minutes 19 seconds East, 8 distance of 845,00 fest to 8
calculatad point;

171} Sauth 34 degress 24 minutss 43 seconds East, 3 distances of G0.00 festio a
calculated point;

12} Bauth 55 degress 11 minutss 19 seconds Ysst, a distancs of 2,184,318 tesl o a
caleulated point being in the east right-af-way ling of an access road east of the Wandell Ford
Fxpressway, said east right-of-way line varies in width from fts centedine; thence with said east
right-of-way line far the following sevan (7) calls:

1) South 38 degrees 55 minutes 56 ssconds East. a distance of 237 91 feetto a
caleulatad point;

2} in a curve to the left being subtended By a chord of South 54 degrees 33 minutes
26 seconds East, a chord distance of 272,18 feet and having a radivs at 542,96 fest, inall an
arc distance of 27718 feet ta a caleulated peint;

3) South 20 degrees 49 minuies 04 zeconds West. 3 distance of 50.00 feet tc a
caleulatad point;

43 Morth 64 degrees £0 minuies 36 seconcs West, a distance of 93.05 feettoa
caleulatad paint;

5) South 56 degrees 23 minutes 02 seconds West, a distance of 15.69 feetic a
caloulated paint;

G) Sauth 25 degrees 48 minutes 23 seconds Cast, a distance of 160,63 feetto a
calculated paint;
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71 ina curve to the right baing subtanded by a chord of Seulh 17 degress 08 minules
1 secords East, 3 chond distance of 951 .26 feet and having a radivs of 2,019.85 fast, in all an
are digtanca of 960,28 feet to a calculated point being in the west right-of-way line of the
YWendell Ford Expresgway, said west right-oi-way line varies in width from its esnterling; thenae
crozsing said expressway South 37 degrees 22 minuies 41 zecands Cast, a distance of 428.64
foet to a caleulated polnt belng in the east right-of-way line of said Expreseway, 2aid east right-
of-way fine varies in width from its centerline; thence with said cast dght-of-way line for tha
fellowing seventssn (17) calls:

1) Morh 27 degrees -3 minutes 37 seconds East, a distance of 148.80 festto a
calculsted point;

) Monh 36 degress 48 minutas 38 seconds YWest, a distance of 41.07 festto a
calculated point;

2 Mol 71 degress 87 minutes 38 seconds East, @ distance of 51.24 feettoa
caleulated poing;

4] Morih 21 degrees 37 minutes 38 seconds Sast, a distance of 122.78 feet to a
calculated point;

) Morth 27 degrees 09 minutes 55 secands Sast, a distance of 196.83 Teel 1o a
calculated point;

&) MNorth 21 degrees 18 minutez 05 secands Cast, a distanze of 196,62 feet toc a
calculaterd point;

T1 Morth 25 degrees 08 minutes 19 sccond Easd, a distancs of "97 268 festta a
calculated point;

&) North 28 degrees 00 minules 36 seconds East, a distanze of 208,B6 fastto a
calculated point;

&) North 29 degreos 28 minutes 03 seconds Easl, a distance of 187,35 feet to a
caloulated point;

107 North 37 cogreas 28 minutes 21 seconds Easl, a distanse of 147,74 fogf tn s
caloulated point;

11) Narth 54 degrees 34 minules 45 seconds Easl, a dislance of 330,20 fest ta &
calculated paint;

12} South 36 degrees 18 minutes 15 seconds East, a distance of 0,18 fest to a
calculated paint;

13) North 53 degraes £1 minutes 45 seconds East, 8 distance of 12.21 feetto a
calculated paint;

14} North §2 degress 34 minutes 47 seconds East, a distance of 204 B4 feetto a
calculatad paint;

“4) Narth 66 degrass £3 minuies 30 seconds East, a distance of 25401 feet to a
calculated paint;

“6) Morth 55 degra2s 33 minuies 16 seconds East, a distance of 249.92 fect to a
calsulatad paint;

"7 Morth 52 degreas 13 minuies 33 seconds East, a distance of 401.11 fast to a
caloulatzd paint being in the west rioht-of-way line of Kentucky Highway 603, said west righi-of-
way lire varies in width from its centerline; thence with said west nghl-oleway Fne for the
fallovnng three (3 calls:

1) South 56 dagrass 24 minutes 44 seconds East, a distance of 241,35 festto a
calculated point;
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21 South 51 degrees 17 minutes 47 seconds East, a distance of 206.27 feel o a
calculated point;

3} South 35 degress 19 minutes 13 seconds East, a distance of 301.17 feet o a
calculated pairt being in the south ight-of-way lire of Hayden Road, said south right-of-way ling
varizs in width from its cemering,; thence with said south nght-otway lne North 53 degress 59
minutes 28 seconds East, a distance of 202 .45 feet to 2 caleulated point baing in tha norbwest
cornar of the Seniar Green, LLE praperiy, a3 recorded in Oz2sd Book 1011, st Page 316in said
clerk's office; thenca with tha wast line of said Senor Green, LLC proparty Sauth 37 degrees 30
minutes 08 =econds East, a distance of 342 40 feet to o calculated point; thence confinuing with
zaid west line South 28 degrees 40 minutes 12 ssconds East, a distance of 167.28 festtv a
calculates point; thence severnng 2zid Senicr Green, LLC property South 41 degrees 29
minutes 23 secands East, a distance of 712,42 feet to a calculated paint; thence confinuing to
saver eaid Senior Green. LLC property in a curve to the right being subtended by a chord of
South 35 degress 37 minutes 38 seconds East, a cherd distance of 518.88 feet and having a
radius of 2,540.00 feet, in all an anc distanes of 519.8C faet ta a calculated paint being In the
west line of the Jamss and Ernest Pantle property, as recorded in Deed Book 431, at Page 216
in sad clerk’s allics; Ihence sseaing said Pantle propsity in @ curve to the right being
subtended by a chord of South 22 degrees 06 minutes 10 seconds East, a chord distance of
G/7.21 feei and having a radius of 2,540.00 feet. in all an arc distance of 679.33 fzet ta @
calculales point; thence continuing to sever said Pantle proparty Souwth 14 degrees 26 minutes
26 seconds Eest, & distance of 1,40 fest tv & caloulated point being in the norh line of the
Dowenz Subdivision, as recordec in Plat Book 28, at Page 77 and Plat Book 30, at Page 22 hath
in zaic clerk’s offics; thence with said north line Marth 71 degrass 57 minutes 07 secords West,
a diziance of 126.88 feet to a calculaled poinl baing in tha saulh Fre of said Panlle propenly,
thence sevanng said Pantle property Marth 73 degrees 24 minukes 01 seconds East, a distance
of 27.01 feel to a calculated point; thence continuing to sever said Pantle prapery in a surve to
the Ieft being subtendzsd by a chond of Morth 22 degrees 49 minutes 00 =s2conds West, a chord
distance of 703,17 and having a radius of 2,450.00 foct, in all an are distance of 70558 fact to a
calculaisd point being in the east ling of the Daviess County Scheol Disirict Finance Corp.
property, as rocorded in Deed Book 1012, at Pags 26 in saic clark’s offics; thancs with said
east line Morth 80 d=agrees 42 minutes 45 seconds East, a distance of 41.53 feet to a caloulated
point; thence continwing with said east line South 04 degress 12 minutss 16 seconds Wast, 2
distance of 545,15 feet to a calculatad point baing in 2aid nert ling; thence with said noth lre
Morth 71 degrees 13 minutes 3% seconds West, & distance of 107,51 feat fo a caloylated point;
thence continuing said north 'ne Seuth 53 degrees 53 minutes 52 seconds West, a dislance of
51.00 f=et to a caloulated point being in the west ling of the Downs Subdivigion, as recordsd in
Flat Book 29, at Pags 330, Plat Book 30, &t Page 22, and Plat Book 30, at Pags 141 all in said
cierk s offics; thence with saic west ling Soulh 15 csgrees 43 minutes 40 seconds West a
digtance of 1,5¢8.30 feet to a caleulated point being in the norh line of the Wal-Mart Heal
Estate Busiress Trust property, a2 recorded in Deed Gook 783, at Page 260 in said clark's
offlce; thanes with said nortt line Morth 71 degrees 46 mirutes 48 seconds West 3 distance of
235.51 feet fo a calculated point thoence continuing with said north ling Naorh 74 dogrocs 21
minutes 33 seconds VWest, a distance of 385,33 feet to 3 calculaied point being the northeast
comer of said human resourcas proparty; thenca with the aoth ling of 2aid human resounces
property North 70 degrees 51 minutes &7 secands West, a distance of 490,34 fest toa
calculated point being the narthwest camer of said human resources praparty; thence witn the
west line of said human rescurces property South 21 degrees 59 minutes 33 seconds West, a
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distance of 1,235.72 faal 1o the paint of keginning and comtaining 30656 acres. This description
was prepared for a tax area only and is MOT to ba used far the transfer of real propanty.

L b 4
Aol William Weikel, Jr. K
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AMENDED AND RESTATED LOCAL
PARTICIPATION AGREEMENT

Gateway Commons Development Area

THIS AMENDED AND RESTATED LOCAL PARTICIPATION AGREEMENT (this
“Agreement”) is made effective retroactive to the 16" day of June, 2015 (the “Effective Date™) by and
between the CITY OF OWENSBORO, KENTUCKY, a Kentucky municipal corporation of the home
rule class (the “City”), and the DEPARTMENT OF FINANCE OF THE CITY OF OWENSBORO,
KENTUCKY (the “Agency”), collectively (the “Parties”);

RECITALS

WHEREAS, pursuant to the Act, as hereinafter defined, the City has on the 16" day of June,
2015, adopted Ordinance Number 16-2015, (the “Development Area Ordinance”), whereby it
established the Gateway Commons Development Area (the “Development Area”) for the purpose of
promoting a mixed-use development of previously undeveloped land; and

WHEREAS, the City’s Board of Commissioners (the “Board of Commissioners”) recognizes
and determines individually that the real property that constitutes the Development Area has been and
is currently characterized by underutilized land, that continuation of the underutilized status of this land
within the Development Area will discourage and interfere with the City’s growth policies to encourage
the sensible development of land within the City, and that the acquisition, financing, construction and
development of those improvements and buildings, as identified in Exhibit B herein (collectively, the
“Project”), will contribute to the public welfare of the citizens of the City, 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 City and the State; and

WHEREAS, the Board of Commissioners recognizes and determines individually that the

project is a mixed-use development which includes significant public infrastructure improvements; and



WHEREAS, the Parties recognize that the development of the Development Area will not likely
occur without a public-private partnership and financial assistance provided to the Project by the City
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 to expand the boundaries of the
Development Area; and

WHEREAS, pursuant to the Development Area Ordinance, and Ordinance Number __ -2020,
the Board of Commissioners has authorized the City to execute and enter into this Agreement with the
Agency, and the City desires to enter into this Agreement; and

WHEREAS, pursuant to the Development Area Ordinance, and Ordinance Number 12-2020,
the Board of Commissioners has authorized the Director of Finance to execute and enter into this
Agreement with the City, and the Agency desires to enter into this Agreement; and

WHEREAS, pursuant to the Act (as hereinafter defined), the City and the Agency desire to set
forth their mutual agreements, understandings and obligations in this Amended and Restated Local

Participation Agreement, in order to facilitate development of the Project within the Development Area.

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 1.
RECITALS

The Parties hereto agree that the above “recitals” or “recital clauses” are incorporated herein by

reference as if fully restated herein and form a part of the agreement among the Parties hereto.



SECTION II.
DEFINITIONS

For the purposes of this Agreement, the following words and phrases shall have the meanings
assigned in this Section 11, 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. “Administrative Fee”. Shall be a fee retained by the City of two percent (2%) of the
annual amount received by the Agency from State Incremental Revenues and City Incremental
Revenues, to reimburse the City for its costs to oversee, administer and implement the Development
Area Ordinance, including professional fees necessary to comply with any reporting and other
requirements, and/or computing incremental tax revenues due, related to the Tax Incentive Agreement
and this Agreement.

3. “Agency”. Shall mean the Department of Finance of the City of Owensboro, Kentucky,
which shall be responsible for administering the Special Fund and the Development Area Ordinance
pursuant to the TIF Documents and the Act.

4. “Agreement”. Shall mean this Amended and Restated Local Participation Agreement,
including all Exhibits attached hereto.

5. “Approved Public Infrastructure Costs”. Shall be the cost approved for reimbursement
from State Incremental Revenues as set forth in the Tax Incentive Agreement.

6. “City”. Shall mean the City of Owensboro, Kentucky.

7. “City Authorizations’’. Shall mean those necessary governmental authorizations,
resolutions, orders, hearings, notices, ordinances, and other acts, required by laws, rules, or regulations

to provide the City and its officers with the proper authority to perform all obligations of the City



resulting from this Agreement, and perform all other obligations of the City made necessary by, or
resulting from the establishment of the Development Area.

8. “City Incremental Revenues”. Shall mean the net tax revenues generated from the
Development Area by deducting Old Revenues from New Revenues after the Activation Date.

9. “Developer” or “Master Developer”. Shall mean G W Development, Inc., a Kentucky
corporation, its successors, affiliates, subsidiaries or related entities.

10.  “Development Area”. Shall mean the “Gateway Commons Development Area” as
defined in the Development Area Ordinance.

11.  “Development Area Ordinance.” Shall mean Ordinance No. 16-2015, adopted by the
City on June 16, 2015.

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

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 City.

14.  “State Incremental Revenues”. Shall mean the amount of State tax revenues received by
the Agency to reimburse Approved Public Infrastructure Costs pursuant to the Tax Incentive
Agreement.

15.  “KEDFA”, Shall mean the Kentucky Economic Development Finance Authority.

16.  “Master Development Area”. Shall mean the Master Development Area among the City,
the RWRA, the Agency and the Developer, dated , 2020, related to the Project.
17.  “Mixed-Use Project or Program”. Shall mean the Commonwealth Participation Program

for Mixed-Use Redevelopment in Blighted Urban Areas as described in the Act.



18.  “New Revenues”. Shall mean the City’s real property ad valorem taxes, based on the
City’s real property ad valorem tax rate, and the City’s occupational license fees, from payroll and net
profits license fees, but shall exclude that portion of the occupational license fees which is restricted for
a specific purpose, which is currently in the amount of .33 of the City’s occupational tax from payroll
and net profits tax amount), and any occupational license fees from net profits and payroll taxes related
to the construction and operation of the Daviess County Middle School by the Daviess County Board
of Education generated from the Development Area each year after the date of Activation.

19.  “Old Revenues”. Shall mean the City’s real property ad valorem taxes, based on the
City’s real property ad valorem tax rate, and the City’s occupational license fees, from payroll and net
profits license fees, generated from the Development Area during calendar year 2015.

20.  “Private Financing”. Shall mean the financing needed to provide for the development
and construction of the Project elements or any financing received by the Developer, not including the
pledge of Incremental Revenues from City or the State.

21.  “Project”. Shall mean the mixed-use project being undertaken by the Developer and the
related improvements within the Development Area.

22.  “Project Costs”. Shall mean any Capital Investment, as defined in the Act, within the
Development Area.

23.  “Public Infrastructure Costs”. Shall mean the Project costs eligible for reimbursement
by Incremental Revenues from City, including “Approved Public Infrastructure Costs”, and are
currently estimated as shown in Exhibit C.

24.  “Redevelopment Assistance”. Shall have the same meaning as set forth in the Act, and
shall be the costs approved for reimbursement or payment from Incremental Revenues Incremental
Revenues as determined by the City.

25. RWRA. Shall mean the Owensboro Regional Water Resource Agency.
8



26.  “Special Fund”. Shall mean the Gateway Commons Development Area Special Fund
established in the Development Area Ordinance and maintained by the Agency, for the purpose of
receiving, distributing and maintaining City Incremental Revenues pledged by the City, and State
Incremental Revenues received from the State, in the manner set forth in the TIF Documents in

connection with the Development Area.

27.  “State”. Shall mean the Commonwealth of Kentucky, including any of its agencies and
departments.
28.  “Tax Incentive Agreement”. Shall mean the agreement between KEDFA and the Agency

dated October 27, 2016, related to the pledge of State Incremental Revenues to reimburse the costs of

Approved Public Infrastructure Costs in connection with the construction of the Project.

29. ‘Termination Date”. Shall have the meaning as provided in the Development Area
Ordinance.
30.  “TIF Documents”. Shall mean the Development Area Ordinance, this Agreement, the

Tax Incentive Agreement, the Master Development Agreement, the Development Plan, and related
documents.

31.  “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 reasonable control of the party claiming such delay.

SECTION lII.
PARTIES

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



SECTION IV.
DUTIES AND RESPONSIBILITIES OF CITY

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

1. Provide for the establishment of the Special Fund for the collection of City Incremental
Revenues from the Development Area pledged herein by the City, and State Incremental Revenues
pledged from the footprint of the Project, in accordance with the terms of the Tax Incentive Agreement.

2. Pledge one hundred percent (100%) of the City Incremental Revenues, generated within
the Development Area to pay for the cost of the Administrative Fee, Public Infrastructure Costs and
Redevelopment Assistance in connection with the Project and the Development Area, pursuant to the
terms set forth in the TIF Documents, for up to a twenty (20) year period, which pledge is made in

Section VI herein.

3. Designate the Agency as the entity responsible for the oversight, administration, and
implementation of the Development Area Ordinance and the Special Fund pursuant to the TIF
Documents and the Act.

4, Meet as may be required 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 and any Tax Incentive
Agreement.

5. Require its Department of Finance, as the “Agency” for purposes of the Act, to prepare
by no later than June 1, or such other date to meet the reporting schedule of KEDFA, or the State, to
receive State Incremental Revenues under the Tax Incentive Agreement, of each year during the term
of this Agreement an annual report and provide same to the City and KEDFA including, but not 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

Incremental Revenues collected within the Development Area during the previous calendar year; and
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(c) the amount, if any, of Incremental Revenues spent from the Special Fund on the Administrative Fee,
Public Infrastructure Costs and/or Redevelopment Assistance in connection with the Project, and the
Development Area,

6. Upon receipt of Developer’s Request provide, or require the Agency to provide, written
confirmation that the Developer is in good standing with its obligations under the terms of this

Agreement.

SECTION V.
DUTIES AND RESPONSIBILITIES OF THE AGENCY

The Agency shall have the following duties and responsibilities in connection with the

development of the Development Area:

1. Act as the party responsible for the oversight, administration, and implementation of the
Development Area Ordinance and the Special Fund.

2. Meet as may be required with the Developer and the City 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.

3. Prepare by no later than June 1, or such other date to meet the reporting schedule of
KEDFA, or the State, to receive State Incremental Revenues under the Tax Incentive Agreement, of
each year during the term of this Agreement an annual report and provide same to the City, the
Developer and KEDFA including, but not 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 Incremental Revenues collected within the
Development Area during the previous calendar year; and (c) the amount, if any, of Incremental
Revenues spent from the Special Fund on the Administrative Fee, Public Infrastructure Costs and/or
Redevelopment Assistance

4. Each year, once the Agency has received deposits of City Incremental Revenues and

State Incremental into the Special Fund, pay such funds to the City, the RWRA, and/or Developer (as
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applicable) within thirty (30) days to cover the payment of the Administrative Fee, Public Infrastructure
Costs and/or Redevelopment Assistance pursuant to the terms set forth in the TIF Documents.
5. Comply with any requirements and carry out any duties and responsibilities as the

Agency under the terms of a Tax Incentive Agreement (as defined in the Act) with KEDFA and this

Agreement.
SECTION V1.
IDENTIFICATION AND PLEDGE OF INCREMENTAL REVENUES
1. To the extent City Incremental Revenues are generated, the City hereby pledges one

hundred percent (100%) of the City Incremental Revenues, generated from the Development Area to
pay for the Administrative Fee, Public Infrastructure Costs and Redevelopment Assistance within the
Development Area pursuant to the terms set forth in the TIF Documents, and in accordance with the
Act, for up to a twenty (20) year period after the Activation Date.

2. City Incremental Revenues pledged by the City in this Section shall be deposited at least
annually, no later than each June 1st after the first calendar year of Activation, to the Special Fund and
shall be held by the Agency and used solely for payment of Administrative Fee, Public Infrastructure
Costs and Redevelopment Assistance in support of the Project and the Development Area, 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 costs as
provided in this Section VI of this Agreement, and for no other purpose.

3. State Incremental Revenues received by the Agency pursuant to the Tax Incentive
Agreement shall be deposited in the Special Fund as soon as they are received each year after the first
calendar year of activation of the Tax Incentive Agreement. The State Incremental Revenues are hereby
irrevocably pledged and shall be maintained by the Agency and used solely for payment of, or as
reimbursement of, the Administrative Fee, Public Infrastructure Costs and Redevelopment Assistance

in support of the Project, and the Development Area, pursuant to the terms set forth in the TIF
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Documents and for no other purpose. The Special Fund shall be continued and maintained until the

Termination Date of the Development Area.

4. 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 City.

SECTION VII.
ANTICIPATED BENEFITS TO THE CITY

The City 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. Estimates of projected
New Revenues for the City on an annual basis during the term of this Agreement are attached as Exhibit
E hereto. The maximum amount of City Incremental Revenues to be pledged to the Development Area
by the City shall be one hundred percent (100%) of the Incremental Revenues generated from the
Development Area, and the maximum number of years the payment of City Incremental Revenues to
support the development of the Development Area will be made is twenty (20) years.

SECTION VIII.
DESCRIPTION OF DEVELOPMENT AREA

A detailed description of the Development Area is set forth in Exhibit A hereto.

SECTION IX.
DESCRIPTION OF PROJECT; COSTS

A detailed description of the individual projects that collectively constitute the Project is set
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 City Incremental Revenues and State Incremental Revenues are listed on the

attached Exhibit C, subject to further amendment with approval by the City.
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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 any Private Financing and other documents
at the time that each aspect of the financing needed for the Project is obtained. However, the pledge of
City Incremental Revenues and State Incremental Revenues herein to support payment of Public
Infrastructure Costs for construction of the Project shall not be modified without the specific approval

of the City and State.

SECTION XI.
COMMENCEMENT DATE; ACTIVATION DATE; TERMINATION DATE

This Agreement shall commence and be effective as of the date of execution hereof by the City.
The activation date for the pledge of City Incremental Revenues as set forth in Section VI hereof shall
be January 1, 2018 (the “Activation Date”). This Agreement shall terminate twenty (20) years after the
Activation Date. This Agreement shall not terminate upon the execution of any deeds or other
agreements required or contemplated by this Agreement, or referred to herein, and the provisions of
this Agreement 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

If the City or the Agency (a “Defaulting Party”) shall default in its obligation to make payments
of Incremental Revenues set forth herein, the Agency (unless it is the Defaulting Party), the Developer

and/or the indenture trustee or trustees for outstanding financing obligations secured by such
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Incremental Revenues shall have the power to enforce the provisions of this Agreement against the
Defaulting Party. If the City or the Agency materially breaches or defaults on any of its nonpayment
related obligations under this Agreement, the Developer, and/or the indenture trustee or trustees for the
outstanding financing obligations 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 (ii) 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 shall be extended for such period of time as may be necessary to
remedy the same with all due diligence.

SECTION XIII.
GOVERNING LAW

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

SECTION X1V,
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.

SECTION XV.
FORCE MAJEURE

The City 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 nonperformance of such obligation shall be directly caused by
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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 nonperforming party shall have
taken or planned to take to eliminate such Unavoidable Delay. 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 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 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 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 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 the City: Mayor

101 East 4™ Street
Owensboro, Kentucky 42303

With a Copy to: City Manager
101 East 4™ Street
Owensboro, Kentucky 42303

If to the Agency: Finance Director
101 East 4" Street
Owensboro, Kentucky 42303
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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 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 XVIII.
ENTIRETY OF AGREEMENT

As used herein, the term “Agreement” shall mean this Amended and Restated 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, 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, 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 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 ASSIGNS

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

successors and assigns.
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SECTION XX.
HEADINGS AND INDEX

The headings in this Agreement and the Index are included for purposes of convenience only

and shall not be considered a part of this Agreement in construing or interpreting any provision hereof.

SECTION XXI.
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.

SECTION XXII.
NO WAIVER; CONSTRUCTION

No waiver of any condition or covenant of this Agreement to be satisfied or performed by the
City 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. No provisions of this Agreement shall be construed against a party by reason of such
party having drafted such provisions.

SECTION XXIII.
MULTIPLE COUNTERPARTS

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

original document.

SECTION XXIV.
RELATIONSHIP OF THE PARTIES

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.
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SECTION XXV.
NO THIRD PARTY BENEFICIARY

Except as otherwise specified herein, the provisions of this Agreement are for the exclusive
benefit of the City and the Agency, 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 XXVI.
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.

SECTION XXVILI.
ASSIGNMENT OF RIGHTS AND DELEGATION OF DUTIES

No Party to this Agreement may assign this Agreement, or any part hereof, except as provided
herein, without the prior written consent of the other Parties. Nothing in this Section shall be construed
to require prior written consent for any Developer to assign any of its rights or obligations to a

subsidiary, affiliate or related entity.

SECTION XXVIII.
CONFLICT WITH OTHER AGREEMENTS

In the event of any conflict between this Agreement (or any portion thereof) and the Master
Development Agreement, the terms and conditions of the Master Development Agreement shall be

controlling.
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IN WITNESS WHEREOF, the Parties hereto have hereunto set their hands on the _ day of

, 2020, but to be effective retroactive to the Effective Date.

CITY OF OWENSBORO, KENTUCKY Approved as to Form:

By:

Thomas H. Watson Stephen D. Lynn

Its: Mayor City Attorney for the City of Owensboro, Kentucky

DEPARTMENT OF FINANCE OF THE
CITY OF OWENSBORO, KENTUCKY

By:
Angela Hamric Waninger

Its:  Director of Finance for the City of
Owenshoro
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EXHIBIT A

Development Area Map and Description
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BRYANT ENGINEERING. INC.

1535 FrEpERICS STHEET = PO, Box 21382 « OwWENSBORD, KN 42304
FHZME: (270)5H5-2011 » Foo 2705583400

DESCRIFTICMN
FOR
TIF

Eeginning at a calculated point being in t12 north right-cf-way of Kentucky Highway 54, said
narth rig ht-of-way ling varies |7 width fram its centerline and being the southwest aorner of the
Commersealth of Kentucxy Department of Human Reosources property, as recorded in Decd
Buok 448, at Pagzs 514 in the office of the Daviess County Clerk; thence with said north right-of-
way line Morth 64 degreas 01 minutes C4 saconds Wast, 2 distance of 123 BB feat ta a
calculated point being the south2ast corner of the property located at 2945 Highway 54; thence
with said property for the following seven () callz:

1] in a curve to the left being subtended by a chord of Marth 71 degrees 54 minutes 59
secands East, a chard distance of 5885 fast and having a radius of 50 00 f2et, in &l an arc
distance of 7€.91 feet to a calculated point;

2 Morlh 27 degrees 51 minutes 01 seconds East. a distance of 60.97 fest to a
calculated point;

3)in a curya to the Ieft heing subtended by a chord of Marth 24 degrees 55 minutss 17
seconds East. a chord distance of 22 33 faet and having a radius of 215.50 feet, in all an arc
distance af 22,24 feet to & caleulated point;

4) Morth 21 degrees 59 minutes 33 seconds East. a distanca of 152.34 feet to a
caleulsted point;

5] ina curse to the left being subtended by a chord of North 27 degraas 00 minutes 45
saconds West, a chard distanze at 50,47 f2et and having a radius of 27.00 f2=t, in all an arc
distance of 55.54 fee! to a calculated point;

£] Norih €4 degrees 07 minutes D4 saconds West, a distance of 282 48 feetto a
calculatod point;

71 Zouth 2% degrees 53 minuvtes 56 seconds West, & distance of 318.03feet 0 a
calculatad point baing in said narth rght-of-way line; thence with said narth right-of-way ine
Morth 64 degrees 01 minutes 04 secends West, a distance of 11993 feet to a calculated point
being the southeast cornsr of the Daviess County Schoal Districi Fingnce Comp. propamy, as
recorded in Deed Book 800, at Page 604 in 2aid clark's office; thence with the eazt ling of said
school property Morth 27 dearees 31 minutes 332 seconds East, passing through the sosheast
carncr of the Ohio Valley Two Way Radio, Inc. praperty, as recorded in Dead Baok 878, et
Fage 570 in 2aid clerk's office, then continuing on the same course wita the easzt line of said
radio prapedy, a total distance of 1,184.838 fest to & caloulated point being the northesst comer
of said radioc property, thence with the north line of 2aid radic property North 70 degress 49
rrinutes 2B ssconds West, passing thraugn the northeast cormer of said schaol property, Owen
0. Wimsatt Subdivision, az recorded in Deed Book £19, at Page 95 in said clerk’s offiice,
Commanezalth of Kentucky. as shown on highway plans, and Gateway Land, LLC property, as
ragorded in Dood Bool £45, at Page 733 praperies then cantinding on the same course with
the north line of each property. a total distance of 1,842.51 feet to a calculated point being in the
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zast right-of-way lins of the Wendzll Fard Expressway, said east righi-ofaway line varias in width
fram its centarline; thence wih sgid sast right-ot-way line for the tollowing ssven (7) calls:

11 Bouth 01 degrees 43 minutes 07 sacands West, a distancs of 154,11 festto a
ralculated point;

1 South 05 degrees 06 minutes 32 ssconds East. a distance of 339.77 feettoa
calculated point;

31 South 20 degrees 42 minutes 49 seconds East, a distance of 257.22 feetto a
caleulaled poing;

4) South 21 degrees 13 minutes 46 seconds East. a digtanca of 380458 faat to a
caloulated point;

31 Souih 41 degrees 55 minutes 34 seconds East, a distarce of 130.00 festto a
caloulated poin

&) Saidth &1 degrees 33 minutes 55 sesands East, a distance of 165 B4 faetto a
saloulated point;

1 Boulh 28 degreess 30 minutes 08 sesonds West, 2 distance of 187G feet to a
calculated point bsing in the east line of the corporate limits of Cwensboro, Kentucky; thence
with said east lins for the follewing twenty-thres (23) calls:

13 Marth 83 degreas 32 minutes b4 seconds West, a distanca of 130,55 feat o a
taloulated point;

21 Merh 84 dagrees 47 minutes 0B seconds West, a dlstanze of 12058 feetia a
zaloulated poink;

A Monlh 83 degrees 22 minutes 42 seconds West, a distance of 102,87 feetfo a
taloulated point;

4) Marth 82 degrees 41 minutes 22 seconds Wast, a distance of 126,78 feeiton
Talculated point;

By Maith 82 dogress 51 minutes 58 seconds West, e distanze of 158,02 feel o e
calculated point;

&) Marth 53 dagress 11 minutes 03 saconds West, a distanze of 191,84 fesiioa

zalculated point;
71 Moith 82 degrees 33 minutes 28 seconds West, a distance of 237 10feef o a

caleulated point;
A) North 83 degrees 16 minutes 58 seconds West, a distance of 196.27 feet foa

calculated point;
) North 52 degrees 17 minutes 22 seconds West, a distance of 255.41 feet foa
caleulated point;
10y Morth 27 degrees 07 minutes 23 seconds East, a distanca of 777 .3 fest toa
saleulated point;
11 Morth 31 degrees 12 minutes 15 seconds Cast, a distance of 352,75 feet to a
salauilated pelnt;
12} Marth 20 degrees 11 minutes 25 saconds East, a distanea of 156,28 foet to a

calculated point;
13) Marth 02 degress 30 minutes 19 saconhds East, a distanes of 99.88 fest to a

caloulated point;
147 Marth 04 degress b4 minutes 03 seconds East, a distanes of 146.04 fest to a

calculated point;
14) Marth 05 degrees 12 minutes 31 seconds West, a distance of 222.32 festtoa
calculated point;
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16} Morth 05 degress 03 minutes 26 seconds Eazt, a distancs of 23760 foat taa
caloulated pont;
177 Morth 11 degrees 51 minutes 35 seconds YWest, a distance of 243.44 feet o a
calculated point;
18! Morth 19 degrees 09 minutes 05 seconds West, a distance of 199.82 feef foa
calculated paint;
19} Morth 25 degrees 34 minutes 51 seconds West, a distance of 200,40 foef (o a
caluulatsd point;
200 Morth 32 degrass 01 minutas 47 seconds Weast, a distance of 19982 feet to a2
calculated paoint;
21} Morth 36 dagrees 47 minutes 30 ceconds West, a distance of 10021 feet to a
calculated point;
22} Nortk 43 deg rees 53 minutes 53 seconds West, a distance of 246,62 fzetto s
calculated point;
731 Mortt 35 degrees 36 minutes 13 seconds West, a distance of 146.95 feettoa
calculated point; thence sevaring said corperats limits for the following sighlesn (168) calls:
1} Mortk 34 degrees 96 minutes S0 seconds West, a distance of 104.01 fest toa
calculated point;
2} Marth 39 degrees * 2 minutes 03 2ecands West, a distance of 200.54 feet tca
calculated point;
3} Morth 35 degrees 26 minutes 55 seconds West, a distance of 55,00 factto a
caluulaisd point;
4} Maorth 35 degreas 03 minutes 23 secands Weet, a distance of 204,74 fast to a
caloulated point;
5} Morth 35 degrees 50 minutes 48 seconds West, a distance of 200.05 feet tc a
calculated point;
B} Morth 34 degrees 14 minutes 44 secands Wesat, a distanca of 200.03 feat to a
caloulated point;
71 Marth 33 degrees 14 minutes 00 seconds West, a distance of 200,08 Moot o a
caloulated point;
8] Marth 31 degrees 45 minules 25 seconds Wast, a distance of 157,67 faatta a
ralculated point;
5] North 31 degroes 20 minutes 43 seconds Wast, a distance of 180,60 feettaa
calculated point;
10) Marth 38 dedrass 08 minutes 38 sacondz Wast, & distance of 301,37 feetto a
caloulated point;
111 Morh 31 degrees 22 minutes 28 seconds West, a distance of 157 27 feettoa
calculated point;
12] Bouth &4 degrees 30 minutes 41 seconds VWest, & distance of 320 28 feet to a
caleulatad point;
13] South 40 degrees 03 minutes 2% seconds East, a distance of 25.08 feettoa
caleulated point;
14] South 54 degreez 20 minutes 41 seconds West, a distance of 100.00 feet to a
caleulated point;
15] Narth 40 degrees 03 minutes 32 saconds West, a distance of 137 46 feet to a
calculated point;
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16} Morth 55 degress 30 minutes 35 secondz East, a distanze of 5025 feet ta a
calculated point;

17} Sauth 40 dagrees 42 minutes 2% seconds East, a distance of 111,253 fest o a
calculatad point;

18} Morth 54 degress 30 minutes 41 seconds East, a distance of 715,19 feet to &
caleulated point being in the east line of sald corparate mits; thenes with sald 2ast lina for the
fallowing Twelve (12) calls:

1) South 26 degress 15 minutes 01 seconds Esst, a distance of 165,17 festtoa
calculated point;

2} Sauth 27 degress 04 minutes 08 seconds East, a distancs of 2305 65 feet toa
calculated paint;

3} South 29 degrees 45 minutes 12 seconds East, a distance of 143 87 feet toa
calculated palnt;

4} South 35 degrees 37 minutes 40 seconds East, a cistancs of 238 6E feot toa
calzulatsd point;

5} South 30 degroes 48 minutas 26 seconds East, a cistanca of 119 2& feat toa
calculatsd paint;

G} South 30 degrees 4b minules 14 seconds Bast, a cistance of 27984 feettna
calculated point;

Ty Bauth 34 degress 26 minutss 42 secands Fest, 3 distancs of 181 85 festtna
calculated point;

&) Morth 55 degrees 12 minutss 05 seconds East, a distance of 1,345.70 feet to a
calculated paint;

8} Sauth 36 degress 32 minutss 31 seconds Egst, a distance of 538,88 festtoa
calculated point;

104 Morth 55 degress 11 minutes 18 seconds East, 8 distance of 845,00 fest to a
calculated point;

171 Sauth 34 degress 24 minutss 43 seconds East, 3 distances of 60,070 fest to 3
calculataed point;

12y SBauth 55 degrees 11 minutss 19 seconds West, a distance of 2,184.3% tegl o a
calculated point being in the east right-afoway line of an access road east of the Wendell Fard
Fxpressway, said east right-of-way line varies in width from its centedineg; thence with said east
right-of-way line far the fallowing sevan (7) calls:

1) South 38 degrees 55 minutes 56 ssconds East. a distance of 237 .91 festto a
calculatad point;

2} in a curve to the left being subtended by a chord of South 54 degrees 33 minutes
26 seconds East, a chord distance of 272,18 feet and having a radivs af 532,96 feet, in all an
arc distance of 27718 feet o a calculated point;

3) South 20 degrees 49 minuges 04 s=sconds West. a distance of 50.00 feettc a
caleulatad point;

4% Morth 64 degraes <0 minuies 36 seccnos West, a distance of 93.05 feetioa
caloulatad paint;

5) South 56 degrees 23 minutes 02 saconds West, a distance of 15.69 feetic a
caloulated paint;

G Sauth 25 degrees 48 minutes 23 zeconds Cast, a distance of 16063 fect to a
calculatzd paint;
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71 ina curve ta the right baing sublanded by & chord of Seulh 17 degress 05 minules
01 secerds East, a chord distance of 951,26 feet and having a radivs of 2,019.85 fast, in all an
arc distanca of 860,28 fest to a calculated point being in the west right-of-way line of the
Wendell Ford Expressway, said weast ight-oi-way line vanies in width from its esnterling; thenze
crozsing said expressway South 37 degrees 22 minues 41 secands Cast, a distance of 428.64
foat iz a caleulated polnt belng in the east right-of-way line of said Expreseway, =aid east right-
of-way line varies in width from its centerline; thence with said cast rght-of-way line for tha
following seventssn (17) calls:
1) Morh 27 degrees 13 minutes 37 seconds East, a distance of 14880 festto a
calculated point;
) Monh 36 dedrees 48 rminutes 38 seconds VWest, @ distance of 41.07 faetto a
calculated peoint;
3 Mowih 71 degrees 57 minutes 35 seconds East, a distance of 571.24 feettoa
calculated poing;
4] Morih 21 degrees 57 minutes 28 seconds East, a distance of 122,78 feettoa
calculated point;
%) Morh 27 degrees 09 minutes S5 secands Sast, a distance of 196.83 leel o a
calculated point;
8] North 21 degrees 16 minutez 05 seconds Cast, a distance of 1896 52 feetto a
calculated point;
T1 Morth 25 degrees 08 minutes 19 sccand Easl, a distancs of "97 28 feettaa
caloulated point;
8) Moath 28 degraes 00 minules 35 seconde East, a distanse of 200,66 festto a
calculated point;
) Noath 29 degrees 28 minutes 023 seconds Easl, a distanse of 187,35 fest to a
caloulated point;
107 Noth 37 cogroes 20 minutes 21 saconds Easl, a distanse of 147 .24 fest tn z
caloulated peoint;
11) North 34 cegress 34 minules 25 saconds Easl, a dislance of 333,20 fest o a
caloulated paint;
12} South 36 degrees 18 minutes 15 seconds East, a distance of 0.19 festto a
calculated paint;
13) North £3 degress £1 minutes 45 seconds East, s distance of 12.21 feetto a
calculated paoint;
143 North 42 degress 34 minutes 47 seconds East, a distance of 294 B4 fest to a
calculatad paint;
183 Morth 66 degraes £5 minuies 30 seconds East, a distance of 254.01 feet to a
calculatad paint;
16y Morth 55 degraas 33 minuies 16 seconds East, a distance of 249.9% fect to a
caleulated paint;
1Ty Worth 52 degrees 13 minuies 35 seconds East, a distance of 401.11 faat to a
caloulated paint being in the west rioht-of-way line of Kentucky Highway 603, said west right-of-
way lire varies in width from its centerling; thence with said wesl nghl-ol-way Fre fon lhe
fallvnng three (3 calls:
1) South 56 dagrass 24 minutes 44 =ecands East, a distance of 241,35 fest to a
calculated paint;
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21 South 51 degrees 17 minutes 47 seconds East, a distance of 208.27 feel o a
calculated paoint;

3} South 35 degress 19 minutes 13 secondz East, a distance of 30117 feet o a
calculated pairt being in the south ight-cf-way lire of Hayden Road, said south right-of-way line
varizs in width from ite cemering, thence with said south nght-of-way lne Marth 53 degress 59
minutes 28 seconds East, a distance of 202,45 feet to a caleulated paoint baing in tha northwest
cornar of the Seniar Green, LLE propery, a3 recorded in D22d Book 1011, at Page 316in said
clerk's office; thanca with the wast line of said Senor Green, LLC propary Sauth 37 degrees 30
minutes D8 seconds East, a distance of 342 40 feef to o caloulated point; thence continuing with
gaijd wzst line South 08 degrees 40 minules 12 ssconds East, a distance of 167.29 festio a
caleulates point; thence severng 2aid Senior Green, LLC property South 41 degroas 29
minutas 23 secands East, a distance of 7123.42 feet to a calculated point; thence continuing to
gever eaid Senior Green. LLC property in a curve to the right being subtended by a chord of
Sauth 34 degrees 37 minutes 38 seconds East, a chord distance of 518.88 feet and having a
radius of 2,540.00 feet, in all an anz distance of 519.8C feet ta a calculatad paint belng in the
west ling of the Jamss and Ernest Fantle property, as recorded in Deed Book 431, at Page 216
in said clerk’s offlics, thence szvering said Pantle propaity in @ surve to the right being
subtended by a chord of South 22 degrees 0OE minutes 10 seconds East, a chord distance of
BY7.31 feei and having a radius of 2,542.00 feet in all an arc distance of 679.33 feetto a
calculales point; thence continwing to sever said Pantle proparty Sowh 14 degrees 28 minutes
26 seconds East, a distance af §1.40 fest tv & caleulated point baing in the norh line of the
Dminz Bubdivision, as recordes in Plat Book 28, at Page 77 and Plat Book 30, at Page 22 hath
in =ait clerk's offics; thence with said north line Marth 71 degrass 57 minutes 07 secords West,
a distance of 126.88 feet 1o a calculaled paint baing in tha saull Fre of said Panlle prope:ly,
thence sevanng said Pantle property Narth 73 degrees 24 minutes 01 seconds East, a distance
of 27.01 feel to a calculated point; thence continuing to scver said Partle preperly in a curve to
the Ieft being subtendsd by a chond of Morth 22 degrees 49 minwstes 00 s2conds West, a chord
distance of 703,17 and having a radius of 2. 460.00 foot, in all an are distanca of 705809 fact to a
calculaied point being in the east ling of the Daviess County Schecl Disirict Finance Corp.
property, as recordad in Dsed Book 1012, at Pags 26 in said clark’s offics; thanca with said
east line Morth 80 d=grees 42 minutes 45 seconds East, a distance of 41.53 feet to a calculated
point; thence continding with said east line South 04 degreses 12 minutes 16 seconds YWast, 2
distance of 345.15 feet to a calculatzd point being in 2aid norin ling; thence with said noth re
Morth 71 degrees 13 minutes 3% ssoonds West, & distance of 107 51 feat (o a caloylated point;
thence continuing said north 'ne Scuth 53 degrees 53 minutes 52 seconds West, a dizlance of
51.00 f=et to a caloulated point being in the west line of the Downs Subdivigion, as recordsd in
Plat Book 29, at Page 330, Plat Book 30, &t Page 22, and Plat Book 30, at Pags 141 all in 2aid
clerk s offics; thence with saic west ling Soulh 16 dsgrees 43 minutes 40 seconds Vest a
digtance of 1,5¢/8.30 feet to a caleulated point being in the norh line of the Yial-Mart Heal
Eatate Busiress Trust property, a2 recorded in Dead Gook 755, at Page 260 in said clerk's
office; thanee with sald north line Morth 71 degrees 46 mirutes 48 sscands West, 3 distance of
235.51 feet fo a calculated point thence continuing with said north line Nodh 74 degrocs 21
minutes 33 seconds YWest, a distance of 385,33 feet to a caloulaied point being the northeast
comer of said human resourcas proparty; thence with the azrth ling of 2aid human resources
property North 77 degrees 31 minutes 57 seconds West, a distance of £80.34 feet fo a
calculated point being the northwest camer of said human resourses praparty; thence witn the
west line of said human rescurces property South 21 degrees 59 minutes 33 seconds West, a
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distance of 1,235.72 laal 1o the painl of beginning and cortaining 306,58 acres. This desoription
was prepared for a tax area only and is MOT to ba used far the transfer of real proparty.

o e i 3 e P A .
A Willimm Weikel, Jr, R.-/; =" Date
JORLLIAR
WEIKEL, JE.
e
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EXHIBIT B

The Project



Gateway Commons Mixed-Use Development Project

Estimated Project Scope

The Project is expected be built in phases and to include approximately:

e 835,600 square feet of retail space
o 595,800 square feet of users over 20,000 square feet per store
o 239,800 square feet of users under 20,000 square feet per store
e 45,500 square feet of restaurant space
e A 55,000 square foot theater with a bowling alley
» 220,000 square feet of leasable office and professional/medical space
e 650 residential units

The estimated construction costs include:

e Total constriction cost of $335.3 million
o $163.0 million in private costs excluding retail over 20,000 sq ft.
= $110.2 million in private costs for retail over 20,000 sq ft.
o $62.1 million in public costs



EXHIBITC
Elements of Project to be Financed with City Incremental Revenues and

State Incentive Revenues

Pubic Infrastructure

Site Preparation $5,760,800
Sanitary Waste Water Improvements $7,249,002
Storm Sewers and Detention $2,250,998
Utilities $3,000,000
Roadways $15,320,000
Public Spaces/Landscaping $1,500,000
Public Parking $3,506,400
Total Public Infrastructure $38,587,200

The above cost estimates are intended for description only and not as a limitation of the costs in each
category that may be recovered pursuant to this Agreement
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Financing Plan
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The Plan for Financing the Project

To provide funding support for the needed capital improvements set forth in the
Development Plan and to provide support for the Project and provide development
assistance, the City of Owensboro (“City”) plans to create the Gateway Commons
Development Area pursuant to the provision of KRS 65.7041 to KRS 65.7083 and to
utilize a portion of the new incremental revenues generated to support the financing of
public infrastructure improvements.

The plan provides that the City will pledge 80% of the new incremental revenues,
generated from within the Development Area, from real property taxes and
occupational taxes over a 20-year period to pay for certain project costs. It is understood
that the local revenues from the Development Area that were being generated prior to
the Project’s development (the baseline) shall not be subject to any pledge of revenues
to support the Project.

In addition, the plan provides for the City to submit an application to the Kentucky
Economic Development Finance Authority (KEDFA) to seek a pledge of 80% of new
incrementa] state revenues from the footprint of the Project, to provide funding for
approved public infrastructure costs.

Financing Plan

The Project is made up of both public and private components. The total cost of the
project is estimated to be approximately $335.3 million. This includes approximately
$273.2 million in private expenditures and $62.1 million in qualifying public
infrastructure costs.

It is expected that certain public infrastructure costs and all private development costs
of the project will be financed privately by the developer. While this private financing
may include tax-exempt tax increment financing bonds, there will be no bonds or other
debt issued that will be guaranteed by a public entity to finance this project. A portion
of the incremental revenues pledged in this agreement will be granted to the developer
or a trustee on a receipts basis, as outlined by KRS 154.30-090. The pledge of these
incremental revenues is critical to the affordability of financing the project.

The developer has discussed the proposed development with several lenders and
underwriters and has received positive feedback on the financing of the proposed
project costs. Until the structure of the deal is finalized - and the balance of public and
private cost sharing delineated -it is too early at this time to detail the financing costs of
the project. The developer has strong relationships with many of the country’s leading
lending institutions and is confident in their ability to obtain the financing for the
project costs once the aforementioned public revenues are formally pledged.



EXHIBIT E

Listing of Anticipated New Revenues for the City
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Gateway Commons Mixed-Use Development Project
Incremental Tax Revenue Estimates - State Mixed-Use TIF Program

Total Year1 Year2 Year3 Yeard Year 5 Year 10 Year 20 | 20-Year Total

Estimated Tax Revenues from Project

State Tax Revenues

State Property Tax Revenues $2,127,910 $25,578 $33,281 583,740 $92316 5106041 $113,724| 5131,981 $2,127,910

State Sales and Use Tax Revenues $101,504,372 $516,000 $1,071,840 $1,978753 $2,573,100 $3,248515| $6,057,565| $7,030,051] $101,504,372

State Corporate/LLET Tax Revenues $973,190 $3,225 $6,699 $15,664 $19,428 $23,700 $59,888 $69,502 $973,150

State Individual Income Tax $30,568,636 559,745 5142571  $433286 5524191  $616,082| $1,911,478| $2.218349|  $30,568,636
Total State Tax Revenues $135,174,108 $604548 $1,254391 $2511,442 $3,209,035 $3,994338| $8,142,655| $9,449,883 $135,174,108

Local Tax Revenues

Local Property Tax Revenues - Owensboro $4,522,681 554,363 $70,737  $177981 5196209  $225380| $241,710( $280,514 $4,522,681

Local Occupational License Fees - Owensboro $11,405,858 24,638 857,027  $164,985 $200,446 $237,120| $711,503] $825,728 $11,405,858|

Local Property Tax Revenues - Daviess County $4,255,820 $51,155 566563  $167479 5184631  $212,081) S$227447| 5263,962 $4,255,820

Local Occupational License Fees - Daviess County 001 $6484 $15,007 43417 $52,749 $62400{ $187,238| 5217,297 $3,001,542/
Total Local Tax Revenues $23,185,901 5136641 $309333  $553862  $634035  $736,981| $1,367,897| $1,587,501]  $23,185,901

Total Tax Revenues $158,360,008 $741,188 $1.463724 $3,065304 $3,843,071 $4,731,319| $9,510,552|$11,037,384| $158,360,008

"As-Is" Tax Revenues

State Tax Revenues

State Property Tax Revenues $36,403 $1,574 $1,598 $1,622 $1,646 $1,671 $1,800 $2,089 $36,403
Total State "As Is" Tax Revenues $36,403 $1,574 $1,598 $1,622 $1,646 $1,671 $1,800 $2,089 536,403

Local Tax Revenues

Local Property Tax Revenues - Owensboro $77 372 $3,346 $3,396 $3,447 $3,499 $3,551 93,826 $4.440 $77,372|

Local Property Tax Revenues - Daviess County $72,807| $3,149 $3,196 53,244 $3,292 $3,342 $3,600 54178 $72,807]
Total Local "As Is" Tax Revenues $150,179 $6,495 $6,592 $6,691 $6,791 $6,893 $7,426 $8,618 $150,179|

Total "As-Is" Tax Revenues $186,582 $8,069 $8,190 $8,313 $8437 $8,564 $9,226 $10,707 $186,582

Estimated Incremental Tax Revenues $158,173,426 $733,119  $1,455534 $3,056,992 $3,834633 $4722,755| $9,501,326{$11,026,677| $158,173,426)
(-) Retained by State at20% $27,027,541 $120,595  $250,559  $501,964  $641478  $798533| $1,628,171| $1,889,559| 527,027,541
(-) Retained by Local at20% 54,607,144 | $26,029 540548 5109434  $125449  $146,018| $272,094| 5315777, $4,607,144}

Net Incr. Tax Rev. Available from Project $126,538,741 $586,495 $1,164428 $2445593 $3,067,707 $3,778,204| $7,601,061 $8,821341 $126,538,741
Incr. Tax Rev. Available for State TIF Program at 80% $108,110,163 $482379 $1,002235 $2,007,856 $2,365911 $3,194,133| $6,512,684| $7,555,235 $108,110,163|
Incr. Tax Rev. Available for Local Participation _at 80% $18,428,578 5104117  $162,193  $437,737  $501,795  $384,071| $1,088,377| $1,263,106] 518,428,578
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MASTER DEVELOPMENT AGREEMENT

THIS MASTER DEVELOPMENT AGREEMENT (this “AGREEMENT”) dated the

day of , 2020 (the “Effective Date”) by and among the CITY OF OWENSBORO,

KENTUCKY, a municipal corporation of the Home Rule Class, 101 East Fourth Street, P.O. Box
10003, Owenshoro, Kentucky 42302-9003, (hereafter referred to as “City”), and the
DEPARTMENT OF FINANCE & SUPPORT SERVICES OF THE CITY OF OWENSBORO
(the *Agency”), and the OWENSBORO REGIONAL WATER RESOURCE AGENCY, 1722
Pleasant Valley Rd., Owensboro, Kentucky 42303, (hereafter referred to as “RWRA”), and G W
DEVELOPMENT, INC., a Kentucky corporation, 2960 Fairview Drive, Owensboro, Kentucky
42303 (hereafter referred to as “Developer”, and collectively the City, Agency, RWRA and
Developer shall be referred to as the “Parties”);
RECITALS

Whereas, the City and the Developer executed a Memorandum of Agreement dated April
8, 2015 and amended June 12, 2017 (collectively the “Annexation Agreement”), a copy of which
is attached as Exhibit “E”, which related to the Gateway Commons Development Project (the
“Project”) being undertaken by the Developer, and, which is mixed-use project consisting of
hotels, retail, restaurant, office, residential, and similar appropriate uses, together with related
public infrastructure, and more specifically described in Exhibit “B”, and wherein the Developer
agreed to the voluntary annexation of an approximately 208 acre parcel (the “Project Site”) into

the City; and



Whereas, the Annexation Agreement pledged to the Developer certain City tax revenues
generated by the Project over a 20-year period more particularly set forth in the Annexation
Agreement; and

Whereas, subsequent to the date of the Annexation Agreement, and pursuant to the Act, as
hereinafter defined, the City by Ordinances No. 16-2015 and 15-2018 (the “Development Area
Ordinances”), adopted on June 16, 2015 and September 18, 2018, respectively, established the
Gateway Commons Development Area (the “Development Area”) and pledged certain City
Incremental Revenues [hereinafter defined], through the execution of a local participation
agreement as provided in the Act, dated June 16, 2015 (the “Local Participation Agreement”),
which is being amended concurrently herewith as an Amended and Restated Local Participation
Agreement [hereinafter defined], which is attached as Exhibit “H”, to pay for or reimburse Public
Infrastructure Costs within the Development Area as more specifically identified within the Local
Participation Agreement; and

Whereas, in the Development Area Ordinance, City established the Agency as its agency
and instrumentality and constituted authority for the purpose of performing functions related to
the oversight, administration, and implementation of the Development Area Ordinance and Local
Participation Agreement on behalf of City; and

Whereas, following the execution of the Local Participation Agreement, the City and
Agency applied to the Kentucky Economic Development Cabinet, through an application to
Kentucky Economic Development Finance Authority (“KEDFA”) seeking a pledge of State
Incremental Revenues to reimburse approved public infrastructure costs related to the Project; and

Whereas, KEDFA approved though the execution of a tax incentive agreement (the “Tax

Incentive Agreement with the Agency, attached as Exhibit “F”, a pledge of State Incremental



Revenues to reimburse Approved Public Infrastructure Costs, as defined in the Tax Incentive
Agreement, over a 20-year period in an amount not to exceed twenty million five hundred seventy-
one thousand dollars ($20,571,000.00); and

Whereas, the City and the Developer seek to supersede the Annexation Agreement with
this Agreement to account for changes in circumstances relating to the Project and the incentives
available to the Project, subsequent to the Annexation Agreement, including, but not limited, to
the pledge of State Incremental Revenues as set forth in the Tax Incentive Agreement; and

Whereas, in addition to the costs expended by the Developer related to the Project, the
RWRA has, and will in the future, expend significant capital investment for infrastructure
improvements within the Development Area and Project, the reimbursement of such capital
investment to the RWRA, being one reason for the application to KEDFA for a pledge of State
Incremental Revenues, and

Whereas, concurrently with the approval of this Agreement the City is approving an
Amended and Restated Local Participation Agreement; and

Whereas, City recognizes that the redevelopment of the Development Area and the
construction of Project, and the resulting economic impact from the Project to the community, will
not occur without a public-private partnership and financial assistance provided to the Project by
City 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, including deciding the priority and process for distributing

State Incremental Revenues and Local Revenues [as hereinafter defined] to the Parties.



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:

SECTION 1.
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 II.
DEFINITIONS

For the purposes of this Agreement, the following words and phrases shall have the
meanings assigned in this Section 11, 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 154.30-010 to KRS
154.30-090, relating to tax increment financing of projects to promote economic development.

B. “Administrative Fee”. Shall be a fee retained by the City of two percent (2%) of the

annual amount received by the Agency from State Incremental Revenues and City Incremental
Revenues, to reimburse City for costs to oversee, administer and implement the Development Area
Ordinance, including professional fees necessary to comply with any reporting and other
requirements, and/or computing incremental tax revenues due, related to the Tax Incentive
Agreement and/or Amended and Restated Local Participation Agreement.

C. “Affiliate”. Shall mean a corporation or other entity controlled by, controlling or

under common control of the Developer, as determined by the Developer.



D. “Agency”. Shall mean the Department of Finance & Support Services of the City
of Owenshoro.

E. “Agreement”. Shall mean this Master Development Agreement, including all
Exhibits attached hereto.

F. “Amended and Restated Local Participation Agreement”. Shall mean the

agreement, attached at Exhibit H, pledging certain City Incremental Revenues to pay for the
Administrative Fee, Public Infrastructure Costs and Redevelopment Assistance within the

Development Area as authorized by the Development Area Ordinance, or as it may be amended.

G. “Capital Investment”. Shall have the meaning as provided in the Act.

H. “City Incremental Revenues”. Shall mean the City’s incremental tax revenues

pledged to the Development Area as set forth in the Amended and Restated Local Participation

Agreement.
I “Developer”. Shall mean G W Development, Inc., a Kentucky corporation.
J. “Development Area”. Shall have the meaning given in the Recitals to this

Agreement and as depicted on Exhibit A, which area has been expanded over the Development
Area established by the Development Area Ordinances.

K. “Effective Date”. Shall have the meaning given in the introductory paragraph of

this Agreement.
L. “City”. Shall mean the City of Owensboro, Kentucky, a Kentucky municipal
corporation of the Home Rule Class.

M. “Local Revenues.” Shall mean real and personal property, occupational, and net

profits tax/fee revenues (excluding taxes related to bank shares, insurance premium taxes, and

excluding any taxes levied and restricted to a specific purpose, which include that portion of the



occupational and net profits/fees which is restricted for a specific purpose, which is currently in
the amount of .33 of the City’s occupational and net profits tax amount) derived by the City from
the Project from City levied taxes, including City Incremental Revenues (with the understanding
that the activation date for the pledge of City Incremental Revenues to the Development Area will
begin January 1, 2018). Local Revenues shall not include any school taxes collected by the City
on behalf of the applicable school district, and shall not include any occupational taxes from the
City’s net profits taxes and payroll taxes related to the construction of or the ongoing operation of
the Daviess County Middle School by the Daviess County Board of Education.

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

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

privately developed and owned and operated, including hotels, retail, restaurants, office,
residential, and other commercial aspects of the Project.

P. “Project”. Shall mean the Gateway Commons Development Project within the
Development Area, which is conceptually planned and described in Section IV and Exhibit “B”
attached hereto, which has been revised to match the Project description attached to the Tax
Incentive Agreement, and which constitutes a mixed-use project and qualified for a pledge of State
Incremental Revenues and Local Revenues.

Q. “Project Costs”. Shall mean any capital investment as defined in the Act incurred

or expended to undertake the Project.

R. “Project Financing”. Shall mean the financing needed to provide for the
development and construction of the Project or any financing received by the Developer that is not

from City or State.



S. “Public Infrastructure Costs”. Shall mean the project costs incurred within the

Development Area related to the construction and financing of the Project, including Approved
Public Infrastructure Costs as set forth in the State Tax Incentive Agreement, and in the Amended
and Restated Local Participation Agreement, reimbursable by State Incremental Revenues and
Local Revenues from the State and City, respectively, attached as Exhibit “C”, to be undertaken
and constructed by the Developer, the RWRA and/or the City.

T. “Redevelopment Assistance”. Shall have the same meaning as set forth in the Act,

and shall be the costs approved for reimbursement or payment from State Incremental Revenues
and/or City Incremental Revenues as determined by the City.

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

V. “State Capped Amount”. Shall mean the maximum cost that may be reimbursed

from State Incremental Revenues under the Tax Incentive Agreement to reimburse Approved
Public Infrastructure Costs, which is $20,571,000.00.

W. “State Incremental Revenues”. Shall mean the State tax revenues pledge to the

Agency to reimburse Approved Public Infrastructure Costs as set forth in the Tax Incentive
Agreement.

X. “Tax Incentive Agreement”. Shall mean an agreement pledging certain State

Incremental Revenues to pay for designated costs within the Development Area, as it may be
amended, by and between the Agency and KEDFA, attached as Exhibit “F”.

Y. “Tax Increment Financing” or “TIF”. Shall mean the tax increment financing that

is created, regulated and administered by the Act, Amended and Restated Local Participation

Agreement and the Tax Incentive Agreement.



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

God, enemy action, terrorist action, civil commaotion, 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, including existing or future governmental mandates (such as those imposed
by the COVID-19 Pandemic), or unavoidable casualty, provided such matters are beyond the
reasonable control of the party claiming such delay.

SECTION lII.
REPRESENTATIONS

A. City and the Agency. City and Agency possess the requisite authority to enter into

this Agreement, and neither City nor the Agency, in this Agreement or any schedule, exhibit,
document or certificate delivered in accordance with the terms of this Agreement, has not
knowingly or intentionally 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 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, has not knowingly or intentionally 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 City and the
Agency 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.

C. RWRA. RWRA is a joint City/County agency and is the regional provider of
comprehensive wastewater services for Daviess County, Kentucky. RWRA possesses the requisite
authority to enter into this Agreement, and, in this Agreement or any schedule, exhibit, document
or certificate delivered in accordance with the terms of this Agreement, has not knowingly or

intentionally made any untrue statement of a material fact or failed to state a material fact.

D. Tax Incentive Agreement. The Parties acknowledge as of the Effective Date the
Tax Incentive Agreement (1) has been approved and executed by KEDFA and the Agency, (2) that
the minimum capital investment required by the Tax Incentive Agreement has been achieved and
certified by the State, (3) that the Tax Incentive Agreement and the Amended and Restated Local
Participation Agreement have been activated with an activation date of January 1, 2018, (4) that
State Incremental Revenues beginning calendar year 2018, will be available and paid to reimburse
Approved Public Infrastructure Cost related to the Project up to the State Capped Amount, (5) that
as of June 30, 2019, the Agency has certified Capital Investment being expended for the Project
in the amount of $49,923,629.99, of which $26,840,321.47 represents Approved Public
Infrastructure Costs eligible to be reimbursed to the Agency from State Incremental Revenues, and
of that amount of Approved Public Infrastructure Costs $22,767,895.47 has been paid by the
Developer, $3,735,289.00 has been paid by the RWRA and $337,137.00 has been paid by the City.

E. State Incremental Revenues. The Parties acknowledge that the payment and

amount of State Incremental Revenues are dependent upon the terms the Tax Incentive Agreement,

as it may be amended, and by maintaining compliance with the terms of the Tax Incentive



Agreement. Before any amendment to the Tax Incentive Agreement is agreed to and executed by
the City and Agency, the Developer shall be given notice and the right to provide comments to the
City related to any proposed amendment, and the right participate with the City in negotiations
and/or meetings with the State related to any amendment. The Parties further acknowledge that
the pledge of State Incremental Revenues will be calculated based on the “Footprint” of the Project
as determined by KEDFA, as it may be amended.

SECTION 1V.
PROJECT

A. The Project currently under construction by the Developer is a mixed-use project
expected to include a variety of stand-alone and mixed-use buildings with hotels, retail,
restaurants, offices, residential and similar commercial uses. The Project is also expected to
include sewage and drainage system improvements, public parking options, roadway
improvements, utility improvements, and various green space improvements, undertaken in parts
by the Developer, RWRA, and the City. In order to help ensure the success and support of the
Project and encourage other investment in and related to the Development Area, and to encourage
and support development within the territorial limits of the City, certain public improvements are
needed within the Development Area. The Developer, or its Affiliates, may contract with any
company to develop, construct and/or operate the various Private Project Elements, and the
Developer shall have the right to assign any rights created by this Agreement to one or more of the
Affiliates. The Developer or its assigns shall remain in good standing with the Office of the
Secretary of State and the City of Owensboro (Business License, Payroll Tax, Zoning and Code
Enforcement, etc.) for the full term of this Agreement. In addition, the Developer shall provide a

listing of its Affiliates, to which it has assigned any rights related to this Agreement, prior to the
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execution of the Agreement, which list shall be attached on Exhibit “D” attached hereto, and which
shall be updated as necessary by the Developer as Affiliates are added or deleted.

B. Except for the work to be constructed by the RWRA, the City and other related
public agencies, the Project shall be financed with Project Financing and equity provided by the
Developer, and/or its Affiliates, subject to the pledge of State Incremental Revenues and Local
Revenues to reimburse documented and incurred Public Infrastructure Costs, as set forth in Section
VII of this Agreement, the Amended and Restated Local Participation Agreement, and Tax
Incentive Agreement. The Developer shall keep City informed as to the status of the Project.

C. The Project shall be constructed in accordance with State and/or City requirements
that govern the development of property within Kentucky and the City, including obtaining and
complying with any applicable zoning, building code, all other public improvement specifications,
and all other applicable federal, state and local permits, but subject to the Developer’s rights to
seek any lawful administrative or other relief from any such codes or permits. Developer and
RWRA shall not commence any site improvements without first obtaining the necessary permits
and/or approvals from the relevant State government and/or City agencies.

D. The Developer and RWRA agree to proceed expeditiously, subject to market
conditions, to complete construction plans and specifications to a level adequate to obtain all
permits and approvals necessary to complete construction of the Project.

E. The Developer and RWRA shall document all Project Costs and Capital
Investment, including which costs represent Public Infrastructure Costs associated with
construction of the Project, and submit such costs to City and the Agency every six months during

the construction of the Project, by completion of a Capital Investment Report attached as Exhibit
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, to enable the Agency and City to comply with its reporting requirements as set forth in the
Amended and Restated Local Participation Agreement and Tax Incentive Agreement.

F. The Public Infrastructure Costs are itemized in Exhibit “C” to this Agreement and
are eligible to be reimbursed by the Agency according to the terms and conditions of the Amended
and Restated Local Participation Agreement, the Tax Incentive Agreement and this Agreement.

G. The Developer and RWRA shall assist the Agency in complying with any reporting
requirements mandated by the Amended and Restated Local Participation Agreement and Tax
Incentive Agreement, and in calculating the State Incremental Revenues and Local Revenues that
may be due to the Agency for deposit into the Special Fund. The Developer shall, to the extent
practicable, 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 complete, upon request of the Agency, the
Business Activity Reports attached as Exhibit J of this Agreement, and submit them to the Agency,
relating to the City and State taxes that may be generated from the Project.

H. Notwithstanding any other provision of this Agreement, in the event KEDFA
modifies or cancels its pledge of State Incremental Revenues, through an amendment or
nullification of the Tax Incentive Agreement, no State Incremental Revenues will be paid to

reimburse any Public Infrastructure Costs to the Developer, RWRA or the City.
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SECTION V.
OBLIGATIONS OF THE DEVELOPER

A. The Developer shall have the overall obligation to plan, implement, finance, and
construct the Project, except for those elements of the Project that will be undertaken by the RWRA
as set forth in the Agreement. It is understood that the actual responsibility for the construction of
the various elements of the Project may be assigned by the Developer, at its option, to Affiliates
or sub-developers selected by the Developer. To the extent Developer assigns rights to an Affiliate
of sub-developer, to construct certain elements of the Project, that entity shall be responsible for
reporting any capital investment to the Agency, on the same terms as required by the Developer in

Section 1V of this Agreement.

B. The Project shall be constructed over a several year period by the Developer The
Developer shall provide to the City an estimated schedule for the completion of the Project, which
the Developer shall annually update, by June 30" of each year, along with an updated report of

Capital Investment expended by the Developer within the Development Area related to the Project.

C. The Project as-built shall substantially conform to the Project as set forth in Exhibit
B in terms of estimated total Capital Investment and shall meet the definition of a Mixed-Use

Project as defined by the Act.

D. The Developer acknowledges that the recovery of State Incremental Revenues may
not be available to reimburse any of Developer’s costs for that part of the Project that is not

included within the Footprint, or that lies partially within and partially without of the Footprint.

SECTION VI.
OBLIGATIONS OF RWRA
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A. The RWRA, at its expense, but subject to reimbursement from State Incremental
Revenues, shall complete the improvements identified in Exhibit “G” (the “RWRA
Improvements™), which are necessary to support the Project. These RWRA Improvements are
currently under construction by the RWRA and are scheduled to be completed on or before

December 2022.

B. The RWRA shall not less than every six (6) months document any costs expended

for RWRA Improvements and report same to the City and Agency.

SECTION VII.
PRIORITY ON THE USE OF INCREMENTAL REVENUES

In consideration of the Developer and the RWRA constructing the Project and complying
with the requirements and conditions of Section IV and Section V of this Agreement, City and the
Agency agree that priority for the use of the State Incremental Revenues and Local Revenues
received by the Agency from City and the State shall be as follows:

A. Beginning January 1, 2020, State Incremental Revenues and Local Revenues
received by the Agency after payment to the City of the Administrative Fee, shall be distributed
as follows:

1. Twenty-two percent (22%) shall be paid to the RWRA as reimbursement
for Public Infrastructure Costs incurred by the RWRA within the Development Area, until such
time as a total of seven million two hundred forty-nine thousand two dollars ($7,249,002.00) has
been paid to RWRA;

2. Sixty-five percent (65%) shall be paid to the Developer to reimburse Public

Infrastructure Costs paid by the Developer, until the Developer has been reimbursed twenty-seven
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million dollars ($27,000,000) or January 1, 2040, whichever first occurs, and subject to the

provisions of SECTION VII(B) of this Agreement;

3. Thirteen percent (13%) shall be paid to the City to reimburse Public
Infrastructure Costs paid by the City and the cost of Redevelopment Assistance provided by the

City to the Development Area.

4. That notwithstanding the provisions of sub-paragraphs 1, 2, and 3 above of
SECTION VII(A) of this Agreement, in the event the State terminates the Tax Incentive
Agreement for lack of State funds due to a bankruptcy filed by the State or a designated emergency,
from the date of the termination of the Tax Incentive Agreement, the Agency, after first deducting
the Administrative Fee, shall paid to the Developer one hundred percent (100%) of the Local
Revenues. This provision shall not apply to any termination of the Tax Incentive Agreement or a
reduction of the State Capped Amount, caused by a default by the Developer, or a failure of the

Developer to construct the Project in accordance with Tax Incentive Agreement.

B. Any payments due the Developer or RWRA under SECTION VII(A) of this
Agreement from State Incremental Revenues shall be paid annually by the Agency within thirty
(30) days after the State transmits the State Incremental Revenues to the Agency; and the Agency
shall distribute Local Revenues shall be paid quarterly within thirty (30) days after the Local
Revenues are deposited by the Agency into the Special Fund for the receipt of Local Revenues.
Payments to the Developer shall continue annually in case of the State Incremental Revenues, and
quarterly in the case of the Local Revenues, until such time as the combined payments to the

Developer from State Incremental Revenues and Local Revenues equals the lesser of
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$27,000,000.00 or the actual amount of Public Infrastructure Costs expended by the Developer
and reported to the Agency and City, or until January 1, 2040, whichever first occurs.

1. It is understood between the Parties, that the Developer has expended as of
the Effective Date (and reported same to the City and Agency) $22,767,985.47 in Approved Public
Infrastructure Costs related to the Project; and that to receive the maximum amount of
reimbursement it may receive pursuant to this Agreement of $27,000,000.00, Developer must
expend and document to the satisfaction of the City and Agency, an additional $4,232,014.53 in
Public Infrastructure Costs.

C. Any State Incremental Revenues and City Incremental Revenues received by the
Agency for calendar years 2018 and 2019 (the “2018 and 2019 Incremental Revenues”), shall be
paid to the City to pay for the Administrative Fee, Public Infrastructure Costs or Redevelopment
Assistance as determined by the City, except that $500,000 of the 2018 and 2019 Incremental
Revenues shall be used by the City to pay for street improvements and related costs for the

extension of Fairview Drive.

D. After the obligations set forth in this Agreement to the RWRA and the Developer
have been fully satisfied, the City may, at its option, terminate the Development Area.

E. Notwithstanding anything to the contrary, nothing in this Agreement shall be
interpreted to commit City and/or the Agency to pay for or reimburse any Project Costs, except
from the State Incremental Revenues, which recovery amount is subject to the terms of the Tax
Incentive Agreement, as it may be amended, and Local Revenues that may be generated within the
Development Area and due to the Agency as provided in the Amended and Restated Local

Participation Agreement, the Tax Incentive Agreement, and this Agreement.
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SECTION VIII.
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 thirty (30) days of the notice. The
Defaulting Party shall correct such breach or default within thirty (30) days after such notice;
provided, however, if (i) the default is one which cannot with due diligence be remedied by the
Defaulting Party within thirty (30) days, and (ii) 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 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 event this Agreement is terminated, City, RWRA, Developer, and the Agency
shall be (i) relieved of any executory obligations under this Agreement, (ii) released from
undertaking any additional obligations as provided in this Agreement.

SECTION IX.
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 State Incremental Revenues and
Local Revenues up to the maximum amount due the RWRA and the Developer as set forth in
SECTION VII of this Agreement, (ii) January 1, 2040, or (iii) the termination of this Agreement.

This Agreement shall not terminate upon the execution of any agreements required or
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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 Commonwealth of Kentucky 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. City, Agency, RWRA, 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
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 thirty (30) 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

18



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 perform 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
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, 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 City: Mayor of Owensboro

101 East Fourth Street

P.O. Box 10003

Owensboro, Kentucky 42302
With Copies to: Owensboro City Manager

101 East Fourth Street

P.O. Box 10003

Owensboro, Kentucky 42302

Owensboro City Attorney

101 East Fourth Street

P.O. Box 10003

Owensboro, Kentucky 42302
If to the Agency: Owensboro Director of Finance

101 East Fourth Street

P.O. Box 10003

Owensboro, Kentucky 42302

If to Developer: G W Development, Inc.
Attn: Matt Hayden
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With Copies
(which shall not

constitute notice) to:

If to RWRA:

With Copies
(which shall not

constitute notice) to:

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 unreasonably withheld,

2960 Fairview Drive
Owensboro, Kentucky 42303

G W Development Inc.

Attn: Ed Ray

2960 Fairview Drive
Owensboro, Kentucky 42303

Owensboro Regional Water Resource Agency
Attn: Executive Director

1722 Pleasant Valley Rd.

Owensboro, Kentucky 42303

John H. Dwyer, Jr.

Zielke Law Firm, PLLC
162 S. 4 Street

Suite 1250

Louisville, Kentucky 40202

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 or revokes all prior agreements, correspondence, arrangements, and

understandings relating to the subject matter hereof, including the Memorandum of Agreement

20



between the City and Developer dated April 8, 2015 and First Amended Memorandum of
Agreement dated June 12, 2017. 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 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 party.

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

benefit of the parties and their respective successors and assigns.

I 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.

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 City, Agency, RWRA, 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.
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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 Parties. 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 City, Agency, RWRA, and the Developer, any
lender providing financing to Developer, and their successors and 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.

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. Assignment of Rights and Delegation of Duties. Neither City nor the Agency shall
assign this Agreement without the prior written consent of RWRA and/or the Developer, which

shall not be unreasonably withheld. RWRA and the Developer shall have the right to assign this
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Agreement, or any part hereof, to an Affiliate, provided the assignee shall assume all assigned
liabilities and obligations of RWRA and the Developer hereunder and City provides its consent in

advance in writing, which consent shall not be unreasonably withheld.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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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.

CITY OF OWENSBORO, KENTUCKY
a municipal corporation of the Home Rule Class

By:

Thomas H. Watson, Mayor
Date:

DEPARTMENT OF FINANCE & SUPPORT SERVICES
OF THE CITY OF OWENSBORO, KENTUCKY

By:

Angela Hamric, Director of Finance and Support Services
Date:

G W DEVELOPMENT, INC.
a Kentucky corporation

By:
Matt Hayden, President

Date:

OWENSBORO REGIONAL WATER RESOURCE AGENCY

By:
Joseph G. Schepers, Executive Director

Its:
Date:
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BRYANT ENGINEERING. INC.

1538 FREpERICA STREET = PO, Box 21382 « OWENSBORD, FY £2304
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Beaginning at a calculated ooint baing in 12 north right-cf-way of Kentucky Highway 54, said
narth right-of-way ling varies [ width fram its centerling and being the southwest aorner of tha
Commervealth of Kentuc<y Department of Human Reseurces propoerty, as recorded in Deod
Buck 448, at Pags 514 in the office of the Daviess County Clerk; thence with said north right-of-
way line Morth 64 degrees 01 minutes C4 saconds Waet, 2 distance of 123 BE feat ta a
caloulated point being the southeast corner of the property located &t 2945 Highway 54, thence
with said property for the following seven (/) callz:

1] in a curve to the left being subtended by a chord of Morth 71 degrees 54 minutes 59
seconds East, a chard distancea of 5855 fest and having a radius of 50 00 f=et, in &l an arc
distance of 7€.91 feet to a calculated point;

2 Morlh 27 degiees 51 minukes 01 seconds East. a distance of 60.97 festio a
calculated point;

3) in & curve to the Ieft being subtended by & chord of Morth 24 degrees 55 minutss 17
seconds East. a chord distance of 22,33 feet and having a radius of 218.50 feet, in 2l an arc
distance of 23,24 feat to & calculated point;

4] Morth 21 degrees 59 minutes 33 secands Sast, a distanca of 152 34 feetto 2
calculated point;

5] in a curve to the left being zubtended by a cherd of North 27 degraes 00 minutes 45
sagonds Wast, a chard distanze at 50,47 feet and having a radius of 37.00 fest, in all an arc
distance of 55.54 feel to a calculated point;

] Monh 64 degrees 07 minutes D4 seconds West, a distance of 282,45 feetto a
calculated point;

71 South 25 degrees 58 minutes &€ seconds West, 5 distance of 318.03feet 0 a
calculated point baing in said narth dght-of-way ine; thence with said narth right-of-way line
Morth 64 degrees 01 minutes 04 secoends West, a distance of 11993 feet to a calculated paint
being the southeast cornsr of the Daviess County Schoal Districi Fingence Comp. praperty, as
recorded in Deed Dook 800, at Page G04 in zaid clark's office; thence with the east line of said
school property Marth 27 degrees 31 minutes 332 seconds East, passing through the sowheast
carmcr of the Ohio Walloy Two Way Radio, Inc. praperty, as recorded in Deed Book 678, et
Fage 570 in said clerk s officz, then cortinuing on the same courze with the easgt line of said
radio propedy, a total distance of 1,184.83 feet to = caloulated point being the northesst comer
of said radic property; thence with the north ling of gaid radic property Morth 70 degraes 49
reinutes 28 seconds Wast, passing thraugn the northeast carner of said schaal property, Dwen
0. Wimsatt Subdivision, azs recorded in Deed Book £19, at Page 95 in sald clark’s offiice,
Commanwealth of Kentucky. as shown on highwsy plans, and Gateway Land, LLC property, as
racorded in Dood Book 845, at Page 733 praperies then cantinuing on fhe same sourss wii
the nath line of each property. a total distance of 1,842.51 feet to a calculated point being in the
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z@st right-of-way ling of the Wendell Ford Expressway, saic east righi-of-way line varigs in width
from ite centerline; thence wih szid sast right-of-way lins for the following seven (7)) calls:

1) South &1 degreas 43 minutes 07 sscands Wast, a distancs of 154,11 festtn a
talculated point;

21 South 08 degrees 06 minutes 37 sscaonds East. a distance of 339.77 festto a
calculated point;

31 South 20 degrees 42 minutes 49 seconds East, a distance of 257.22 foet to a
caleulated point,

41 South 21 degrees 13 minutes 46 seconds East, a distance of 30045 faat to a
calculated point;

51 5ouih 41 degrees 55 minLte: 34 seconds East, a distarce of 130,00 festto a
caloulated poing;

&) South &1 degrees 33 minutes 55 sesands East, a distanne of 165,84 faetfoa
zalculated point;

1 Soulh 28 degrees 30 minutes 08 seconds West, a distance of 1975 feetto g
calculated point b=ing in the sast line of the corporate limits of Cwensboere, Kentucky, thence
with said east lins for the fellowing teventy-thres (23) calls:

10 Marth 53 degroas 32 minutes b4 seconds Weaet, a distanze of 130,85 feat o a
salculated point;

27 North 24 dagrees 47 minutes OB seconds Weast, a distance of 120,58 featia a
caloulated point;

) Meath 33 degreess 22 minutes 42 seconds West, 3 distance of 102,97 festto a
calculated point;

4) Marth 32 degrees 41 minutes 27 seconds West, 3 distanse of 126,78 festio a
taloulated point;

B Maith 52 dograas 51 minutes 58 seconds West, 8 distanze of 158,02 feet lo e
calculated point;

&) Merth 82 degress 11 minutes 02 esconds West, a distance of 191,84 feei lo a
calculated point;

) Marth 62 degrees 33 minutes 26 seconds WWest, a distance of 237,10 fesf jo 3
caloulated point;

H) North 82 degrees 16 mintes 58 seconds WWest, 8 distance of 196.27 feet fo a
calculated point;

) Morth 52 degrees 17 minutes 22 seconds Viest, a distance of 28541 feet foa
calculated point;

10y Morth 27 degrees 07 minutes 22 seconds East, a distance of 777 .24 feetto a
calculated paint;

111 Morth 31 degrees 12 minutes 19 seconds Cast, a distance of 362.79 feet to a
saleulaterd point;

12} Marth 20 degrees 11 minutes 25 saconds East, a distanca of 158 28 faetto a
caloulated point;

13) Marth 0% degrees 30 minutes 12 saconds Eaet, a distanca of 99.88 feat to
caloulated point;

147 Narth (4 degrees bd minutes 03 seconds Bast, a distancs of 146.04 festto a
calculated point;

16) Marth 0% degrees 17 minutes 31 seconds West, a distance of 22232 feetto a
salculated point;
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16} Morth 03 degrees 03 minutes 26 seconds East, a distance of 237 88 feat o a
calculated point;

17} Morth 11 degrees 51 minutes 35 seconds West, a distance of 243.44 feef jo a
calculated point;

18} Morth 19 degrees 09 minutes 05 seconds WWest, a distance of 199 82 feef foa
calculated paint;

19} Morth 25 degrees 34 minutes 51 scconds West, a distance of 200,40 feet to a

caluulaled point;

20} Morth 32 degraess 01 minutas 47 saconds West, a distance of 19982 feet to a
calculated point;

211 Morth 36 dagrees 47 minutas 30 seconds West, a distancs of 100,21 f=et to a
calculated point;

22} Motk 43 degrees 53 minutes 53 seconds West, a distance of 246,62 feetto 5
calculated point;
731 Morth 35 degrees 36 minutes 13 seconds West, a distance of 146.95 faetto a
calculated point; thence severing said corporats limits for tha following sighlesn (168} calls:
1} Morth 34 degrees 56 minutes 50 seconds West, a distance of 104.01 fest toa
caleulated point;
2} Morth 39 degrees 72 minutes 03 2econds West, a diztance of 200.54 fest tca
calculated point;
3} Morth 35 degrees 26 minutes 55 seconds West, a digtance of 55.00 fect to a
v lculaied poing;
4} Morth 358 degrees 03 minutes 23 seconds Weet, a distance of 204.79 fast to a
caloulated paint;
5} Morth 35 degrees S0 minutes 48 seconds West, a distance of 200,05 fast to a
calculated point;
B} Morth 34 degrees 14 minutes 44 seconds West, a distanca of 200.03 fastto a
caleulated point;
71 Morth 33 degrees 14 minutes 00 seconds West, a distance of 20008 fool lo a
calculated point;
8] Morth 31 degrees 45 minutes 25 seconds Wast, a distance of 157.67 fasttaa
raloulated point;
8] North 31 degress 30 minutes 43 saconds Wast, a distance af 160,50 feet ta g
calculated point;
10 Morth 35 degress 08 minutes 38 seconds Wast, a distance of 301,27 fest to a
caloulated point;
111 Morth 21 degrees 2Z minutes 38 saconds West, a distance of 1537.27 feef toa
calculated point;
12] South 54 degrees 30 minutes 41 seconds West, & distance of 320 29 feet o a
caleulated point;
13] South 40 degrees 03 minutes 22 seconds East, a distance of 25.08 festtoa
calculated point;
14] South 54 degrees 30 minutes 41 seconds West, a distance of 100.00 feet to a
calculated point;
15] Morth 40 degrees 03 minutes 38 seconds Wast, a distanee of 137 .40 fest to a
calcylated point;
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16} Morth 55 degrass 39 minutes 35 seconds East, a distance of 30.25feet fo a
calculated paint;

174 Sauth 40 dagrees 03 minutes 2% seconds East, a distance of 111,53 festtoa
calculated paint;

18} Morth 54 degress 30 minutes 41 seconds East, a distanoe of 715,19 fect to a
calculated point baing in the east ling of said carparate lmits; thencs with sald 2ast lina for the
following Twelve (12} calls:

1) South 26 degress 15 minutes 01 seconds East, a distance of 166.17 festtoa
calculated point;

2} Sauth 27 degress 44 minutes 08 seconds East, a distance of 305,65 feettoa
calculated point;

3} South 29 degrees 45 minutes 12 seconds East, a distance of 143.87 feettoa
calculated palng;

4} South 35 degrees 37 minutes 40 scconds East, a distance of 238 .66 fecttoa
caleulated point;

5} South 30 degrees 45 minutes 26 saconds East, a cistance of 119.2€ feettoa
calculatsd paint;

B} Sauth 30 degrees 45 minutes 19 secands Bast, a aistanos of 279 84 feetto a
calculated paoint;

Ty Bauth 34 degress 26 minutes 47 secands Fast, a distancs of 181,95 fasttoa
calculated point;

&) Morth 85 degress 12 minutes 05 secocnds Easi, a distance of 1,349.70 feetto a
calculated point;

8} South 36 degress 32 minutss 31 seconds East, a distancs of 539,98 festto a
calculated point;

104 Morth 55 degrsss 11 minutes 19 seconds Easi, 8 distance of 845,00 fest to a
calculated point;

1% South 34 degrees 24 minutes 43 secands East, a distance of 50.00 festto a
calculated point;

12y Sauth 55 degrees 11 minutss 19 seconds \West, a distance of 2,164,328 tesl o a
calculated point being in the east right-of-way line of an access road east of the Wandell Ford
Fxpressway, said east right-of-way ling varies in width from s centedine; thence with said east
right-af-way line far the fallowing seven (7) calls:

1) South 29 degrees 53 minuies 56 seconds East. a distance of 237.91 feettoa
calculatad point;

2} in a curve to the left being subtended by a chord of South 54 degrees 335 minutes
26 seconds East, a chord distance of 274,18 feet and having a radivs ot 542,96 fest, in all an
arc distance of 277.18 feet 0 a calculated point;

3) Sauth 20 degrees 49 minutes 04 zeconds West. 3 distance of 50,00 feet tc a
caloulatad paint;

4} Morth 64 degrees <0 minuies 36 seccnes West, a distance of 93.05 feetto a
caloulatad paint;

&) South 56 degrees 23 minutes 02 zeconds West, a distance of 1569 feettc a
caloulated paint;

GY South 25 degrees 48 minutes 23 seconds Cast, a distance of 160.63 feetto a
calculatzd paoint;



7] in a curve to the right baing sublanded by a chord of Seulh 17 degrees 05 minuies
1 secords East, a chord distance of 951.26 feet anc having a radivs of 2,019.85 faet, in all an
arc distanca of BE0.28 fest ta a caloulated point bsing in the west right-of-way line of the
Wendell Ford Expressway, said west right-of-way line varies in width from its centerling; thenze
crozging said expressway South 37 degrees 22 minues 41 zecands Cast, a distance of 428 .64
feat tz a caleulated polnt belng in the east right-cf-way line of said Expressway, said east right-
of-way line varies in width from its centerline; thence with said cast rght-of-way line for the
following seventesn (17) calls:
1) Morh 27 degress 13 minutes 37 seconds East, 8 distance of 148.80 festtoa
calculated point;
2] Monh 36 degress 48 minutes 38 seconds West, a distance of 41.07 festtoa
calculated point;
2} Wewih 71 degrees 57 minutes 38 seconds East, a distance of 51.24 fesettoa
calculated poing;
4] Morih 21 degrees 57 minutes 32 seconds Sast, a distance of 12278 feettoa
calculated point;
21 Merih 27 degrees 09 minutes 55 seconds Sast, a distance af 196.83 kel loa
caleUlated point;
5] Morth 31 degrees 16 minutes 05 seconds Cast, a distance of 196,62 feetto a
calculaterd point;
T Merth 25 degrees 08 minutes 19 sccond Easd, a distanes of 97 28 festtaa
calculated point;
&) Morth 38 degrees 00 minules 35 secondz East, a distance of 206,86 feet to a
calculated point;
4 Morth 28 degrees 20 minutes 02 seconds Easl, a distansce of 107 35 feet to a
caloulated point;
107 Wowth 37 coprops 28 minutes 21 saconds East, a distance of 187 24 fest to =z
caloulated point;
11 Marth 54 ceoress 34 minules 45 saconds Basl, a dislance of 330,20 fest o g
calculated paint;
12) South 36 degrees 18 minutes 15 seconds East, a distancs of 0,18 festto a
caloulated paint;
13) Marth 53 degrass £1 minutes 45 seconds East, 8 distance of 12.21 feet to a
calculated paint:
147 North 52 degress 34 minuies 47 seconds East, a distance of 2094 84 fest toa
calculated paint;
18) Marth 66 degrass 45 minuies 30 seconds East, a digtance of 254.01 festtoa
calculated paint;
16) Morth 55 degraes 33 minuies 16 seconds East, a distance of 249.92 fect to a
caloulatzd paint:
1Ty MWorth 52 degress 15 minules 53 seconds Cast, a distance of 401,11 fest to a
aaloulated paint being in the west rioht-of-way line of Kentusky Highway 603, =aid west right-of-
wiay lire varies in width from its centerling; thence with said wesl nghl-olway Fre far lhe
fallawing three [3) calls:
1) Gouth 56 dagrass 24 minutes 44 secands East, a distance of 241,35 festto a
calculatzd paoint;
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21 Scuth 51 degrees 17 minutes 47 seconds East, & distance of 206 27 feel o a
calculated point;

3} South 35 degress 19 minutes 13 seconds East, a distance of 50147 feel fo a
caleulatsd pairt being in the south rght-of-way ire of Hayden Road, said gouth right-of-way line
varizs in width from its cemering,; thence with said south right-of-way [ne North 53 degress 549
minutes 28 seconds East, a distance of 202.45 feet to a calculated point being in tha norhwest
corner of the Seniar Green, LLE propery, a2 recerded in Desd Book 1011, &t Fage 316in said
clerk's office; thence with tha wast line of said Senor Green, LLE propary Sauth 37 degrees 30
minutes 0B secands Ea@st, a distance of 342 40 feet to o calculated point; thence continuing with
gaid wast line South 08 degraes 40 minules 12 ssconds Exst, a distance of 167.29 fesitv g
calculates point; thence sevenng =aid Senior Green, LLC property South 41 degress 29
minutas 23 secands East, a distance of 713,42 feet to a calculated point; thence continuing to
saver 2aid Senior Green. LLC property in a curve to the right being subtended by a cherd of
South 35 degrees 37 minutes 38 seconds East, & chord distance of 518.8% feet and having a
radius of 2,540.00 faet, in 2ll an ar: distance of 51980 feet ta a calculated paint heing In the
west ine of the Jamss and Ernest Fantle property, as recorded in Deed Book 431, at Page 216
in sad clerk’s olfics, thence sevating said Pantle propaity in a surve to the right being
subtended by a chord of South 22 degrees 08 minutes 10 seconds East, a chord distance of
G¥7.31 feei and having a radius of 2 53470.00 feet in all an arc distance of 679.33 fzettoa
calculales point; thence continuing to sever said Pantle proparty Sowth 14 degrees 26 minutes
26 seconds East, a distance of 81.40 jest to & caloulated point being in the norh line of the
Diovene Subdivision, as recarded in Plat Book 28, at Page 77 and Plat Boalk 30, at Page 22 hath
in saic clerk's offics; thence with said north line Morth 71 degrass 57 minutes 07 secords YWest,
a diziance of 126.85 feet to a calculaled point baing in the saulh Fre of said Panlls propenly,
thence severing said Pantle property Morth 75 degrees 24 minutes 01 seconds East, a distance
of 27.01 feel to a caleulated point; thence continuing to ssver 2aid Pantle prapery in a curve to
the Ieft being subtendad by a chond of Morth 22 degrees 49 minetes 00 seconds West, a chord
distance of 703.17 and having a radius of 2. 460.00 feet, in all an are distance of 705,59 faet to a
valculaied point being in the east ling of the Daviess County Scheol Disirict Finance Corp.
property, as recorded in Deed Boeok 1012, at Page 28 in said clerk’'s offics; thenca with said
gast line Morth 54 degrees 42 minutes 45 seconds East, a distance of 4153 feet to a calculated
point; thence continuing with said east line South U4 degrees 12 minutes 16 seconds Wast, &
distance of 545,15 feet to a calculated point being in 2aid neri ling; thence with 2aid neth re
Morth 71 degress 13 minutes 3% seconds West, & distances of 107 51 feeat fo a calculated point;
thence continuing said north 'ne South 53 degrees 23 minutes 52 seconds West, a dislancs of
51.00 feet to a caloulated point being in the west line of the Downs Subdivision, as recorded in
Plat Book 29, at Page 330, Plat Book 30, at Page 22, and Plat Book 30, at Pags 147 all in said
clerk s offics; thence with saic west ling Soulh 1% ceorees 53 minutes 40 seconds West a
distance of 1,578 30 feet to a caleulated point being in the nerh ling of the Wal-Mart Heal
Eatate Business Trust properly, az recorded in Desed Gook 723, at Page 260 in gaid clerk's
offlcs; thanes with sald north line North 71 degrees 46 mirutes 46 ssconds West, a distance of
235.591 fect 0 a calculated point; thence continuing with said north ling Narth 74 degrees 21
minutes 33 seconds West, a distance of 395.33 fieet to a calculaied point being the northeast
comer of said human regourcas proparty; thenca with the nah ling of 2aid human resources
property Morth 72 degrees 51 minutes 57 seconds West, a distance of 480,34 feetfoa
caleulated point being the narthwest camer of said human resounces praperty; thence witn the
west line of gaid hurman rescurces property South 21 degrees 59 minutes 33 seconds West, o
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distance of 1,235.72 fowl 1o he point of beginning and containing 306,55 acres. This descriplion
was prepared for @ tax ansa only and is MOT to be used far the transfer of real proparty.

Fi _./ i 2 'JI
L Willimm Weikel, Jr, 1]

FAData A00m07-3023 e TIF DSAWINZSATIF Cescription-Revisad C4-28-20.doc




Exhibit B: Planned Project Description

The project and its related improvements when fully developed will involve a new capital
investment of $198,857,.200. The project contains approximately:

* 239 800 square feet of mixed-use space for retail

* 45,500 square feet for restaurant uscs

* 55,000 square foot movie theater with a bowling alley
= 120,000 square feet of leasable office space

* 2 hotels each with 150 rooms

* 300 residential units

Description by Zone:

Zone 1
o 35,970 square feet of mixed-use space for retail
o 6,825 square feet for restaurant uses
o 24,000 square feet of leasable office space
o Eligible Approved Public Infrastructure Costs include — Land Preparation;
Sewers/Storm Drainage; Provision of Utilities; Roads; Public Spaces or Parks;
Parking

Zone 2
o 23,980 square feet of mixed-use space for retail

o 4,550 square feet for restaurant uses
o 1 hotel with 150 rooms
o Eligible Approved Public Infrastructure Costs include — Land Preparation;
Sewers/Storm Drainage; Provision of Utilities; Roads; Public Spaces or Parks;
Parking
Zone 3

o 23,980 square feet of mixed-use space for retail

o 4,550 square feet for restaurant uses

o Eligible Approved Public Infrastructure Costs include — Land Preparation;
Sewers/Storm  Drainage; Provision of Utilities: Public Spaces or Parks;
Parking
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Zone 4
o 47,960 square feet of mixed-use space for retail

o 9,100 square feet for restaurant uses
o 1 hotel with 150 rooms
o Eligible Approved Public Infrastructure Costs include — Land Preparation;
Sewers/Storm Drainage; Provision of Utilities; Roads; Public Spaces or Parks;
Parking
Zone 5

o 35,970 square feet of mixed-use space for retail

o 6,825 square feet for restaurant uses

o Eligible Approved Public Infrastructure Costs include — Land Preparation:
Provision of Utilities; Public Spaces or Parks; Parking

Zone 6
o Eligible Approved Public Infrastructure Costs include — Land Preparation;
Provision of Utilities: Public Spaces or Parks

Zone 7
o 71,940 square feet of mixed-use space for retail

o 13,650 square feet for restaurant uses
o 55,000 square foot movie theatre with a bowling alley
o Eligible Approved Public Infrastructure Costs include — Land Preparation:
Sewers/Storm Drainage; Provision of Utilities; Roads; Public Spaces or Parks;
Parking
Zone 8

o 300 residential units

o Community Center, if applicable

o Eligible Approved Public Infrastructure Costs include — Land Preparation;
Sewers/Storm Drainage; Provision of Utilities; Roads: Public Spaces or Parks;
Parking

Zone 9
o 96,000 square feet of leasable office space
o Eligible Approved Public Infrastructure Costs include — Land Preparation;
Sewers/Storm Drainage; Provision of Utilities; Roads; Public Spaces or Parks;
Parking

Zone 10
o Eligible Approved Public Infrastructure Costs include — Sewers/Storm
Drainage; Provision of Utilities; Roads
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Exhibit C: Public Infrastructure Costs

Pubic Infrastructure

Site Preparation $5,760,800
Sanitary Waste Water Improvements $7,249,002
Storm Sewers and Detention $2,250,998
Utilities $3,000,000
Roadways $15,320,000
Public Spaces/Landscaping $1,500,000
Public Parking $3,506,400
Total Public Infrastructure $38,587,200

The above cost estimates are intended for description only and not as a limitation of the costs in
each category that may be recovered pursuant to this Agreement.

To the extent not included in the above cost categories, the following costs from the Annexation
Agreement shall also be included as Public Infrastructure Costs, with the understanding that State
Incremental Revenues may only reimburse Approved Public Infrastructure Costs as set forth in the
Tax Incentive Agreement:

C-1

Land preparation, including, excavation, demolition and clearance work within the
Development Area;

Construction of all on and offsite public utilities including sanitary sewer, storm water
drainage, waterline, electricity, natural gas, and phone/cable/internet;

Retention basins and retaining walls;

Roads;

Curbs, gutter, sidewalk, greenbelt, public promenades, and approved pedways that connect
two public spaces;

Medians and irrigation within and to public right-of-way;

Street lighting;

Mitigation costs incurred to achieve compliance with requirements from agencies such as
Division of Water, FEMA, and EPA;

Public spaces, parks such as a bike park in the public right-of-way;

Existing utility or service line relocation from within an approved right-of-way;
Approved amenities such as fountains, benches, monuments, decorative boundary fencing
separating a public right-of-way, and sculptures within a public right-of-way (each of these
items shall be maintained, in all aspects, by the Developer);

Outside consulting costs for planning and design of those Project as defined in this
Agreement;



Interest on debt service for the expense directly attributable to a qualified Capital
Investment for a Public Infrastructure Cost. Developer must submit a debt service payment
schedule and demonstrate, to the satisfaction of the Director of Finance and Support
Services, that the claimed interest is directly attributable to a Capital Investment for a
Public Infrastructure Cost;

Outside legal and engineering expenses attributable to the development of the Project and
Development Area;

50% of real estate brokerage commissions/expenses incurred in connection with the sale
or lease of property within the Project to a TIF qualified purchaser or tenant.
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Exhibit D: Affiliates To Which Developer Has Assigned Interests

None at this time
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Exhibit E: Memorandum of Agreement between Developer and City



MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENT made and entered into this 8"
day of April, 2015, by and between CITY OF OWENSBORO, KENTUCKY, a
municipality of the second class, 101 East Fourth Street, P. O. Box 10003,
Owensboro, Kentucky 42302-9003, (hereafter referred to as “City”), and G W
Development, Inc., 2960 Fairview Drive, Owensboro, Kentucky 42303 (hereafter
referred to as “Developer”’), Gateway Land, LLC of 2960 Fairview Drive,
Owensboro, KY 42303 (hereafter collectively referred to as the “Owner”).

RECITALS

WHEREAS, Owner is the owner of certain tracts of real property
consisting of approximately one hundred and ninety nine (199) acres, more or
less (hereinafter referred to as the “Subject Property” see also Exhibit A), which
is located in the northeast corner of the intersection of the Wendell Ford
Expressway and Kentucky Highway 54 in Daviess County, Kentucky; and

WHEREAS, the Subject Property, which is presently located in an
unincorporated area of Daviess County that is contiguous to the corporate
boundaries of the City, when annexed, developed, and/or sold, will utilize and
benefit from, various municipal services, including public safety, sanitary sewer,
water, and electric utilities; and

WHEREAS, the social and economic well being of the City is directly
related to, and in many respects dependent upon, the substantial growth of the

City and its tax revenue base through annexation of contiguous territories. In



order to meet various capital needs, especially in the area of public safety,
provide and maintain infrastructure and other public facilities, promote economic
development, and continue to provide affordable, quality municipal services to
taxpayers; and,

WHEREAS, the City intends to submit to the state a request for a financial
partnership (Tax Increment Financing) in funding the necessary infrastructure for
developing in this area; and,

WHEREAS, as an incentive to incorporate the entirety of the Subject
Property into the City through consensual annexation in order to make all
municipal services available to said property and to facilitate overall municipal
growth, the City desires to reimburse Developer for the cost of the construction of
various public facilities and improvements dedicated to public use and
maintenance within or for the direct benefit of the property, in an amount not to
exceed twenty-five million dollars ($25,000,000.00), the total cost of the public
facilities, or the total ad valorem (excluding school tax), net profits, and
occupational tax revenues derived from any property located therein, whichever
is less, over a designated twenty (20) year period.

NOW, THEREFORE, in consideration of the above recitals and the mutual
covenants and conditions contained herein, the parties agree as follows:

i ANNEXATION: Upon the approval and execution of this
Agreement by the parties, Developer shall proceed within the next six months
with formal application for consensual annexation by the City of the Subject

Property and consisting of approximately one hundred and ninety nine (199)



acres, more or less, and shall give its consent to, and in all other respects,
support an annexation ordinance proposed to the Owensboro Board of
Commissioners for adoption, pursuant to applicable law. The Owner agrees to
convey fee simple title to Developer to portions of the Subject Property as and
when development of the Subject Property progresses.

In consideration of the foregoing, the City or its designated agency, shall
accept and assume maintenance of, all public facilities approved by the City
Engineer and constructed by or for the Developer within the Subject Property to
be annexed, including streets, (both city and state maintained) utilities, roadways,
alleys, curbs, gutters, parks, bicycle/pedestrian trails, and public infrastructure
(including sanitary sewers, stormwater drains, inlets, and retention basins, but
excluding common areas), or other public improvements or right-of-way
dedicated to public use and maintenance on the final development plan or plans
and the final subdivision plat or plats approved by the Owensboro Metropolitan
Planning Commission and filed of record in the Office of the Daviess County
Clerk, hereafter referred to as “Public Facilities.” Once fully completed to the
approved specifications, all maintenance of the Public Facilities required
hereunder shall be performed by the City according to its approved maintenance
schedule, as may be changed from time to time.

2, ZONING: Developer intends to develop the Subject Property as a
Mixed Use Development including commercial, professional, office, retail and
multi-family uses. The parties hereto acknowledge, understand and agree that

the incentives herein provided by the City are based on the Mixed Use



Development proposed by Developer at the time of this Agreement and
Developer shall not seek rezoning for any other use of any unit, tract, lot or
individual parcel within the Subject Property which it holds legal title to or has a
vested or controlling ownership interest in, without the approval of the
Owensboro Metropolitan Planning Commission and shall, in any conveyance to
another person or entity, ensure that this restriction runs with the land as to
subsequent owners. This restriction shall only run with the land and be in effect
for the period of time that Developer receives any reimbursement under this
Agreement.

3. INCENTIVES; REIMBURSEMENT FOR COST OF PUBLIC

FACILITIES; CALCULATION OF TAX REVENUES; LIMITATIONS:

(A) Incentives: In consideration of the consensual annexation of
the aforementioned Subject Property, the City hereby agrees to reimburse
Developer for the verified cost of the Public Facilities required to be constructed,
improved or consumed by Public Facilities as provided for in Section (C)1. below,
its employees, agents or contractors, within or for the direct benefit of the
property annexed herein, subject to the terms, conditions, and limitations set
forth herein, whether incurred prior to the date hereof or thereafter. It is hereby
agreed that the costs of Public Facilities incurred by Developer up to the date
hereof equals $906,879.63.

(B) Public Facilities: In addition to those stated above, and for

purposes of this section, Public Facilities include those items listed as

“‘Recoverable Costs” on Attachment 1 and streets (both city and state



maintained), roadways, curbs, gutters, public street medians, and infrastructure
(including water pipes, sanitary sewers, storm drains), inlets, retention basins,
shown and dedicated to the City on any final subdivision plat approved by the
City Engineer and by the Owensboro Metropolitan Planning Commission and
filed of record in the office of the Daviess County Court Clerk) both within or for
the direct benefit of the property being annexed.

(C) Reimbursement for Public Facilities; Source of Funding:

1. The City shall reimburse Developer for the actual
costs incurred (this may include interest on debt incurred by the Developer which
is directly attributable to the cost of eligible reimbursable expenses) in connection
with the construction of Public Facilities within, or for the direct benefit of, the
Subject Property upon the release of any public improvement bond or other
surety and submission of an itemized invoice properly documenting the same,
including the fair market value of the acreage consumed by the Public Facilities
including roads, parks, streets and retention basins. The parties have agreed
that the fair market value of the acreage consumed by the Public Facilities shall
be calculated at $165,000 per acre, or applicable portion thereof, throughout the
term of this Agreement. If the parties are unable to agree upon the fair market
value of the contributed acreage, the value shall be determined by an
independent third party appraiser to be chosen by the mutual agreement of the
parties. Developer shall submit invoices to the City’'s Finance Manager on a
quarterly basis. Upon verification and approval by the City Engineer, the Finance

Manager shall process the invoice(s) for payment. Payments for verified and



approved invoices are paid in the months of February, May, August, and
November provided the Developer submitted the applicable invoices at least 30
days prior to the first day of each payment month.

2. Expenses to be reimbursed by City to Developer
under this Agreement shall be paid solely from all real and personal property,
occupational, and net profits tax/fee revenues (excluding school taxes/fees,
franchise bank deposit taxes, any and all in lieu of present or future taxes/fees,
and any taxes levied and restricted to a specific purpose) derived by the City
from the Subject Property, hereafter referred to as “Tax Revenues,” over a
maximum period of twenty (20) years (the “Reimbursement Term”). The twenty
(20) year Reimbursement Term shall commence upon receipt of a written
request for same by the Developer to the City, or, automatically five (5) years
from the date of execution of this Agreement, whichever first occurs. The City’s
obligation to reimburse Developer for the cost of public facilities shall commence
on the first day of the next fiscal quarter after the twenty (20) year term begins.

3. It is understood that all reimbursements provided in this
Agreement shall be made solely to the present developer and not to any
subsequent developer, purchasers, tenants, or other interests present or future.

4, The City intends to seek the creation of a state
sanctioned Tax Increment Financing (TIF) district that will include the Subject
Property. In connection therewith, the City will incur various consulting and
professional fees (“Consulting Costs”). Upon final approval of the TIF by all

necessary governmental agencies, Developer agrees to reimburse the City for



one-half of the Consulting Costs, up to a maximum reimbursement of $70,000.00
to be paid from the proceeds of the first annexation (TIF) reimbursement
received by Developer.

(D)  Accounting: The Director of Finance and Support Services
and the Finance Manager are authorized and directed to collect and deposit all
Tax Revenues derived by the City from the Subject Property annexed hereby, in
a separate, dedicated account established for the Subject Property incorporated
by the City through consensual annexation, for the twenty (20) vyear
Reimbursement Term designated herein. To assist the Finance Department in
tracking tax revenues derived from the development, sale, and/or lease of real
and personal property within the Subject Property, Developer shall, at its own
expense, promptly provide the City with a copy of the final subdivision plat
approved by the Owensboro Metropolitan Planning Commission and filed in the
Office of the Daviess County Clerk, any deeds of conveyance, and the names
and mailing addresses of any person, firm or corporation with a leasehold
interest in any portion of subject property. Developer will use its best efforts to
include in all deeds of conveyance or leases of any portion of the Subject
Property a provision requiring the grantee or lessee, as the case may be, to
comply with the reporting requirements of the City as to Tax Revenues in order to
enable the City to pay Developer the reimbursement provided for hereunder.
During the term of this Agreement, Developer shall also notify the City's Director
of Finance and Support Services of the sale, transfer, and/or lease of any portion

of subject property to any other person or entity for commercial development or



other use by providing a copy of the deed of conveyance or the name and
mailing address of any person, firm or corporation with a leasehold interest.

It is agreed that in the event the Developer sells, transfers and/or leases
any part of the subject property, Developer shall continue to receive the incentive
payments as defined in this Agreement. It is understood that the incentive
payments are to be paid directly to the Developer regardless as to who owns
and/or leases the Subject Property provided the Developer is in compliance with
all terms of this Agreement.

Additionally, payment under this Agreement is contingent upon those
entities or persons from whom such Tax Revenues were derived, properly
reporting such to the City of Owensboro. In the event that an entity or person
does not properly report such Tax Revenues in a sufficient format to enable the
City to attribute those Tax Revenues to the Subject Property, the payment will be
withheld until a proper reporting has been received and processed. City and
Developer agree that both shall immediately utilize any and all available means
or authority to require those entities or persons to immediately and properly
report such Tax Revenues so as not to delay further payment to Developer.

(E) Limitation on Reimbursement of Expenses:

1s The City's maximum liability to Developer for
reimbursement of the cost of qualified Public Facilities shall not exceed twenty-
five million dollars ($25,000,000.00), the total verified cost of the public facilities,
or the total sum of all Tax Revenues collected by the City from the Subject

Property, whichever is less, over the designated twenty (20) year



Reimbursement Term. Tax Revenues collected by the City from the Subject
Property prior to the commencement of the Reimbursement Term are not eligible
for payment to the Developer under this Agreement. The City shall reimburse
Developer for qualified expenses upon receipt of sufficient dedicated Tax
Revenues under Sections 3(C)(2) of this Agreement.

4. TERM: This Agreement shall commence upon its execution
by both parties and in the absence of a default by either party, shall remain in full
force and effect for the duration of the designated twenty (20) year
Reimbursement Term, or until such time as all terms and conditions set forth
herein have been satisfied, whichever first occurs.

5. DEFAULT; REMEDIES: This Agreement may be terminated by the

City, by written notice, in the event Developer breaches any one or more of the
terms and conditions set forth herein, including failure to timely compete all public
improvements as per applicable ordinances, Planning and Zoning requirements,
and the City’'s Private Development Policy which is incorporated herein by
reference as Exhibit 2, and fails to cure said breach within a reasonable time
after written notice thereof. This Agreement may be terminated by Developer in
the event the City fails to reimburse Developer for qualified public facility
expenses on the terms and conditions set forth herein, and fails to cure said
breach within a reasonable time after written notice thereof by Developer.

Upon a material breach of this Agreement by either party, the non-
breaching party shall be entitled to all remedies at law or equity, including but not

limited to, specific performance or mandatory injunctive relief, rescission, or



compensatory and consequential damages arising therefrom; provided, however,
a material breach by the City notwithstanding, under no circumstances shall the
City be required to de-annex property annexed pursuant to this Agreement,
which process is a discretionary and non-negotiable legislative function, nor shall
the City's total liability ever exceed the total verified cost of the public facilities or
the total sum of all Tax Revenues collected by the City from the Subject Property,
whichever is less.
6. NOTICES: Any written notices or requests required under the
terms of this agreement shall be given to the following:
CITY: City of Owensboro, Kentucky
Attention: City Attorney
P. O. Box 10003
101 East 4" Street
Owensboro, Kentucky 42302-9003
DEVELOPER: Gateway Land, LLC
2960 Fairview Drive
Owensboro, Kentucky 42303

7. AGREEMENT NULL AND VOID: This Agreement shall terminate,

and otherwise become null and void, and neither party shall have any further
liability to the other, if the Subject Property described herein is not incorporated
into the City by the Owensboro Board of Commissioners or the Commonwealth
of Kentucky through consensual Annexation or, if for any reason, the Subject
Property is de-annexed at any time. Additionally, the Developer shall have the
right to terminate this Agreement if the Subject Property described herein is not
incorporated into a tax increment financing incentive agreement between the

Commonwealth of Kentucky, or a department or agency thereof, and the City of

10



Owensboro, or a department or agency thereof, at any time prior to the
Reimbursement Term.

8. ENTIRE AGREEMENT: This Agreement constitutes the entire

agreement and understanding between the parties and supersedes all prior
agreements, promises, communications, representations, whether oral or written,
by any employee, officer, or representative of either party hereto. There are no
promises, representations, covenants, undertakings, restrictions, or conditions,
other than those expressly set forth herein. Any subsequent amendment hereto
shall be in writing and executed by authorized representatives of both parties.
This Agreement shall be binding upon, and inure to the benefit of, the parties
hereto and their respective successors and assigns, provided, however, that this
Agreement shall not be transferred or assigned at any time by Developer without
the express written consent of the City.

9. SEVERABILITY: The provisions of this Agreement are

independent of and severable from each other, and no provision shall be effected
or rendered invalid or unenforceable by virtue of the fact that for any reason,
other provisions herein may be invalid or unenforceable, in whole or in part. If a

court of competent jurisdiction determines that any provision of this Agreement is
invalid or unenforceable as written, a court may interpret, construe, rewrite or
revise such provision, to the fullest extent allowed by law, so as to make it valid
and enforceable consistent with the intent of the parties. In the event a court of

competent jurisdiction finally determines that any portion of this agreement is

11



invalid or unenforceable as written, neither party shall have any liability to the
other as a result thereof.
IN WITNESS WHEREOF, the parties have executed this Memorandum of

Agreement as of the day and year first hereinabove written.

FIRST PARTY: BORO, KENTUCKY

By

Ron Pdyne, Magor
ATTEST:

—Rep (b
@m/cdcn, City Clerk

DEVELOPER: G W DEVELOPMENT, INC
By /5@%2
/ Matthew R. Haydef, Presiden
OWNER: GATEWAY LAND, LLC

By f%ééfj}ﬁ//‘ _

" Matthew R. Hayden, Manager

12



Attachment 1

Recoverable Costs- must be within the Subject Property unless otherwise
indicated herein

Land preparation, including, excavation, demolition and clearance work

within the Subject Property;

Construction of all on and offsite public utilities including sanitary sewer,

storm water drainage, waterline, electricity, natural gas, and

phone/cable/internet; '

- Retention basins and retaining walls

- Roads;

- Curbs, gutter, sidewalk, greenbelt, public promenades, and approved

pedways that connect two public spaces;

Medians and irrigation within and to public right-of-way;

- Street lighting;

Mitigation costs incurred to achieve compliance with requirements from

agencies such as Division of Water, FEMA, and EPA,;

Public spaces, parks such as a bike park in the public right-of-way;

Existing utility or service line relocation from within an approved right-of-

way:

- Approved amenities such as fountains, benches, monuments, decorative
boundary fencing separating a public right-of-way, and sculptures within a
public right-of-way (each of these items shall be maintained, in all aspects,
by the Developer);

- OQutside consulting cost for planning and design of those Public Facilities

as defined in this Agreement;

Interest on debt service for the expense directly attributable to a qualified

Recoverable Costs. Developer must submit a debt service payment

schedule and demonstrate, to the satisfaction of the Director of Finance

and Support Services, that the claimed Recoverable Costs is directly
attributable to a qualified Recoverable Cost.

Outside legal and engineering expenses attributable to the development of

the Subject Property.

- 50% of real estate brokerage commissions/expenses incurred in

connection with the sale or lease of property within the Gateway

Commons development to a TIF qualified purchaser or tenant.

13
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First Amended Memorandum of Agreement

THIS FIRST AMENDED MEMORANDUM OF AGREEMENT made and entered into this
j%_ day of June, 2017, by and between CITY OF OWENSBORO, KENTUCKY, a municipal
corporation of the home rule class, 101 East Fourth Street, P.O. Box 10003, Owensboro, Kentucky
42302-9003, (hereafter referred to as "City"), and G W Development, Inc., 2960 Fairview Drive,
Owensboro, Kentucky 42303 (hereafter referred to as "Developer"), Gateway Land, LLC of 2960
Fairview Drive, Owensboro, KY 42303 (hereafter collectively referred to as the "Owner").

RECITALS

WHEREAS, Owner is the owner of certain tracts of real property consisting of
approximalely 190.468 acres, more or less, which was annexed into the City in 2015; and

WHEREAS, as an incentive to incorporate the entirety of the 190.468 acres into the City
through consensual annexation the City and Developer entered into the Memorandum of
Agreement, dated April 8, 2015 (the “Original MOA™) which set out the terms and conditions for
the annexation; and

WHEREAS, the social and economic well being of the City is directly related to, and in
many respects dependent upon, the substantial growth of the City and its tax revenue base
through annexation of contiguous territories. In order to meet various capital needs, especially in
the area of public safety, provide and maintain infrastructure and other public facilities, promote
economic development, and continue to provide affordable, quality municipal services to taxpayers;
and

WHEREAS, the Developer has acquired additional land that it wishes to annex into the City
and include under the terms and conditions of the Original MOA, subject to the modifications

contained herein.
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NOW, THEREFORE, in consideration of the above recitals and the mutual covenants and
conditions contained herein, the parties agree as follows:

1. “Exhibit A™ of the Original MOA is hereby replaced in its entirety by “Amended
Exhibit A™ as attached hereto and incorporated herein by reference.

2. The words twenty-five million dollars ($25,000,000.00) in Section (E)(1) of the
Original MOA shall be replaced with twenty-seven million dollars ($27,000,000.00).

3. Except as set forth in this Amendment, the Original MOA is unaffected and shall
continue in full force and effect in accordance with its terms. If there is conflict between this
amendment and the Agreement or any earlier amendment, the terms of this amendment will prevail.

IN WITNESS WHEREOF, the parties have executed this First Amended Memorandum of

Agreement as of the day and year first hereinabove written.

FIRST PARTY: CITY OF OWENSBORO

By JBinsess A %’7"@;;4_

Thomas H. Watson, Mayor

ATTEST:

A__
Beth Cecil, City Clerk

DEVELOPER: G W DEVELOPMENT, INC.

By M
atthew R, Haydén, President
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Exhibit A

LEGAL DESCRIPTION:

Beginning a1 a calculated comer of the C
rtrment of Human Resources property, »s recorded in Deed Book 448, at Pags 514 in the office of
the Daviess County Clerk and being in ight. lghwiy 54, said
right. line waries in width from its centeviine; thence with sald north right-of-way fine N
GATD1'TH" W, 123,88" 10 a cakcuiated point being the southeast comer of Lot 1, Section 1, Gateway
Commans, as recorded In Plat Book 43, =1 Page 52 1n said derk's office; thence with tha eact line of
said Lot 1 for the following five (8] calls: 1, In 3 curve to the left being
F1754'59" E, 69.55' and having B radius of 30.00, in all an arc of 16.91'to 8 calculated point; 2. N
27751017 E, 60.87" 1o & caiculated point; 3. In chard of N
28°55'17% £, 22.13' and having a radius of 218,50", In all an arc of 22.34' 10.2 cakuated point: 4 N
21°58'33" €, 152.34' 0 8 calculited point: 5. in & curve to the left being subtended by a chord of N
21700°45" W 50.47' and having 8 radius of 37,00, in ail an arc of $5.54' to a calcutated point being the
northesst comer of said Lot 1; thence with the nofth line of said Lot 1 N 64°01'T4" W, passiog through
the northeast corner of the 0.848 scre tract. a5 recorded in Plat Book 44, at Page 129 in said clerk's
office, then continuing on the same course with the north line of s2id 0.844 sere tract, in all 393.82' 10

a caleutated the Daviess County Sthool Corp, propesty,
‘23 recorded in Deed Book 800, at Page 604; thence with sald exst line N 27°31'53" €, passing through
the southy Ohio valley Inc. property, ot

Page 122 in said clerk's office, then the sume course Ohia
Valley Management, i<, property, In all 866 74" to a calculated point baing the nartheast comat of
sahd Ohio Valley Management, Inc. progerty; thence with the north line of said Oto Valley
Management, Inc. property NJ043°28" D:
County Schoot District Finance Corp, property, Owen O Whnsatt Subdivision, a5 recarded in Deed
Boak 194, at Page 318 and Deed Book 419, a1 Page 95, Commonwealth of Kentucky property, 33
recorded in Derd Book BAS, 3t Page 91, and Gateway Land, LLC proparty, »s recored in Deed Book
945, 31 Paga 733, @ cherk's office, e ‘with the north ine of
eath,in ail 1,821.54' being of the Gateway Land, LLC
property, as recorded in Plat Book 48, at Page 49 in sald clerk's office; thence with the sast fine of raid
Gateway Land, LLE property N 01°39'18" €, 20,37 to a caleulnted pomt being the northeast come of
said Gateway Land, LLC - the the north line of sai L property N
70°45'28" W, 2097 being in 0 e o the Wendell H. Fort
Expressway, b5 $hown on the Kentucky State Right-of-Way Phams, said east right-of-way fine varies in
wadth from its centarline,; thence laht-of-way i 3) calts: 1. N
01°39'13" £, B8.70" to 3 catculated point; 2. N 15°11°05" . 198.40' to a calcufated polnt: 3. N
16°19°D7" £, passing Ihrough the southeast corner of the Ronald ., Dorothy, and Donaid 0. Caomes
property, a8 recorded in at Paye 86, the same course with the
east line of said in 3/l 464.41' 10 3 calculated point being o
the Gateway Land, LLC preperty, a3 recorded in Derd Book 925, at Page 657 In sad clerk's office.
thence Land, LLC property for the Us: 1. § 73 40°53" E, 20,00
103 calculated point; 2. N 1671907 E, 20,00 1o a calculated point: 3. N 73°4053" W, 20.00' 10 3
calculated point being in said east fine of the Coomes property; thence with sakd ast fine for the
following three {3} calls: 1. ¥ 16°19°07" £, 6.75" 1o a cakulated point; 2, N 271337 £, 148.80 102
caiculated point; 3. N 35" 38° W, 81.07'to bei ighe-of.way b
thence with Fald east right-of-way fine for the (3)calls: 1. N 215" €, 174
caleudated point; 2. M 17°09'56" F, 196 83 10 1 caiculated point; 3. N 31°1605" £, 196,52 108
catautated point; ight-nf-way i uc
Broperty § 78°57°53" €, 17.58' 102 calrulsted point being tha southwest comer of ancther Gatewsy
Land, LLC property, At Deed Book 345, 1t Land,
LLC property for the following four (4) calis: 1. § 65°4712" F, 20.00° 10 2 cakulated poind
MI1'1748" £, 20,00 to a cakculated point; 3, N 68°47°12" W, 20.00 10 a calcutated poin
2171487 W, 20.00' 10 8 caleufted sounhwest comer th
Land, LLC property N 28°ST53" £, 17.58' 10 3 cakculated point being in 540 351 right. ;
Ahente with sald east cight-of-way line for the foflawing five (S} call 1, N 25°08'19" £, 197 26" ta 3
calulated point; 2. N 38°00°35” £, 206,86 10 a calculatad point; 3. N 29°29703" E, 187.35 tua
cateulated point. 4. N 3T°29°21" £, 147.24" to 8 calculated point; S. N 54'34°45" £, 6.61' 10 a caicuinted
point being the westernmost cornet of anather Gateway Land, LLC property, s recorded In said Deed
Book 845, at Page 657; thence with said Gateway Land. LLC property for the following three (3] calls:
1.5 35°25°15" £, 20.00' 10 3 calculated point; 2. N S4*34'45" £, 20.00' 108 caleulated point; 1. W
35°2515° W, 20.00' to ‘being in Woe; thence
right-of-way i for the following ten (10 calls: 1 NS4”34'85* £, 303.59" o a calcutated poin
36*1815" €, 0.19'to & calculated point; 3. N 51°41'45" £, 12.21"to 2 cateutated point; 4. N 52
£, 290.84' to a calculated point; 5. N 66°45'30° £, 254.01' fo a caleulated! point, 6. N $6*
249.99° to @ ealculated goint: 7, N 52°1555" £, 401.11' t6.a ealculated point; . § 56724'44” E, 241
ta @ caleulated point; 9. § $1°17°47" £, 210,98" to 3 calculated point: 9. 5 614759 £, 154.74"toa
cateutated point: 10. S 64°50'36° €, 218.47'10 3 caiculated point being in the west right-of way line of
v Road “nor . sl gh g 30.00° from s
centerline; thence with £31d west Fight-of-way fine § J6°08'18" £, 21.22 toa calculated point; thence
aid wast right-of-way | tothe

'3

§1°3°11°E, 77.00° and having a radius o 144 95", in ol an arc of 77.93' ta 8 calcuiated point being the
nerthermmaost corer of the irene Settles Estate property, at recorded in Will Book 13, at Page 343 in
said clerk’s office; thence with said pe (BlaaliLs
37°30'08" £, 411.90" to 2 caleulated point; 2, § 08°80'12" £, 429.9% to 2 aalculated point; 3. §
" W, 1,286.11" 1o a calculated point: 4, 5 0305°1" £, 151,57 to a calculated point; 5. K
86°15'49" E, 998.57' to a calculated point: 6. N 53753'52° E, 3.99' 1o a eafcutated paint being in the
west line of the Downs Subdivision, as recorded in Flat Book 20, at Page 330, Piat Book 30, at Page 22,
30, #t Page 141 office; Hine 5 16°53°40°W,

1,578.30" to 2 calcutated point being the Walmart rust, as

recorded in Deed Book 85, at Page 260 In said clerk's office; thence with sakd north line N 71°46'46™

W, 23551 toac thence ¢ ) line N 74"21'33° W, 395,33 toa

calculated point being the northeas! corner of the Commanwealth of Kentucky Depariment of Human
; thence I

pr with sal ¥
Human Resources property N 70°51'57" W, 490.34' to a calulated point being the northwest comer
ol 5a1d € o v

tine o said o v of
1,235.72" 16 the posrt of beghning and containing 208,104 acer.

the west
peoporty 5 21°53'33° W,

| DO HEREBY EXCLUSIVELY CERTIFY TO THE PARTIES NAMED HERECN THAY
SHOWN HEREON IS A TRUE AND CORRECT REPRESENTATION OF A SURVEY
PERFORMED UNDER MY DIRECTION BY THE METHOD OF RANDOM CLOSED
TRAVERSE, OF WHICH THE UNADJUSTED MATHEMATICAL ERROR OF CLOSURE
RATIO WAS 1:694,263 WITH AN ANGULAR ERROR OF 00'00'00,25" /ANGLE AND
HAS NOT BEEN ADJUSTEO ALONG WITH 60% OF THE SURVEY BEING RTK: GPS
MEASUREMENT USING DUAL FREQUENCY TRIMBLE GNSS RB EQUIPMENT, OF

N 1671907 E

N 151105 E
198.40"

COMMONWEAL TH

N 2508'19" £
26"

N 3116°05" €
196.52"

N 215738 €

174.02"
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J
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N 52'15'55" €
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COMMONWEALTH
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—-5 3730'08" £
412.90"

|-——5 0840712"
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"~ 208.104 ACRES
ANNEXED TO CITY

PREAVNNESS PLACE
AT THE DOWNS

o
(4 og
ri ) i, BELMONT =ARn WES.
o i OF PREAKMESS PLACE
] THE DOWNS
OHIO VALLEY —7, 7 AT T W
MANAGEMENT, INC. ]
:
i
7 £
¥ PREAKNESS PLACE
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N 74'2133" W
395.33"

. Ly 7ia6'46" W
'R COMMONWEALTH 235.51
OF KENTUCK'Y
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RESOURCES

WAL-MART REA
£STAIE BUSINESS

WHICH THE UNADJUSTED POSITIONAL ACCURACY OF EACH MONUMENT 1S DETAL T
4+—0.05 FEET+100PPM AND HAS NOT BEEN ADJUSTED. THE BEARINGS SHOWN Lafu ROz TS \
HEREON ARE TIED TO KENTUCKY STATE PLANE COORDINATES (KY SOUTH ZONE
1602). THE SURVEY IS CLASSIFIED AS AN URBAN SURVEY AND MEETS ALL OF
THE ACCURACY AND PRECISION SPECIFICATIONS FOR THAT CLASS AND IS
CORREGT TO THE BEST OF MY KNOWLEDGE AND BELIEF. | ALSO GERTIFY THAT
ALL MGNUMENTS INDICATED HEREON DO ACTUALLY £XIST AND THAT THEIR Qi NOTES
LOCATIONS, SIZES, AND MATERIALS ARE CO Y INDICATED. THE SURVEY STATE OF KENTUCKY
COMPLIES WITH 201 KAR 18:150. 1. COMPLIES WITH 201 KAR18:150 SECTION 13.
GRAPHIC SCALE
/ ) o 10 2. NOT A BOUNDARY SURVEY.
TR 44 P P4 o | NOT 10 SCALL
ity Vel ety A, o 2o/ H H
£ LAND SURVEYOR = 3. NOT FOR TRANSFER S
| /3T WtuAM WEIKEL. R, K¥/PLS. NO. 2813 W7 DATE hrmmmansnieEs 1 Inoh = 400 1t ho OF REAL PROPERTY.
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]
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4717 W
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ACKNOWLEDGEMENT AND CONSENT

This Acknowledgement and Consent is made on this the ___ day of June, 2017, by the City of Owensboro, Kentucky
(hc"tv”)-

WHEREAS, GW Development, Inc. (“GW") is the developer of certain property commonly known as the Gateway
Commons Commercial Development (the “Property”);

WHEREAS, on April 8, 2015, City and GW entered into a Memorandum of Agreement which sets forth the terms
and conditions of the incentives made available to GW in consideration of the volunlary annexation of the
Property into the City;

WHEREAS, on May ___, 2017, City and GW entered into Amendment 1 to the Memorandum of Agreement;

WHEREAS, the Memorandum of Agreement and Amendment 1 prohibit the transfer or assignment of the incentive
payments without the written consent of City;

WHEREAS, GW desires to conditionally pledge the incentive payments to South Central Bank, Inc. ("Bank”), as
collateral to secure funding, which conditional pledge may constitute an assignment of GW’s right to future
incentive payments.

NOW THEREFORE, City does hereby consent to the conditional assignment of the incentive payments by GW to
South Central Bank, Inc. City agrees that Bank, and any successor in title who acquires the Property from Bank
following a foreclosure or transfer in lieu of foreclosure, shall be entitled to receive the payments as outlined in the
Memoarandum of Agreement and Amendment 1. GW agrees to indemnify and save the City harmless from any and
all liability which may arise by reason of the payment of the incentives to the Bank pursuant to the provisions set
forth herein.

CITY OF OWENSBORD

o Phomrard L

GW does hereby execute this Acknowledgement and Consent to agree to indemnify and save City harmless from
any and all liability which may arise by reason of the payment of the incentives to the Bank, pursuant to the
provisions set forth herein.

GW DEVELOPMENT, INC.

By:
Matthew R. Hayden, PreSident

C:\Users\rayea\AppData\ Local\Microsoft\Windows\Temporary Internet Files\Content.Outlook\YIOIPDZ7\ACKNOWLEDGEMENT
AND CONSENT 060917.doc Page 1




CONDITIONAL PLEDGE AGREEMENT

THIS CONDITIONAL PLEDGE AGREEMENT (*Agreement’) is entered into on this
June, 2017, by and between GW Development, Inc. (“GW") and South Central Bank, Inc. (‘Bank").

day of

WITNESSETH

WHEREAS, GW is indebted to Bank under that certain Promissory Nole of even date herewith, in
the original principal sum of $17,000,000.00 (the “Loan’); and,

WHEREAS, in order to secure payment of the Loan, GW has agreed to conditionally assign to
Bank its enlitlement to receive future incentive payments from the City of Owensboro, Kentucky under that
certain Memorandum of Agreement dated August 8, 2015, as amended by Amendment 1 dated May ___,
2017, upon the terms hereafter set forth, copies of which are attached as EXHIBITS A AND B,

NOW THEREFORE, in consideration of the premises and other good and valuable consideration,

the adequacy and mutuality of said consideration being acknowledged by all parties, it is hereby agreed as
follows:

Conditional Assignment. GW does hereby conditionally assign to Bank all of its right, title and
interest in and to all future incentive payments due GW under the Memorandum of Agreement with the City
of Owenshoro, Kentucky dated April 8, 2015, as amended by Amendment 1, dated May __, 2017. The
parties acknowledge that this is a conditional assignment and so long as GW is not in default in payment of
the Loan, GW shall be entitled to receive and retain all incentive payments received from the City.

In the event of default by GW under the Loan, the Bank shall have the right to notify the City of
such default and to thereafter receive future incentive payments as provided for in the Acknowledgement
and Consent which has been executed by the City, a copy of which is attached as EXHIBIT C.

IN WITNESS WHEREOF, GW has caused this Agreement to be duly executed as of the date first
above writlen.

GW DEVELOPMENT, INC.

By:%@d:%%/
“Matthew R. Hayden, resident-—

SOUTH CENTRAL BANK, INC.

By:

Agreement 060917.doc
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EXHIBIT F: TAXINCENTIVE AGREEMENT



TAX INCENTIVE AGREEMENT

THIS TAX INCENTIVE AGREEMENT (the “Agreement”) dated as of October
27, 2016, is made by and between (i) the KENTUCKY ECONOMIC DEVELOPMENT
FINANCE AUTHORITY (the “Authority”) on behalf of the COMMONWEALTH OF
KENTUCKY (the “Commonwealth”) and (ii) the DEPARTMENT OF FINANCE &
SUPPORT SERVICES FOR THE CITY OF OWENSBORO, a department of the City of
Owensboro that the city has designated to manage the Gateway Commons Development
Area (the "Agency") (collectively the “Parties™).

RECITALS

WHEREAS, the Authority 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 projects approved pursuant to the Mixed Use Redevelopment in Blighted
Urban Areas Tax Increment Financing program established by KRS 154.30-060; and

WHEREAS, the Board of Commissioners of the City of Owensboro (the “City”)
adopted Ordinance No. 16-2015 on June 16, 2015, which established the Gateway
Commons Development Area pursuant to KRS 65.7049, KRS 65.7051 and KRS 65.7053
(the “Development Area”); and

WHEREAS, the City has designated the Agency as the entity responsible for
managing the Development Area on the City of Owensboro’s behalf; and

WHEREAS, the Agency has submitted an application to the Authority pursuant to
KRS 154.30-030 seeking state participation in the development of the Gateway
Commons Mixed-Use Tax Increment Financing Project (the “Application”), which
proposes the development of 262.56 acres at the intersection of Highway 54 and the U.S.
60 Bypass in Owensboro, Kentucky, which will involve the construction of
approximately: 1) 239,800 square feet of retail space, ii) 45,500 square feet of restaurant
space, iii) a 55,000 square foot movie theater with a bowling alley, iv) 120,000 square
feet of commercial office space, v) two hotels, each with at least 150 rooms, and vi) 300
residential units (the “Project,” which is more particularly described in Exhibit A to this
Agreement); and

WHEREAS, the Authority adopted Resolution No. TIF-I-15-05 on July 30, 2015
(the “Inducement Resolution”), preliminarily approving the Project and directing an
analysis of the Project to determine its net positive economic impact to the
Commonwealth in accordance with KRS 154.30-030, and the parties executed a
Memorandum of Agreement dated July 30, 2015 (the “Memorandum of Agreement”) in
connection with the preliminary approval of the Project; and
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WHEREAS, AECOM (the “Consultant”), in consultation with the Office of State
Budget Director and the Finance & Administration Cabinet, has analyzed the data related
to the project and the Development Area and has submitted the report required by KRS
154.30-030 (the “Report”), in which the Consultant has determined that the Project will
not occur without the pledge of state tax incremental revenues to support the
development of Approved Public Infrastructure Costs (as defined below); and

WHEREAS, based upon the Consultant’s Report, the Office of State Budget
Director and the Finance & Administration Cabinet has certified to the Authority that the
Project will result in a net positive economic impact to the Commonwealth and that the
Project is estimated to generate One Hundred Twenty-Eight Million, Six Hundred Forty
Five Thousand and 00/100 Dollars ($128,645,000) of Incremental Revenues (as defined
below) over a 20-year span (the “Certification”); and

WHEREAS, the Authority has determined that the Project meets the minimum
requirements for a Mixed Use Redevelopment Tax Increment Financing project pursuant
to KRS 154.30-060; and

WHEREAS, the Authority has determined the amount of Approved Infrastructure
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
to the Agency (the “Increment”) and identified a particular footprint and discreet assets
and improvements within the Footprint of the Project that are eligible for incentives
pursuant to the terms of this Agreement; and

WHEREAS, the total Capital Investment in the Project is estimated at One
Hundred Ninety-Eight Million, Eight Hundred Fifty-Seven Thousand, Two Hundred
Thousand and 00/100 Dollars ($198,857,200), which includes estimated Public
Infrastructure costs (as defined in KRS 154.30-010) of Sixty-Two Million, Eighty-Seven
Thousand, Two Hundred and 00/100 Dollars ($62,087,200); and

WHEREAS, the Authority has determined that the Commonwealth’s participation
in the Project shall be limited to the pledge of Incremental Revenues to support the
Approved Public Infrastructure Costs (as defined below) of the Project, as described
in Exhibit A to this Agreement, in an amount not to exceed Twenty Million, Five
Hundred Seventy-One Thousand and 00/100 Dollars ($20,571,000) that, in addition to
the incentives and local tax increments pledged by the City of Owensboro, will encourage
increased property values, increased employment opportunities and increased economic
activity; and

WHEREAS, the Authority adopted Resolution No. TIF-F-16-02 (the
“Resolution”) on October 27, 2016 granting final approval to the Commonwealth’s
participation in the Project and authorizing the execution and delivery of this Agreement
by and between the Authority and the Agency, setting for the terms and conditions for the
Commonwealth’s participation in the Project and the payment of Increments (as defined
below) to the Agency; and



NOW, THEREFORE, in consideration of the premises and the terms and
conditions hereinafter 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 intended.

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 and shall be set within two years from the
Commencement Date (as defined below), unless the Authority approves an extension to
the deadline to establish the Activation Date, in which case the Activation Date must be
set within four years of the Commencement Date. The Activation Date shall be
established in accordance with the terms of Section 4.2 of this Agreement.

1.3 “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 Twenty Million, Five
Hundred Seventy-One Thousand and 00/100 Dollars ($20,571,000), as set forth in
Section 4.1 of this Agreement.

1.4 “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.

1.5 “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 Footprint, or (iii) an Individual, Corporation, Sole Proprietorship or
Pass-Through Entity with a Physical Presence Within the Footprint.

1.6 “Cabinet” means the Cabinet for Economic Development.
1.7  “Capital Investment” means:
(a) Obligations incurred for labor and to contractors, subcontractors, builders

and materialmen in connection with the acquisition, construction, installation and
equipping 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 and
equipping of the Project which is not paid by the contractor or contractors or otherwise
provided;

(d) 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

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

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

1.9 “Commencement Date” shall mean October 27, 2016.
1.10 “Footprint” means the actual perimeter of the Project and is identified and

described in Exhibit B - Development Area and State Footprint Map, which is
incorporated into this Agreement by reference.

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

1.12  “Incremental Revenues” means the amount of revenues received by the
Commonwealth as determined by subtracting Old Revenues from New Revenues in a
calendar year with respect to the Footprint of the Project.

1.13  “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 an Area Business is required to withhold from the
wages of its employees 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’s
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 State Revenues to
this Agreement.




1.14  “New Revenues Determination” shall have that meaning as set forth in
Section 4.6 of this Agreement.

1.15 “Old Revenues,” for calendar year 2015 (the “Base Year”), is equal to the
amount determined in Section 4.5 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 Consumer Price Index (“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.

1.16  “Project” shall mean the Gateway Commons Mixed-Use Tax Increment
Financing project as defined in the above recitals and described in Exhibit A, which is
incorporated into this Agreement by reference.

1.17  “Termination Date” shall be determined pursuant to Section 6 of this
Agreement, and shall be the earlier of: (i) the Annual Termination Date (as defined
above), provided that written notice is provided in accordance with Section 6 of this
Agreement, (ii) the 20™ anniversary of the date specified on the executed Notice of
Activation (Exhibit F) submitted by the Agency, or (iii) June 16, 2055, whichever is
earlier.

1.18 “Total Approved Cost” means the maximum amount of Approved Public
Infrastructure Costs approved by the Authority for the Project and shall not exceed
Twenty Million, Five Hundred Seventy-One Thousand and 00/100 Dollars ($20,571,000)
as set forth in detail in Section 4 of this Agreement.

SECTION 2
REPRESENTATIONS & WARRANTIES

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

(a) Existence. The Agency is a department of the City of Owensboro that the
city has designated to manage the Gateway Commons Development Area.

(b) Authority to Act. The Agency 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 Agency have been or are otherwise duly authorized to enter
into this Agreement on behalf of the City of Owensboro.

() Validity of Agreement; Compliance with Law. This Agreement is the
legal, valid and binding obligation of the Agency and the City of Owensboro and is
enforceable in accordance with its terms and conditions. The execution and delivery of




this Agreement, and the performance or observance by the Agency of the terms and
conditions thereof, do not and will not materially violate any provisions of the City of
Owensboro’s Code of Ordinances, its regulations or any laws applicable to the City of
Owensboro or the Agency.

(d) Litigation. No litigation or proceeding involving the City of Owensboro is
pending or, to the best of the Agency’s knowledge, is threatened in any court or
administrative proceeding, which, if determined adversely to the City of Owensboro,
could have a materially adverse impact on the ability of the Agency to perform any of its
obligations under this Agreement.

(e) Conflicting Transactions. = The consummation of the transactions
contemplated hereby and the performance of the obligations of the Agency 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 the City of Owensboro is a party or by which the City of Owensboro is bound.

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

(2) Development Area. The Development Area described in the Agency’s
application for the Commonwealth’s participation in the Project meets the requirements
of KRS 65.7049, and Ordinance No. 16-2015 presented as part of the Application is
consistent with the requirements of KRS 65.7053.

(h) Payment of Fees and Expenses. Pursuant to KRS 154.20-033(1), the
Agency shall, within thirty (30) days from the billing date, pay the costs and expenses of
all fiscal consultants, attorneys, appraisers, and other agents whom the Authority deems
necessary or convenient for the preparation, execution, and delivery of this Agreement
and any other documents which may be delivered in connection with this Agreement,
including, without limitation, the fees and expenses of counsel employed on behalf of the
Authority, and all costs and expenses, if any, in connection with the enforcement of this
Agreement. The fees for services provided by persons employed on behalf of the
Authority shall be paid by the Agency directly to the person providing such consultation,
advisory, legal, or other services. The Agency shall also pay by the date of execution of
this Agreement the administrative fees due to the Authority.

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

(a) Authority 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.




(b) 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
AGENCY’S COVENANTS

3.1 New Revenues Requirement. The Agency 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 Area Business generates State Taxes as
defined and identified in Section 4.4 from locations or activities from both within and
outside the Footprint. The Account Numbers shall be used exclusively to report State
Taxes received by the Commonwealth with respect to the Footprint.

3.2 Minimum Capital Investment.

(a) The Parties agree that the Minimum Capital Investment for the Project is
Twenty Million Dollars ($20,000,000) (the “Minimum Capital Investment”). The
Minimum Capital Investment shall include all Capital Investment attributable to the
Project on or after July 30, 2015.

(b) The date by which the Minimum Capital Investment is expected to occur
is January 1, 2020 (the “Capital Investment Date”).

(c) The Agency 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.

33 Verification of Approved Public Infrastructure Costs. Beginning with the
Commencement Date, the Agency shall submit a semi-annual Affidavit of Capital
Investment, substantially in the form of Exhibit D, certifying to the Authority the Capital
Investment made in the Project, and shall include a summary of the actual expenditures
made with respect to Approved Public Infrastructure Costs during the previous six
months (with the exception of the report due July 31, 2017, which will contain
documentation pertaining to Capital Investment and Approved Public Infrastructure
Costs incurred from July 30, 2015 through June 30, 2017). The documentation shall
clearly tie each expenditure made to a particular item of Approved Public Infrastructure
Cost and shall include supporting detail, including the Zone and specific facility to which
the expenditure was related. The Agency shall include documentation of other non-
recoverable Capital Investment as well with similar detail. Once the Minimum Capital
Investment requirement is achieved, the report required by this Section shall then be filed
on an annual basis (due July 31% of each year) until the Project is completed and the total




expenditures for Capital Investment and Approved Public Infrastructure Costs have been
made. The Affidavit of Capital Investment shall be verified by an independent certified
public accountant when: (i) the Minimum Capital Investment threshold is achieved, (ii)
the investment in Approved Public Infrastructure Costs equals or exceeds Total
Approved Costs, and (iii) the development of the Project is completed and the total
expenditures for Capital Investment and Approved Public Infrastructure have been made.
The reports required by this Section shall be made using a form substantially similar to
Exhibit D attached to this Agreement.

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

3.5 Net Positive Economic Impact of the Project. The Commonwealth’s
participation in the Project, and the disbursement of Increments pursuant to this
Agreement, are contingent upon the Project resulting in a net positive economic impact to
the Commonwealth. In the event that the scope or design of the Project is revised from
the description provided in this Agreement, including Exhibit A, or if the completed
construction of the Project does not adhere to the description of the Project provided in
Exhibit A, the Authority reserves the right to: 1) reevaluate the economic impact of the
Project and to redetermine the Total Approved Costs and Approved Public Infrastructure
Costs available for Increments, or ii) to declare the failure to construct the Project
represented in Exhibit A to this Agreement an Event of Default and to pursue any of the
remedies enumerated in Section 7.2 of this Agreement.

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

SECTION 4
ACTIVATION AND INCREMENT DISBURSEMENT

4.1 Total Approved Costs. The Authority has authorized a maximum of
Twenty Million, Five Hundred Seventy-One Thousand and 00/100 Dollars ($20,571,000)
for the support of the Approved Public Infrastructure Costs associated with the
development of the Project. The Total Approved Costs shall be equal to the lesser of (i)
Total Approved Costs as set forth herein, or (ii) the actual amount of Approved Public
Infrastructure Costs expended, as verified by the Authority pursuant to Section 3.3 of this
Agreement. The payment of Increments for the support of Approved Public
Infrastructure Costs is contingent upon compliance with all terms of this Agreement.

4.2 Activation. The Activation Date is the date on which the time period for
the pledge of Incremental Revenues shall commence and must be set within two years
from the Commencement Date (as defined in Section 1.2 of this Agreement). To
establish the Activation Date, the Agency shall notify the Authority by submitting the



Notice of Activation attached as Exhibit F to this Agreement. The Authority may, at its
sole discretion, approve the extension of the two-year period to establish the Activation
Date to no more than four years from the Commencement Date in accordance with KRS
154.30-010(1) upon the submission by the Agency of the Activation Date Extension
Request form attached as Exhibit G to this Agreement. The extension of the Activation
Date period shall only be valid when the Activation Date Extension Request is approved
and executed by any authorized signatory (as set forth in the Authority’s Bylaws) for the
Office of the Secretary of the Cabinet for Economic Development or any authorized
signatory (as set forth in the Authority’s Bylaws) for the Office of Financial Services, but
formal action of the Authority shall not be required.

4.3 Increment Payment. Provided that the Minimum Capital Investment is
confirmed by the Authority as set forth in Section 4.7, and the Project has activated in
accordance with Section 4.2, and the Agency has incurred Approved Public Infrastructure
Costs that have been verified by the Authority pursuant to Section 3.3, and the Agency
has otherwise complied with the terms of this Agreement, the Commonwealth agrees to
pay the Increment determined pursuant to Section 4 of this Agreement. The Agency shall
be entitled to receive Increments for each calendar year during the Term of this
Agreement (as defined in Section 6), beginning with the first calendar year after the
calendar year in which the Activation Date occurs, until: (i) the date on which the
aggregate Increment(s) paid to the Agency by the Commonwealth on a cumulative basis
during the term of the Agreement equals the Total Approved Costs; (ii) the effective date
of either Party’s election to terminate this Agreement pursuant to Section 6; or (iii) there
is an Event of Default pursuant to Section 7 of this Agreement. The Commonwealth
shall have no obligation to make payments if there is no Increment available for
distribution in any given year, or to pay more than the amount available for distribution.
The recovery of Approved Costs and payment from the Commonwealth is contingent
upon available Increment.

4.4  Increment. The amount of the Increment shall be eighty percent (80%) of
Incremental Revenues (difference between New Revenues and Old 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)(a) (the “Ad
Valorem Property Taxes”);

(b) Individual Income Taxes that an Area Business is required to withhold from
the wages of its employees 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’s
service within the Footprint (“Income Taxes”); and

(c) Sales Taxes levied under KRS 139.200 (“Sales Taxes”)

(the taxes identified in this Section 4.4 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 4.4 for the Project Footprint.

4.5  0Old Revenue Determination. Because Incremental Revenues are measured
by subtracting Old Revenues from New Revenues, a determination of Old Revenue is
necessary prior to a distribution of the Increment. Notwithstanding anything in this
Agreement to the contrary, before the Commonwealth shall be required to pay to the
Agency any Increment to which the Agency shall be eligible for each year during the
term of this Agreement, the Old Revenue Determination described in Section 5.4 of this
Agreement must be calculated and set forth as Exhibit H to this Agreement. Exhibit H
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.

4.6  New Revenue Determination. The projected New Revenues as set forth in
the Consultant’s Report are set forth in Exhibit C and are attached and incorporated
herein. The requirements set forth in Section 4 shall be used by the Agency 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 Agency 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 (ii) all state tax account numbers used by each Area Business in connection
with the Footprint.

4.7  Minimum Capital Investment.  Notwithstanding anything in this
Agreement to the contrary, the Agency 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 (pursuant to Section 3.2 of this Agreement), the Incremental Revenues shall be
forfeited to the Commonwealth.

4.8  Request for Increment Disbursement. The submission by the Agency of
complete and accurate information required under this Section along with a Request for
Disbursement (substantially in the form of Exhibit E or other format acceptable to the
Agency and the Authority) 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.

4.9  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 Agency 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 Agency the Increment, provided that all conditions provided in
Section 4 of this Agreement have been met.
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4.10 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 Agency 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.

4.11 Use of Increment. The Agency covenants and agrees that it will use the
Increment received pursuant to this Agreement for the support of Approved Public
Infrastructure Costs in connection with the Project. If the Increment is used to support
notes, bonds or other debt obligations with respect to the Project, the Agency 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. Within 120 days
after the close of the preceding calendar year, the Agency shall provide an annual
certification, substantially in the form of Exhibit I to this Agreement, verifying that the
Increment(s) received pursuant to this Agreement during the preceding year were used
for the support of the Approved Public Infrastructure Costs identified in Exhibit D. The
Agency acknowledges and agrees that this disclosure shall be 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 2015, 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 Agency’s Requirements. The Agency shall calculate with reasonable
accuracy the Old Revenues for the Base Year, and in doing so, the Agency may make
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such assumptions as may reasonably be required, so long as those assumptions are
properly documented and supported. The Agency shall submit its calculations of the Old
Revenues for the Base Year to the Authority for review and approval, along with a report
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 Agency 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 H 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
TERM

The term of this Agreement shall begin on the Commencement Date (as defined
in Section 1 of this Agreement). The Agreement shall then automatically renew for
nineteen (19) consecutive years 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
during any year. Notwithstanding the above, in no event shall the term of this Agreement
extend beyond June 16, 2055.

SECTION 7
DEFAULT

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

(a) Bankruptcy. If there is filed by or against the Agency 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 Agency
files a petition for reorganization under any of the provisions of the Bankruptcy Code or
any similar Law, or if the Agency makes a general assignment for the benefit of creditors,
or if the Agency 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 Agency in this Agreement shall at any time be false or
misleading in any material respect, or the Agency shall fail to keep, observe or perform
any of the terms, covenants, representations or warranties set forth in this Agreement or is
unable or unwilling to meet its obligations thereunder; or
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(c) Obligations to the Authority. If the Agency 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; or

(d) Failure To Construct the Project. If the Capital Improvements and
Approved Public Infrastructure Costs associated with the Project (as represented by the
Agency in this Agreement and the attached exhibits in order to obtain the
Commonwealth’s support for the Project) are not completed, or the design and scope of
the Project is changed without the prior approval of the Authority in accordance with
Section 8.5 of this Agreement.

7.2 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 Agency, may at any time
exercise any one or more of the following rights and remedies:

(a) the right to suspend all or a portion of the Increment payment with the
exception of the portion of the Increment necessary for payment of Increment Bonds (as
defined in KRS 154.30-010) or securing of Increment Bonds in which case suspension is
prohibited by KRS 154.30-070(1)(h); and/or

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

(c) the right to re-determine the Approved Costs available for Increments;
and/or

(d) the right to revoke the Commonwealth’s participation in the Project;
and/or

(e) in the event of a false or misleading representation or warranty, the right to
recover Increments previously paid; and/or

® termination of the Agreement; and/or

(2) the right to exercise any other rights or remedies that may be available to
Authority pursuant to this Agreement or under applicable laws, including the recovery of
previously disbursed Increments.

7.3 Increment Bonds. Notwithstanding Section 7.1 and the default remedies
of Section 7.2, KRS 154.30-070(1)(h) prohibits the withholding by any party to this
Agreement of any incremental revenues if Increment Bonds (as defined in KRS 154.30-
010) are outstanding that are secured by a pledge of those incremental revenues.

SECTION 8
MISCELLANEOUS
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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
Old Capitol Annex
300 West Broadway
Frankfort, KY 40602
Attn: Chair

If to the Agency: Department of Finance and Support Services
City of Owensboro
P.O. Box 10003
Owensboro, Kentucky 42302-9003
Attn: Ron Payne, Mayor

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

8.3 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.

8.4  Governing 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.

8.5 Entire Agreement; Modifications. This Agreement constitutes the entire
agreement of the parties hereto with respect to the subject matter of this Agreement and
shall not be modified, amended, cancelled or terminated except by an agreement in
writing signed by the Parties. If the Agency has reason to request an amendment during
the Term of the Agreement, it may submit a written request setting forth the need for the
amendment and requesting approval of same. Upon submission of a written request, such
amendment will be subject to the express, prior written consent of the Authority.

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

8.7  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
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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.

8.8  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.

8.9  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.

8.12  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
courts for 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.

8.13  Disclosure of Information and Reports. The Agency by execution of this
Agreement hereby authorizes and agrees that any information reported to the Authority in
any Exhibit to this Agreement may be disclosed in any public forum, report or
documentation deemed beneficial to public interest, with the exception of information
that is not a public record or is confidential under Kentucky law.
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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.

“Agency”
DEPARTMENT OF FINANCE AND SUPPORT
SERVICES, CITY OF OWENSBORO

By:

Name:

Title:

“Authority”
KENTUCKY ECONOMIC DEVELOPMENT
FINANCE AUTHORITY FOR THE
COMMONWEALTH OF KENTUCKY

By:

Name:

Title:

16
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EXHIBIT A

GATEWAY COMMONS MIXED-USE
TAX INCREMENT FINANCING PROJECT DESCRIPTION

The Gateway Commons Project Mixed-Use Redevelopment in a Blighted Urban Area Tax
Increment Financing Project is a development expected to include retail, office, and
residential uses as well as 2 hotels and may include a community center. The project consists
of 10 zones located on approximately 200 acres at the intersection of Highway 54 and the
US-60 Bypass in Owensboro, Kentucky.

The project and its related improvements when fully developed will involve a new capital
investment of $198,857,200. The project contains approximately:

* 239,800 square feet of mixed-use space for retail

* 45,500 square feet for restaurant uses

* 55,000 square foot movie theater with a bowling alley
* 120,000 square feet of leasable office space

* 2 hotels each with 150 rooms

* 300 residential units

Description by Zone:

Zone 1
o 35,970 square feet of mixed-use space for retail
o 6,825 square feet for restaurant uses
o 24,000 square feet of leasable office space
o Eligible Approved Public Infrastructure Costs include — Land Preparation;
Sewers/Storm Drainage; Provision of Utilities; Roads; Public Spaces or Parks;
Parking

Zone 2
o 23,980 square feet of mixed-use space for retail

o 4,550 square feet for restaurant uses
o 1 hotel with 150 rooms
o Eligible Approved Public Infrastructure Costs include — Land Preparation;
Sewers/Storm Drainage; Provision of Utilities; Roads; Public Spaces or Parks;
Parking
Zone 3

o 23,980 square feet of mixed-use space for retail

o 4,550 square feet for restaurant uses

o Eligible Approved Public Infrastructure Costs include — Land Preparation;
Sewers/Storm Drainage; Provision of Utilities; Public Spaces or Parks;
Parking

HDM-MDK.GATEWAY COMMONS - TIF



Zone 4
o 47,960 square feet of mixed-use space for retail

o 9,100 square feet for restaurant uses
o 1 hotel with 150 rooms
o Eligible Approved Public Infrastructure Costs include — Land Preparation;
Sewers/Storm Drainage; Provision of Utilities; Roads; Public Spaces or Parks;
Parking
Zone S

o 35,970 square feet of mixed-use space for retail

o 6,825 square feet for restaurant uses

o Eligible Approved Public Infrastructure Costs include — Land Preparation;
Provision of Utilities; Public Spaces or Parks; Parking

Zone 6
o Eligible Approved Public Infrastructure Costs include — Land Preparation;
Provision of Utilities; Public Spaces or Parks

Zone 7
o 71,940 square feet of mixed-use space for retail
o 13,650 square feet for restaurant uses
o 55,000 square foot movie theatre with a bowling alley
o Eligible Approved Public Infrastructure Costs include — Land Preparation;
Sewers/Storm Drainage; Provision of Utilities; Roads; Public Spaces or Parks;
Parking

Zone 8
o 300 residential units
o Community Center, if applicable
o Eligible Approved Public Infrastructure Costs include — Land Preparation;
Sewers/Storm Drainage; Provision of Utilities; Roads; Public Spaces or Parks;
Parking

Zone 9
o 96,000 square feet of leasable office space
o Eligible Approved Public Infrastructure Costs include — Land Preparation;
Sewers/Storm Drainage; Provision of Utilities; Roads; Public Spaces or Parks;
Parking

Zone 10
o Eligible Approved Public Infrastructure Costs include — Sewers/Storm
Drainage; Provision of Utilities; Roads



After negotiations between KEDFA staff and the Department of Finance of the City of
Owensboro representatives, the costs available for recovery through TIF may include only
approved public infrastructure costs incurred after the date of preliminary approval and
described by Zones above.

This project qualified as a mixed-use project which includes either or both significant public
storm water and sanitary sewer facilities designed to comply with a community-wide court
decree mandating corrective action by the local government or an agency thereof. Therefore,
the eligible approved infrastructure costs for the sewers/storm drainage public infrastructure
commitment must be made.

Maximum amount of Incremental Revenue to be released for TIF recovery shall not exceed
$20,571,000. The recovery of the eligible costs will occur through Withholding, Sales and
Property Taxes.



EXHIBIT B
GATEWAY COMMONS MIXED-USE

TAX INCREMENT FINANCING PROJECT
DEVELOPMENT AREA AND STATE FOOTPRINT MAP
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right-of-way line of the Wendell Ford Expressway, said east right-of-way line varies in width
" from its centerline; thence with said east right-of-way line for the following seven (7) calls:
1) South 01 degrees 43 minutes 01 seconds West, a distance of 154.11 feetto a
calculated point;

2) South 05 degrees 06 minutes 32 seconds East, a distance of 339.77 feetto a
calculated point;

3) South 20 degrees 42 minutes 49 seconds East, a distance of 257 22 feetto a
calculated point;

4) South 21 degrees 13 minutes 46 seconds East, a distance of 390 48 feet to a
calculated point;

5 ) South 41 degrees 55 minutes 34 seconds East, a distance of 130.00 feet to a
calculated point;

6) South 51 degrees 33 minutes 55 seconds East, a distance of 185.84 feetto a
caiculated point;

7) South 28 degrees 30 minutes 06 seconds West, a distance of 19.75 feetto a
calculated point being in the east line of the corporate limits of Owensboro. Kentucky, thence
with said east line for the following twenty-three (23) calls:

1) North 63 degrees 32 minutes 54 seconds West. a distance of 139.55 feetto a
calculated point;

2) North 64 degrees 47 minutes 08 seconds West, a distance of 120.58 feetto a
calculated point,

3) North 63 degrees 22 minutes 42 seconds West, a distance of 102.97 feet to a
calculated point;

4) North 62 degrees 41 minutes 22 seconds West, a distance of 126.78 feetto a
calculated point;

5) North 62 degrees 51 minutes 58 seconds West, a distance of 158.92 feet lo a
calculated point;

6) North 63 degrees 11 minutes 03 seconds West, a distance of 191.84 feet to a
calculated point;

7) North 62 degrees 33 minutes 26 seconds West. a distance of 237.10 feet to a
calculated point;

8) North 63 degrees 16 minutes 58 seconds West. a distance of 196.27 feetto a
calculated point;

9) North 62 degrees 17 minutes 22 seconds West, a distance of 299.41 feetto a
calculated point;

10) North 27 degrees 07 minutes 23 seconds East, a distance of 777.34 feetloa
calculated point;

11) North 31 degrees 12 minutes 19 seconds East. a distance of 36279 feetto a
calculated point;

12) North 20 degrees 11 minutes 25 seconds East, a distance of 156.38 feetto a
calculated point;

13) North 09 degrees 30 minutes 19 seconds East, a distance of 99.88 feettoa
calculated point:

14) North 04 degrees 54 minutes 03 seconds East, a distance of 146.04 feet to a
calculated point;

15) North 06 degrees 12 minutes 31 seconds West, a distance of 222.32 feetto a
calculated point;



16) North 05 degrees 03 minutes 26 seconds East, a distance of 237.69 feet to a
calculated point;

17) North 11 degrees 51 minutes 35 seconds West, a distance of 243.44 feet to a
calculated point;
18) North 19 degrees 09 minutes 05 seconds West, a distance of 199.82 feet to a
calculated point;
19) North 25 degrees 34 minutes 51 seconds West, a distance of 200.40 feetto a
calculated point;
20) North 32 degrees 01 minutes 47 seconds West, a distance of 199.92 feet to a
calculated point;
21) North 36 degrees 47 minutes 30 seconds West, a distance of 100.21 feetto a
calculated point,
22) North 43 degrees 53 minutes 53 seconds West, a distance of 246.62 feet to a
calculated point;
23) North 35 degrees 36 minutes 13 seconds Wesl, a distance of 146.96 feetlo a
calculated point; thence severing said corporate limits for the following nineteen (19) calls:
1) North 34 degrees 56 minutes 50 seconds West, a distance of 104.01 feetto a
calculated point;
2) North 39 degrees 12 minutes 03 seconds West, a distance of 200.54 feet to a
calculated point,
3) North 38 degrees 26 minutes 55 seconds West, a distance of 95.00 feet to a
calcutated point;
4) North 38 degrees 03 minutes 23 seconds West, a distance of 204.79 feet to a
calculated point;
5) North 35 degrees 50 minutes 48 seconds West, a distance of 200.05 feet to a
calculated point;
6) North 34 degrees 14 minutes 44 seconds West, a distance of 200.03 feet to a
calculated point;
7) North 33 degrees 14 minutes 00 seconds West, a distance of 200.06 feet fo a
caiculated point;
8) North 31 degrees 45 minutes 25 seconds West, a distance of 157.57 feetto a
calculated point:
9) North 31 degrees 30 minutes 43 seconds West, a distance of 160.80 feet o a
calculated point;
10) North 39 degrees 08 minutes 39 seconds West, a distance of 301.37 feetto a
calculated point.
11) North 31 degrees 32 minutes 38 seconds West, a distance of 150.17 feetto a
calculated point;
12) North 31 degrees 42 minutes 48 seconds West, a distance of 7.10 feet to a
calculated point;
13) South 54 degrees 30 minutes 41 seconds West, a distance of 320.27 feet to a
calculated point.
14) South 40 degrees 03 minutes 39 seconds East, a distance of 25.08 feetto a
calculated point;

15) South 54 degrees 30 minutes 41 seconds West, a distance of 100.00 feet to a
calculated point;



16) North 40 degrees 03 minutes 39 seconds West, a distance of 187.48 feetto a
calculated point;

17) North 55 degrees 39 minutes 36 seconds East, a distance of 50.25 feetto a
calculated point;

18) South 40 degrees 03 minutes 39 seconds West, a distance of 111.23 feetto a
calculated point;

19) North 54 degrees 30 minutes 41 seconds East, a distance of 715.19 feetto a
calculated point being in the east line of said corporate limits; thence with said east line for the
following Twelve (12) calls:

1) South 26 degrees 15 minutes 01 seconds East, a distance of 166.17 feetto a
calculated point;

2) South 27 degrees 54 minutes 08 seconds East, a distance of 306.65 feet to a
calculated point;

3) South 29 degrees 45 minutes 13 seconds East, a distance of 143.87 feetto a
calculated point;

4) South 35 degrees 37 minutes 40 seconds East, a distance of 238.66 feet to a
calculated point;

5) South 30 degrees 45 minutes 26 seconds East, a distance of 119.29 feetto a
calculated point;

6) South 30 degrees 45 minutes 13 seconds East, a distance of 278.84 feet to a
calculated point;

7) South 34 degrees 26 minutes 42 seconds East, a distance of 181.99 feetto a
calculated point;

8) North 55 degrees 12 minutes 06 seconds East, a distance of 1,349.70 feetto a
calculated point;

9) South 36 degrees 32 minutes 31 seconds West, a distance of 539.98 feet to a
calculated point;

10) North 55 degrees 11 minutes 19 seconds West, a distance of 845 00 feet to a
calculated point;

11) South 34 degrees 24 minutes 43 seconds East, a distance of 60.00 feetto a
calculated point;

12) South 55 degrees 11 minutes 19 seconds West, a distance of 2,164.48 feet to a
calculated point being in the east right-of-way line of an access road east of the U.S. 60 By-
pass, said east right-of-way line varies in width from its centerline, thence with said east right-of-
way line for the following seven (7) calls:

1) South 39 degrees 55 minutes 56 seconds East, a distance of 288.11 feet to a
calculated point;

2)in a curve to the left being subtended by a chord of South 54 degrees 33 minutes
26 seconds East, a chord distance of 274.18 feet and having a radius of 542.96 feet. in all an
arc distance of 277.18 feet to a calculated point:

3) South 20 degrees 49 minutes 04 seconds West, a distance of 50.00 feetto a
calculated point;

4) North 64 degrees 40 minutes 56 seconds West, a distance of 93.05 feetto a
calculated point;

5) South 56 degrees 23 minutes 02 seconds West, a distance of 15.69 feetto a
calculated point;



6) South 25 degrees 48 minutes 23 seconds West, a distance of 160.63 feet to a
calculated point;

7)in a curve to the right being subtended by a chord of South 17 degrees 05 minutes
01 seconds East, a chord distance of 951.26 feet and having a radius of 2,019.86 feet, in all an
arc distance of 960.28 feet to a calculated point being in the west right-of-way line of the new
U.S. 60 By-pass, said west right-of-way line varies in width from its centerline; thence crossing
said by-pass South 37 degrees 22 minutes 41 seconds East, a distance of 428.51 feet to a
calculated point being in the east right-of-way line of said by-pass, said east right-of-way line
varies in width from its centerline; thence with said east right-of-way line for the following
fourteen {14) calls:

1) North 27 degrees 13 minutes 37 seconds East a distance of 489.14 feet fo a
calculated point;

2) North 21 degrees 12 minutes 48 seconds East. a distance of 443.36 feet to a
calculated point;

3) North 38 degrees 00 minutes 35 seconds East, a distance of 206.86 feet to a
calculated point;

4 North 29 degrees 29 minutes 03 seconds East, a distance of 187 35 feetto a
calculated point;

5) North 37 degrees 29 minutes 21 seconds East, a distance of 147.24 feetto a
calculated point,

6) North 54 degrees 34 minutes 45 seconds East, a distance of 330.20 feetto a
calculated point,

7) South 36 degrees 18 minutes 15 seconds East, a distance of 136.14 feetto a
calculated point

8) North 56 degrees 56 minutes 07 seconds East, a distance of 922.70 feetto a
calculated point,

9) North 86 degrees 46 minutes 28 seconds East, a distance of 153 88 feetto a
calculated point

10) South 58 degrees 56 minutes 17 seconds East, a distance of 201.70 feetto a
calculated point;

11) South 40 degrees 05 minutes 49 seconds East, a distance of 133.41 feetto a
calculated point;

12) South 68 degrees 23 minutes 08 seconds East, a distance of 175.83 feet to a
calculated point;

13) North 56 degrees 33 minutes 22 seconds East, a distance of 208.58 feet to a
calculated point;

14) South 85 degrees 20 minutes 13 seconds East, a distance of 99.72 feetto a
calculated point being in the west right-of-way line of Pleasant Valley Road, said west right-of-
way line being 30.00 feet from its centerline; thence with said west right-of-way line South 36
degrees 08 minutes 18 seconds East, a distance of 21.22 feet to a calculated point; thence
continuing with said west right-of-way line in a curve to the left being subtended by a chord of
South 51 degrees 32 minutes 11 seconds East, a chord distance of 77.00 feet and having a
radius of 144.99 feet, in all an arc distance of 77.93 feet to a calculated point being the
northwest corner of the Marvin Settles property, as recorded in Deed Book 154, at Page 146 in

said clerk's office; thence with the west line of said Settles property for the following five (5)
calls:



1) South 37 degrees 30 minutes 08 seconds East, a distance of 412.90 feet to a
caiculated point;

2) South 08 degrees 40 minutes 12 seconds East, a distance of 429.93 feet to a
caiculated point;

3) North 86 degrees 42 minutes 04 seconds West, a distance of 783.42 feetto a
calculated point;

4) South 10 degrees 35 minutes 14 seconds East, a distance of 951.00 feetio a
calculated point;

5) South 03 degrees 05 minutes 14 seconds East, a distance of 403.00 feet to a
calculated point being the southwest corner of said Settles property; thence with the south line
of said Settles property North 86 degrees 15 minutes 49 seconds East, a distance of 988.52
feet to a calculated point; thence continuing with said south line North 53 degrees 53 minutes
52 seconds East, a distance of 3.99 feet to a calculated point being in the west line of the
Downs Subdivision, as recorded in Plat Book 29, at Page 330, Plat Book 30, at Page 22, and
Plat Book 30, at Page 141 all in said clerk’s office; thence with said west line South 16 degrees
53 minutes 40 seconds West, a distance of 1,578.30 feet to a calculated point being in the north
line of the Wal-Mart Real Estate Business Trust property, as recorded in Deed Book 7885, at
Page 260 in said clerk's office, thence with said north line North 71 degrees 46 minutes 46
seconds West, a distance of 235.51 feet to a calculated point; thence continuing with said north
line North 74 degrees 21 minutes 33 seconds West, a distance of 395.33 feet to a calculated
point being the northeast corner of said human resources property; thence with the west line of
said human resources property South 21 degrees 59 minutes 33 seconds West, a distance of
1,235.72 feet to the point of beginning and containing 262.56 acres. This description was
prepared for a tax area only and is NOT to be used for the transfer of real property.

(el ks i 23,205
74, William Weikel, Jr., LS No. 2813 Date
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EXHIBIT C

GATEWAY COMMONS MIXED-USE
TAX INCREMENT FINANCING PROJECT

PROJECTED NEW STATE REVENUES

HDM-MDK.GATEWAY COMMONS - TIF



£, abed

‘SaILESS XB) WAI0jBA PY WO papn|oxa 1auan Aiunwwo) ‘Buipuno) 01 anp ppe 1ou Aew sjejo) :810N

000'Sr9'8Z1$  000'vS.0L$ 00068.'($ 00090L'ES 0009/£C$ 000092't$ 000'9ELS 0% SBNUAASY |BJUBLLBIDU] 1810}
000'68L% 000'CL% 000'6% 000'8% 000'8$ 000'8% 000'8% 000'L$ sanuaaay auljaseg
000'vEB'BCLS 000'992°0L$ 000v6L'L$ O000VLL'ES 000vBE'CS 00089C'L$  000'VvB$ 000'L3 SONUBABY MBN |B10 L puelo)
SINNIATYH XYL TYLNIWIUINI
000v6900L% 0006¥6'4$ 0002609% 000€rSe$ O00ES6'L$ 000CLL'L$ O00BELS 0% ejo-gns
000'06L'L$ 000°'L LSS 000'96€$ 000'8VES 000'0vES 000'LEES 000'cES 0% 13jeay | 90N
000CL6'LLS 000'6ZE'L$ O0000DEO'L$S 000'86S$ 000'L6C$ 000'v8C$ 000'.L2% 0% emeisay
000'LL9'V9% 000'vGZ'GY 000'LLO'PS O000'SYE'LS 0Q00E60'LS  000'L6Y$ 000'8ELS 0$ |e1sy
0% 0% 0% 0% 0% 0% 0% 0% ELe)
000'SLEOLS 000'558% 000'G65$ 000'cs2% 000'62c$ 0% 0% 0% 1910H
XviS3aTvs
0000t 1'.c% 000885¢% 000GHS'LS  0009eEr$ 000°LEES 00050L% 0009.% (0} je1o1-gng
000'E6ES 000'LES 000'61$ 000SL$ 000'vLS 000'ELS 000'ELS 0% 1912341 SINOW
000'C9S'v$ 000'cor$ ooo'zves oo0'veL$ 000'65% 000'95% 000'ESS 0% weineysay
000'7CC'o% 000'€65$ 000'95€$ 000'vOL$ 000'28% 000'9E% 0000L$ 0% neray
000'v6EVLS 0000LY LS 000°LY8% 000'P9L$ 000951.$ 0% 0% 0% a0
O0D'6ES'LS 000051 $ 000'L8% 000'0t$ 000'.2% 0% 0% 0% 1910H
XVY.13IWOONI TVRAIAIGNI
0000€E0'L$ ooooecs 0008513 000'GELS 000'v6$% 00005¢$ 000'LES 000'L$ 1elo4-qns
000'S8L$ 000'891$  0000LL$  O0OO'E6S 000'08% 000'LES 000'LES 000'L$ N ‘Saiadold [eroJawwo)
000'sv8$ 000'L9% 000'8v$ 000'Zv$ o00'vLS 000'vL$ 0% 0% saniadold [enuspisay
XYL NIHOTYA QY
|elol (814 oL G 14 € (4 L 41140 JeB
deap 02 502 §20C (174174 6102 8L0z LL0T 8102

JLL SUOWILIOD Aema)es) 'SanuaAay Xe| |ejuswaIou] 31e1S — L 8|qel



EXHIBIT D

Affidavit of Capital Investment and
Approved Public Infrastructure Costs

The Department of Finance and Support Services for the City of Owensboro (the “Agency,” as defined in
the Agreement) shall submit this Affidavit of Capital Investment Exhibit for the Gateway Commons
Mixed-Use Tax Increment Financing Project semi-annually by January 30™ and July 31% each year
throughout the Term of the Agreement until the Minimum Capital Investment is made, pursuant to the
Tax Incentive Agreement (the “Agreement”) dated October 27, 2016. Once the Minimum Capital
Investment is achieved, this report shall continue to be filed annually by January 30™ of each year. The
Affidavit of Capital Investment shall be accompanied by the attached Exhibit D-1 — Certificate of
Independent Public Accountants of Capital Investment when: (i) the $20,000,000 Minimum Capital
Investment Threshold has been reached, (ii) the investment in Approved Public Infrastructure Costs
equals or exceeds Total Approved Costs, or total expenditures for Approved Public Infrastructure Costs
are completed, whichever occurs first, and (iii) the development of the Project is completed and the total
expenditures for Capital Investment and Approved Public Infrastructure Costs have been made.

The undersigned, , after having first being duly sworn, deposes and states as
follows:
As (Title) of the Agency, I am authorized to submit this Affidavit to the

Kentucky Economic Development Finance Authority (“Authority”) on behalf of the Agency with respect
to the Tax Incentive Agreement by and between the Authority and the Agency (“Agreement”). All
capitalized terms used herein, but not otherwise defined, shall have the meanings ascribed to them in the
Agreement.

As of ,20 , the is reporting the following:

Summary of the Total Capital Investment Made To-Date Within the Development Area

Public
Infrastructure
Zone Costs Other Costs TOTAL

1 $ $ $
2
3
4
5
6
7
8
9
10

TOTAL | $ $ $

Applicant shall maintain detailed records of all investment costs as outlined in Section 3.3

HDM-MDK.GATEWAY COMMONS - TIF



Identify the Zones from above that are included in the Footprint:

Has the Minimum Capital Investment Threshold of $20,000,000 been achieved? = YES  NO
If yes, it was achieved on: ,20

This project qualified as a mixed-use project which includes either or both significant public storm water
and sanitary sewer facilities designed to comply with a community-wide court decree mandating
corrective action by the local government or an agency thereof. Has the proposed investment in
sewers/storm drainage public infrastructure been made? =~ YES ~ NO

If yes, it was completed on: ,20

Has there been any changes or modifications to the proposed project as described in Exhibit A to the Tax
Incentive Agreement?  YES ~ NO If yes, please list the changes below by Zone:

Zone New Description

Please Note:  Failure to build out the project as described in the application and reflected in Exhibit A
to the Agreement may result in a default or a reduction in the Commonwealth’s participation in the
Project and the amount of any Increment(s) payable.

The amounts reported in this affidavit are true and accurate to the best of my knowledge. Evidence of the
amounts reported is kept by the Agency and is available for review by a representative of the Authority at
any time pursuant to the Agreement.

DEPARTMENT OF FINANCE AND SUPPORT
SERVICES FOR THE CITY OF OWENSBORO

[Signature of Individual]

[Printed Name]

[Date]
STATE OF:

N N N

COUNTY OF:




The foregoing instrument was subscribed, sworn to and acknowledged before me this day
of , 20, by as [Title] of the
Department of Finance and Support Services for the City of Owensboro, on behalf of said entity.

My commission expires:

NOTARY PUBLIC
(SEAL)
Please submit this report to the following address: Cabinet for Economic Development
Old Capitol Annex
300 West Broadway

Frankfort, Kentucky 40601



Exhibit D-1 — Certificate of Independent Public Accountants
of Capital Investment

The Department of Finance and Support Services for the City of Owensboro’s Affidavit of Capital
Investment Exhibit for the Gateway Commons Mixed-Use Tax Increment Financing Project must be
certified by an independent CPA at the following dates when: (i) the $20,000,000 Minimum Capital
Investment Threshold has been reached, (ii) the investment in Approved Public Infrastructure Costs
equals or exceeds Total Approved Costs, and (iii) the development of the Project is completed and the
total expenditures for Capital Investment and Approved Public Infrastructure Costs have been made.

The undersigned, being the independent certified public accounts for the Department of Finance and
Support Services for the City of Owensboro hereby certify as of this = day of
, 20, to the Kentucky Economic Development Finance Authority (the
“Authority”) that after reasonable due diligence they have determined as follows:

1) The aggregate amount of capital investment costs paid in the Development Area since the

preliminary approval of the Project through ,20 ,is:
Public
Infrastructure Costs Other Costs TOTAL
$ $ $

2) The Minimum Capital Investment Threshold of $20,000,000 was achieved on ,
20 . The final capital investment for the Project was incurred on , 20

3) The aggregate amount of capital investment costs incurred since the preliminary approval of the
Project were for the Project as described in Exhibit A to the Tax Incentive Agreement.

4) The aggregate amount of capital investment costs paid in the Footprint, which includes Zones
, since the preliminary approval of the Project through

,20  is:
Public
Infrastructure Costs Other Costs TOTAL
$ $ $

By:

Title:




EXHIBIT E

Request for Disbursement
Gateway Commons Mixed-Use
Tax Increment Financing Project

This Exhibit must be submitted by April 30™ of each year to make a Request for Disbursement of
the Increment for the preceding calendar year. Provided that the Minimum Capital Investment is
confirmed by the Authority as set forth in Section 4.7 of the Agreement, and the Project has
activated in accordance with Section 4.2 of the Agreement, and the Agency has incurred
Approved Public Infrastructure Costs that have been verified by the Authority pursuant to
Section 3.3 of the Agreement, and the Agency has otherwise complied with the terms of the
Agreement, the Cabinet for Economic Development will forward this request for disbursement to
the Department of Revenue for further processing. Please note any available increments will be
held in escrow pending certification that the $20,000,000 Minimal Capital Investment threshold
has been reached. The failure to achieve the Minimal Capital Investment threshold by January 1,
2020 will result in the forfeiture of all accrued Increment(s) to the Commonwealth.

For Business Taxpayers: This exhibit must be accompanied by the Tax Increment Financing
Business Questionnaire for any business that operates within the footprint during the calendar
year. Failure to provide the questionnaire for any businesses operating within the footprint will
cause the Increment to be calculated without regard to the tax receipts from the noncompliant
business.

Tax Year Associated With Increment Request:

Increment Request: $

By signing this exhibit, the undersigned agrees that he or she has the proper authority to act on
behalf of the Department of Finance and Support Services for the City of Owensboro with regard
to the Tax Incentive Agreement for the Gateway Commons Mixed-Use Tax Increment Financing
Project.

DEPARTMENT OF FINANCE AND
SUPPORT SERVICES FOR THE CITY OF
OWENSBORO

[Signature of Individual]

[Printed Name]

[Date]
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EXHIBIT F

NOTICE OF ACTIVATION

The undersigned, , after having first being duly sworn, deposes
and states as follows:

As (Title) of the Department of Finance and Support Services
for the City of Owensboro (the “Agency”), I am authorized to submit this Notice of Activation to
the Kentucky Economic Development Finance Authority (the “Authority””) on behalf of the
Agency, as required by the Tax Incentive Agreement between the Authority and the Agency
dated October 27, 2016 (“Agreement”).

Pursuant to Section 4.2 of the Agreement, the Activation Date must be set on or before
October 27, 2018, or, with the prior written approval of the Authority pursuant to an executed
Activation Deadline Extension Request (Exhibit G), on or before October 27, 2020.

The Agency hereby designates _, 20 as the Activation Date
pursuant to Section 4.2 of the Agreement, which is within two years of the Commencement Date,
or is within four years of the Commencement Date and the Agency has submitted an Activation
Deadline Extension Request (Exhibit G to the Agreement) that was previously authorized by the
Authority.

DEPARTMENT OF FINANCE AND SUPPORT
SERVICES FOR THE CITY OF OWENSBORO

By:
Title:
STATE OF )
COUNTY OF i
Subscribed and sworn to before me by , the
of the Department of Finance and Support Services for the City of Owensboro, this  day of
, 20

My commission expires:

NOTARY PUBLIC
(SEAL)
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EXHIBIT G

ACTIVATION DEADLINE EXTENSION REQUEST

The undersigned, , as (Title) of the
Department of Finance and Support Services for the City of Owensboro (the “Agency”), I am authorized
by the Agency to submit this request to the Kentucky Economic Development Finance Authority (the
“Authority”) on behalf of the Agency with respect to the Tax Incentive Agreement between the
Authority and the Agency (“Agreement”).

The Activation Date must be established within two years of October 27, 2016 pursuant to
Section 4.2 of the Agreement. Section 4.2 allows the Agency to request a two-year extension of the
deadline to establish the Activation Date by the submission of this Activation Deadline Extension
Request, subject to the approval and execution of the request by the Authority. The Agency respectfully
requests that the deadline for establishing the Activation Date of the Project (as defined in the
Agreement) and for submitting the Notice of Activation (Exhibit F) be extended to October 27, 2020.

DEPARTMENT OF FINANCE AND SUPPORT
SERVICES FOR THE CITY OF OWENSBORO

[Signature of Individual]

[Printed Name]
[Date]

STATE OF: )
)

COUNTY OF )

The foregoing instrument was subscribed, sworn to and acknowledged before me this day
of , 20, by as [Title] of the
Department of Finance and Support Services for the City of Owensboro.

My commission expires:

NOTARY PUBLIC
(SEAL)

HDM-MDK.GATEWAY COMMONS - TIF



Please submit this report to the following address: Cabinet for Economic Development
Old Capitol Annex
300 West Broadway
Frankfort, Kentucky 40601

AUTHORITY ACKNOWLEDGEMENT
Pursuant to Section 4.2 of the Agreement, the Authority hereby consents to the extension of the
deadline to establish the Activation Date to October 27, 2020.

Kentucky Economic Development Finance Authority

[Signature of Commissioner or Deputy Commissioner]

[Title]

[Date]



Exhibit H
Old Revenues (Base Year)

Gateway Commons Mixed-Use
Tax Increment Financing Project

This Exhibit must be submitted by March 29, 2017. 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 amount for the State
Taxes (as defined in the 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.

By signing this exhibit, the undersigned agrees that he or she has the proper authority to act on behalf of
the Department of Finance and Support Services for the City of Owensboro with regard to the Tax
Incentive Agreement for the Gateway Commons Mixed-Use Tax Increment Financing project. 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.

DEPARTMENT OF FINANCE AND SUPPORT
SERVICES FOR THE CITY OF OWENSBORO

[Signature of Individual]

[Printed Name]

[Date]

HDM-MDK.GATEWAY COMMONS - TIF



STATE OF:

COUNTY OF

N N N

The foregoing instrument was subscribed, sworn to and acknowledged before me this
day of ,20 by as
[Title] of the Department of Finance and Support Services for the City of Owensboro.

My commission expires:

NOTARY PUBLIC
(SEAL)
Please submit this report to the following address: Cabinet for Economic Development
Old Capitol Annex
300 West Broadway

Frankfort, Kentucky 40601



Exhibit H - Estimated Old Revenues (Base Year)

Real Estate Property Tax $
Assumptions:
Individual Income Tax $
Assumptions:
Sales Tax $
Assumptions:




Tax Increment Financing (TIF) Business Questionnaire

TIF Development Authority
Agency Name
Contact Person

Title

Address
City, State Zip
Telephone Number Email Address

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 as noted above. If you have any questions, please contact the local TIF development authority.

Business Information

Business Name
DBA (if applicable)
Location Address

City, State Zip
Contact Person
Telephone Number Email Address

Date operations began at this location

Tax Identification Numbers (if applicable):
(if not applicable input "N/A")

Commonwealth Business Identifier Number (CBI)

FEIN or SSN
KY Corporation Tax I:l Check Box if multiple locations file under this Tax ID
Are you registered with the Secretary of State? | | Yes | | No

If yes, please provide the registered name, if it is not the
Business Name or DBA listed above.

For Corporation Income Tax Purposes

Is all income earned at the site of the business location? | | Yes | | No
What type of return is filed? | | Separate | | Consolidated
KY Withholding Check Box if multiple locations file under this Tax ID
KY Sales Tax Check Box if multiple locations file under this Tax ID

JIf a box was checked for multiple locations, please list the addresses of other business locations:

IFor multiple locations only - Are separate accounting records kept for activity within and outside the footprint?
Yes |—| No

Provide a brief description of business activity, property sold and services provided at the location address:

Was the business previously operated under a different | | Yes | | No
owner or name?

Former Business Name:

Name of previous owner: Date of acquisition:

1 understand that the information provided will be confidential and will be shared only with the Commonwealth of Kentucky's
Department of Revenue and the Cabinet for Economic Development.

Printed Name Title
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EXHIBIT I
Certification of Increment Use

Gateway Commons Mixed-Use Tax Increment Financing Project
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 Costs $

Amount of Increment Unspent $

By signing this exhibit, I agree that I have proper authority to act on behalf of the Department of Finance
and Support Services for the City of Owensboro (the “Agency”) with regard to the Tax Incentive
Agreement for the Gateway Commons Mixed-Use Tax Increment Financing Project and certify on behalf
of the Agency that the amounts reported above have been expended within the Footprint of the Project as
required by KRS 154.30-080.

DEPARTMENT OF FINANCE AND SUPPORT
SERVICES FOR THE CITY OF OWENSBORO

[Signature of Individual]

[Printed Name]

[Date]
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STATE OF )
)
COUNTY OF )
The foregoing instrument was subscribed, sworn to and acknowledged before me this day
of , 20, by as [Title] of the

Department of Finance and Support Services for the City of Owensboro.

My commission expires:

NOTARY PUBLIC
(SEAL)



(1)

(2)

®3)

(4)

(5)
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EXHIBIT G: PLANNED RWRA IMPROVEMENTS

Ultraviolet Disinfection at East Wastewater Treatment Plant (WWTP).

@) This initiative shall involve plant upgrades and treatment enhancements to
disinfection systems at the East WWTP. Construction shall include structural
modification/additions including mechanical and electrical facilities necessary for
the installation of UV disinfection, in order to replace the existing chlorination/de-
chlorination systems.

Electrical upgrades at East WWTP.

@) This initiative involves installation of electrical infrastructure to support the
new UV Disinfection system in Subsection (1), and the new bar screen in
Subsection (3), as well as modernization of deficiencies in the existing electrical
infrastructure, including redistribution of treatment facility electrical loading. This
initiative must be designed and constructed in conjunction with the initiative in
Subsection (1).

Bar Screen/ Headworks Upgrades at East WWTP.

(@) This initiative shall include multiple measures that collectively upgrade the
headworks of the East WWTP to provide additional capacity and redundancy for
necessary treatment processes. Construction shall include modifications to the
influent piping to include flow metering and re-routing flow through a modified grit
chamber. The project shall also involve expanding the plant facilities from one bar
screen to two bar screens. This will be accomplished by moving the bar screen
location to an existing rapid mix structure that will be reconfigured to facilitate the
two bar screens. This project will enable the ability to properly screen flows coming
into the plant and provide redundancy to allow for maintenance/repair activities to
be performed, which are not being adequately met at the plant currently. This
initiative will necessitate several modifications to and eliminations of other existing
facilities in the plant headworks.

Generator Replacement at East WWTP.

(@) This initiative involves the installation of a new higher capacity back-up
generator to provide for previously mentioned initiatives in Subsections (1) and (3),
as well as provide emergency power for higher flow volumes projected. The
present generator is rated at 800 KW, and it is anticipated that the generator will
need to be expanded to approximately 1000 KW. This will help assure that
adequate electrical service is maintained during power outages.

Ragu Pump Station upgrades.

(@) This initiative shall involve upgrades to the Ragu Pump Station to provide
wastewater service to the Project and surrounding area to direct flow away from
the combined sewer system. This initiative shall include provisions for an additional




G-2

storage chamber next to the existing pump station, upgrades to pumps/equipment
at the pump station, and upsizing of the force main from the pump station to the
East WWTP.
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EXHIBIT H
AMENDED AND RESTATED LOCAL PARTICIPATION AGREEMENT
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AMENDED AND RESTATED LOCAL
PARTICIPATION AGREEMENT

Gateway Commons Development Area

THIS AMENDED AND RESTATED LOCAL PARTICIPATION AGREEMENT (this
“Agreement”) is made effective retroactive to the 16" day of June, 2015 (the “Effective Date™) by and
between the CITY OF OWENSBORO, KENTUCKY, a Kentucky municipal corporation of the home
rule class (the “City”), and the DEPARTMENT OF FINANCE OF THE CITY OF OWENSBORO,
KENTUCKY (the “Agency”), collectively (the “Parties”);

RECITALS

WHEREAS, pursuant to the Act, as hereinafter defined, the City has on the 16" day of June,
2015, adopted Ordinance Number 16-2015, (the “Development Area Ordinance”), whereby it
established the Gateway Commons Development Area (the “Development Area”) for the purpose of
promoting a mixed-use development of previously undeveloped land; and

WHEREAS, the City’s Board of Commissioners (the “Board of Commissioners”) recognizes
and determines individually that the real property that constitutes the Development Area has been and
is currently characterized by underutilized land, that continuation of the underutilized status of this land
within the Development Area will discourage and interfere with the City’s growth policies to encourage
the sensible development of land within the City, and that the acquisition, financing, construction and
development of those improvements and buildings, as identified in Exhibit B herein (collectively, the
“Project”), will contribute to the public welfare of the citizens of the City, 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 City and the State; and

WHEREAS, the Board of Commissioners recognizes and determines individually that the

project is a mixed-use development which includes significant public infrastructure improvements; and



WHEREAS, the Parties recognize that the development of the Development Area will not likely
occur without a public-private partnership and financial assistance provided to the Project by the City
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 to expand the boundaries of the
Development Area; and

WHEREAS, pursuant to the Development Area Ordinance, and Ordinance Number __ -2020,
the Board of Commissioners has authorized the City to execute and enter into this Agreement with the
Agency, and the City desires to enter into this Agreement; and

WHEREAS, pursuant to the Development Area Ordinance, and Ordinance Number 12-2020,
the Board of Commissioners has authorized the Director of Finance to execute and enter into this
Agreement with the City, and the Agency desires to enter into this Agreement; and

WHEREAS, pursuant to the Act (as hereinafter defined), the City and the Agency desire to set
forth their mutual agreements, understandings and obligations in this Amended and Restated Local

Participation Agreement, in order to facilitate development of the Project within the Development Area.

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 1.
RECITALS

The Parties hereto agree that the above “recitals” or “recital clauses” are incorporated herein by

reference as if fully restated herein and form a part of the agreement among the Parties hereto.



SECTION II.
DEFINITIONS

For the purposes of this Agreement, the following words and phrases shall have the meanings
assigned in this Section 11, 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. “Administrative Fee”. Shall be a fee retained by the City of two percent (2%) of the
annual amount received by the Agency from State Incremental Revenues and City Incremental
Revenues, to reimburse the City for its costs to oversee, administer and implement the Development
Area Ordinance, including professional fees necessary to comply with any reporting and other
requirements, and/or computing incremental tax revenues due, related to the Tax Incentive Agreement
and this Agreement.

3. “Agency”. Shall mean the Department of Finance of the City of Owensboro, Kentucky,
which shall be responsible for administering the Special Fund and the Development Area Ordinance
pursuant to the TIF Documents and the Act.

4. “Agreement”. Shall mean this Amended and Restated Local Participation Agreement,
including all Exhibits attached hereto.

5. “Approved Public Infrastructure Costs”. Shall be the cost approved for reimbursement
from State Incremental Revenues as set forth in the Tax Incentive Agreement.

6. “City”. Shall mean the City of Owensboro, Kentucky.

7. “City Authorizations’’. Shall mean those necessary governmental authorizations,
resolutions, orders, hearings, notices, ordinances, and other acts, required by laws, rules, or regulations

to provide the City and its officers with the proper authority to perform all obligations of the City



resulting from this Agreement, and perform all other obligations of the City made necessary by, or
resulting from the establishment of the Development Area.

8. “City Incremental Revenues”. Shall mean the net tax revenues generated from the
Development Area by deducting Old Revenues from New Revenues after the Activation Date.

9. “Developer” or “Master Developer”. Shall mean G W Development, Inc., a Kentucky
corporation, its successors, affiliates, subsidiaries or related entities.

10.  “Development Area”. Shall mean the “Gateway Commons Development Area” as
defined in the Development Area Ordinance.

11.  “Development Area Ordinance.” Shall mean Ordinance No. 16-2015, adopted by the
City on June 16, 2015.

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

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 City.

14.  “State Incremental Revenues”. Shall mean the amount of State tax revenues received by
the Agency to reimburse Approved Public Infrastructure Costs pursuant to the Tax Incentive
Agreement.

15.  “KEDFA”, Shall mean the Kentucky Economic Development Finance Authority.

16.  “Master Development Area”. Shall mean the Master Development Area among the City,
the RWRA, the Agency and the Developer, dated , 2020, related to the Project.
17.  “Mixed-Use Project or Program”. Shall mean the Commonwealth Participation Program

for Mixed-Use Redevelopment in Blighted Urban Areas as described in the Act.



18.  “New Revenues”. Shall mean the City’s real property ad valorem taxes, based on the
City’s real property ad valorem tax rate, and the City’s occupational license fees, from payroll and net
profits license fees, but shall exclude that portion of the occupational license fees which is restricted for
a specific purpose, which is currently in the amount of .33 of the City’s occupational tax from payroll
and net profits tax amount), and any occupational license fees from net profits and payroll taxes related
to the construction and operation of the Daviess County Middle School by the Daviess County Board
of Education generated from the Development Area each year after the date of Activation.

19.  “Old Revenues”. Shall mean the City’s real property ad valorem taxes, based on the
City’s real property ad valorem tax rate, and the City’s occupational license fees, from payroll and net
profits license fees, generated from the Development Area during calendar year 2015.

20.  “Private Financing”. Shall mean the financing needed to provide for the development
and construction of the Project elements or any financing received by the Developer, not including the
pledge of Incremental Revenues from City or the State.

21.  “Project”. Shall mean the mixed-use project being undertaken by the Developer and the
related improvements within the Development Area.

22.  “Project Costs”. Shall mean any Capital Investment, as defined in the Act, within the
Development Area.

23.  “Public Infrastructure Costs”. Shall mean the Project costs eligible for reimbursement
by Incremental Revenues from City, including “Approved Public Infrastructure Costs”, and are
currently estimated as shown in Exhibit C.

24.  “Redevelopment Assistance”. Shall have the same meaning as set forth in the Act, and
shall be the costs approved for reimbursement or payment from Incremental Revenues Incremental
Revenues as determined by the City.

25. RWRA. Shall mean the Owensboro Regional Water Resource Agency.
8



26.  “Special Fund”. Shall mean the Gateway Commons Development Area Special Fund
established in the Development Area Ordinance and maintained by the Agency, for the purpose of
receiving, distributing and maintaining City Incremental Revenues pledged by the City, and State
Incremental Revenues received from the State, in the manner set forth in the TIF Documents in

connection with the Development Area.

27.  “State”. Shall mean the Commonwealth of Kentucky, including any of its agencies and
departments.
28.  “Tax Incentive Agreement”. Shall mean the agreement between KEDFA and the Agency

dated October 27, 2016, related to the pledge of State Incremental Revenues to reimburse the costs of

Approved Public Infrastructure Costs in connection with the construction of the Project.

29. ‘Termination Date”. Shall have the meaning as provided in the Development Area
Ordinance.
30.  “TIF Documents”. Shall mean the Development Area Ordinance, this Agreement, the

Tax Incentive Agreement, the Master Development Agreement, the Development Plan, and related
documents.

31.  “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 reasonable control of the party claiming such delay.

SECTION lII.
PARTIES

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



SECTION IV.
DUTIES AND RESPONSIBILITIES OF CITY

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

1. Provide for the establishment of the Special Fund for the collection of City Incremental
Revenues from the Development Area pledged herein by the City, and State Incremental Revenues
pledged from the footprint of the Project, in accordance with the terms of the Tax Incentive Agreement.

2. Pledge one hundred percent (100%) of the City Incremental Revenues, generated within
the Development Area to pay for the cost of the Administrative Fee, Public Infrastructure Costs and
Redevelopment Assistance in connection with the Project and the Development Area, pursuant to the
terms set forth in the TIF Documents, for up to a twenty (20) year period, which pledge is made in

Section VI herein.

3. Designate the Agency as the entity responsible for the oversight, administration, and
implementation of the Development Area Ordinance and the Special Fund pursuant to the TIF
Documents and the Act.

4, Meet as may be required 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 and any Tax Incentive
Agreement.

5. Require its Department of Finance, as the “Agency” for purposes of the Act, to prepare
by no later than June 1, or such other date to meet the reporting schedule of KEDFA, or the State, to
receive State Incremental Revenues under the Tax Incentive Agreement, of each year during the term
of this Agreement an annual report and provide same to the City and KEDFA including, but not 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

Incremental Revenues collected within the Development Area during the previous calendar year; and
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(c) the amount, if any, of Incremental Revenues spent from the Special Fund on the Administrative Fee,
Public Infrastructure Costs and/or Redevelopment Assistance in connection with the Project, and the
Development Area,

6. Upon receipt of Developer’s Request provide, or require the Agency to provide, written
confirmation that the Developer is in good standing with its obligations under the terms of this

Agreement.

SECTION V.
DUTIES AND RESPONSIBILITIES OF THE AGENCY

The Agency shall have the following duties and responsibilities in connection with the

development of the Development Area:

1. Act as the party responsible for the oversight, administration, and implementation of the
Development Area Ordinance and the Special Fund.

2. Meet as may be required with the Developer and the City 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.

3. Prepare by no later than June 1, or such other date to meet the reporting schedule of
KEDFA, or the State, to receive State Incremental Revenues under the Tax Incentive Agreement, of
each year during the term of this Agreement an annual report and provide same to the City, the
Developer and KEDFA including, but not 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 Incremental Revenues collected within the
Development Area during the previous calendar year; and (c) the amount, if any, of Incremental
Revenues spent from the Special Fund on the Administrative Fee, Public Infrastructure Costs and/or
Redevelopment Assistance

4. Each year, once the Agency has received deposits of City Incremental Revenues and

State Incremental into the Special Fund, pay such funds to the City, the RWRA, and/or Developer (as
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applicable) within thirty (30) days to cover the payment of the Administrative Fee, Public Infrastructure
Costs and/or Redevelopment Assistance pursuant to the terms set forth in the TIF Documents.
5. Comply with any requirements and carry out any duties and responsibilities as the

Agency under the terms of a Tax Incentive Agreement (as defined in the Act) with KEDFA and this

Agreement.
SECTION V1.
IDENTIFICATION AND PLEDGE OF INCREMENTAL REVENUES
1. To the extent City Incremental Revenues are generated, the City hereby pledges one

hundred percent (100%) of the City Incremental Revenues, generated from the Development Area to
pay for the Administrative Fee, Public Infrastructure Costs and Redevelopment Assistance within the
Development Area pursuant to the terms set forth in the TIF Documents, and in accordance with the
Act, for up to a twenty (20) year period after the Activation Date.

2. City Incremental Revenues pledged by the City in this Section shall be deposited at least
annually, no later than each June 1st after the first calendar year of Activation, to the Special Fund and
shall be held by the Agency and used solely for payment of Administrative Fee, Public Infrastructure
Costs and Redevelopment Assistance in support of the Project and the Development Area, 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 costs as
provided in this Section VI of this Agreement, and for no other purpose.

3. State Incremental Revenues received by the Agency pursuant to the Tax Incentive
Agreement shall be deposited in the Special Fund as soon as they are received each year after the first
calendar year of activation of the Tax Incentive Agreement. The State Incremental Revenues are hereby
irrevocably pledged and shall be maintained by the Agency and used solely for payment of, or as
reimbursement of, the Administrative Fee, Public Infrastructure Costs and Redevelopment Assistance

in support of the Project, and the Development Area, pursuant to the terms set forth in the TIF
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Documents and for no other purpose. The Special Fund shall be continued and maintained until the

Termination Date of the Development Area.

4. 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 City.

SECTION VII.
ANTICIPATED BENEFITS TO THE CITY

The City 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. Estimates of projected
New Revenues for the City on an annual basis during the term of this Agreement are attached as Exhibit
E hereto. The maximum amount of City Incremental Revenues to be pledged to the Development Area
by the City shall be one hundred percent (100%) of the Incremental Revenues generated from the
Development Area, and the maximum number of years the payment of City Incremental Revenues to
support the development of the Development Area will be made is twenty (20) years.

SECTION VIII.
DESCRIPTION OF DEVELOPMENT AREA

A detailed description of the Development Area is set forth in Exhibit A hereto.

SECTION IX.
DESCRIPTION OF PROJECT; COSTS

A detailed description of the individual projects that collectively constitute the Project is set
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 City Incremental Revenues and State Incremental Revenues are listed on the

attached Exhibit C, subject to further amendment with approval by the City.
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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 any Private Financing and other documents
at the time that each aspect of the financing needed for the Project is obtained. However, the pledge of
City Incremental Revenues and State Incremental Revenues herein to support payment of Public
Infrastructure Costs for construction of the Project shall not be modified without the specific approval

of the City and State.

SECTION XI.
COMMENCEMENT DATE; ACTIVATION DATE; TERMINATION DATE

This Agreement shall commence and be effective as of the date of execution hereof by the City.
The activation date for the pledge of City Incremental Revenues as set forth in Section VI hereof shall
be January 1, 2018 (the “Activation Date”). This Agreement shall terminate twenty (20) years after the
Activation Date. This Agreement shall not terminate upon the execution of any deeds or other
agreements required or contemplated by this Agreement, or referred to herein, and the provisions of
this Agreement 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

If the City or the Agency (a “Defaulting Party”) shall default in its obligation to make payments
of Incremental Revenues set forth herein, the Agency (unless it is the Defaulting Party), the Developer

and/or the indenture trustee or trustees for outstanding financing obligations secured by such
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Incremental Revenues shall have the power to enforce the provisions of this Agreement against the
Defaulting Party. If the City or the Agency materially breaches or defaults on any of its nonpayment
related obligations under this Agreement, the Developer, and/or the indenture trustee or trustees for the
outstanding financing obligations 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 (ii) 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 shall be extended for such period of time as may be necessary to
remedy the same with all due diligence.

SECTION XIII.
GOVERNING LAW

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

SECTION X1V,
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.

SECTION XV.
FORCE MAJEURE

The City 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 nonperformance of such obligation shall be directly caused by
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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 nonperforming party shall have
taken or planned to take to eliminate such Unavoidable Delay. 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 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 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 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 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 the City: Mayor

101 East 4™ Street
Owensboro, Kentucky 42303

With a Copy to: City Manager
101 East 4™ Street
Owensboro, Kentucky 42303

If to the Agency: Finance Director
101 East 4" Street
Owensboro, Kentucky 42303
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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 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 XVIII.
ENTIRETY OF AGREEMENT

As used herein, the term “Agreement” shall mean this Amended and Restated 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, 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, 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 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 ASSIGNS

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

successors and assigns.
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SECTION XX.
HEADINGS AND INDEX

The headings in this Agreement and the Index are included for purposes of convenience only

and shall not be considered a part of this Agreement in construing or interpreting any provision hereof.

SECTION XXI.
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.

SECTION XXII.
NO WAIVER; CONSTRUCTION

No waiver of any condition or covenant of this Agreement to be satisfied or performed by the
City 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. No provisions of this Agreement shall be construed against a party by reason of such
party having drafted such provisions.

SECTION XXIII.
MULTIPLE COUNTERPARTS

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

original document.

SECTION XXIV.
RELATIONSHIP OF THE PARTIES

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.
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SECTION XXV.
NO THIRD PARTY BENEFICIARY

Except as otherwise specified herein, the provisions of this Agreement are for the exclusive
benefit of the City and the Agency, 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 XXVI.
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.

SECTION XXVILI.
ASSIGNMENT OF RIGHTS AND DELEGATION OF DUTIES

No Party to this Agreement may assign this Agreement, or any part hereof, except as provided
herein, without the prior written consent of the other Parties. Nothing in this Section shall be construed
to require prior written consent for any Developer to assign any of its rights or obligations to a

subsidiary, affiliate or related entity.

SECTION XXVIII.
CONFLICT WITH OTHER AGREEMENTS

In the event of any conflict between this Agreement (or any portion thereof) and the Master
Development Agreement, the terms and conditions of the Master Development Agreement shall be

controlling.
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IN WITNESS WHEREOF, the Parties hereto have hereunto set their hands on the _ day of

, 2020, but to be effective retroactive to the Effective Date.

CITY OF OWENSBORO, KENTUCKY Approved as to Form:

By:

Thomas H. Watson Stephen D. Lynn

Its: Mayor City Attorney for the City of Owensboro, Kentucky

DEPARTMENT OF FINANCE OF THE
CITY OF OWENSBORO, KENTUCKY

By:
Angela Hamric Waninger

Its:  Director of Finance for the City of
Owenshoro
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EXHIBIT A

Development Area Map and Description
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BRYANT ENGINEERING. INC.

1535 FrEpERICS STHEET = PO, Box 21382 « OwWENSBORD, KN 42304
FHZME: (270)5H5-2011 » Foo 2705583400

DESCRIFTICMN
FOR
TIF

Eeginning at a calculated point being in t12 north right-cf-way of Kentucky Highway 54, said
narth rig ht-of-way ling varies |7 width fram its centerline and being the southwest aorner of the
Commersealth of Kentucxy Department of Human Reosources property, as recorded in Decd
Buok 448, at Pagzs 514 in the office of the Daviess County Clerk; thence with said north right-of-
way line Morth 64 degreas 01 minutes C4 saconds Wast, 2 distance of 123 BB feat ta a
calculated point being the south2ast corner of the property located at 2945 Highway 54; thence
with said property for the following seven () callz:

1] in a curve to the left being subtended by a chord of Marth 71 degrees 54 minutes 59
secands East, a chard distance of 5885 fast and having a radius of 50 00 f2et, in &l an arc
distance of 7€.91 feet to a calculated point;

2 Morlh 27 degrees 51 minutes 01 seconds East. a distance of 60.97 fest to a
calculated point;

3)in a curya to the Ieft heing subtended by a chord of Marth 24 degrees 55 minutss 17
seconds East. a chord distance of 22 33 faet and having a radius of 215.50 feet, in all an arc
distance af 22,24 feet to & caleulated point;

4) Morth 21 degrees 59 minutes 33 seconds East. a distanca of 152.34 feet to a
caleulsted point;

5] ina curse to the left being subtended by a chord of North 27 degraas 00 minutes 45
saconds West, a chard distanze at 50,47 f2et and having a radius of 27.00 f2=t, in all an arc
distance of 55.54 fee! to a calculated point;

£] Norih €4 degrees 07 minutes D4 saconds West, a distance of 282 48 feetto a
calculatod point;

71 Zouth 2% degrees 53 minuvtes 56 seconds West, & distance of 318.03feet 0 a
calculatad point baing in said narth rght-of-way line; thence with said narth right-of-way ine
Morth 64 degrees 01 minutes 04 secends West, a distance of 11993 feet to a calculated point
being the southeast cornsr of the Daviess County Schoal Districi Fingnce Comp. propamy, as
recorded in Deed Book 800, at Page 604 in 2aid clark's office; thence with the eazt ling of said
school property Morth 27 dearees 31 minutes 332 seconds East, passing through the sosheast
carncr of the Ohio Valley Two Way Radio, Inc. praperty, as recorded in Dead Baok 878, et
Fage 570 in 2aid clerk's office, then continuing on the same course wita the easzt line of said
radio prapedy, a total distance of 1,184.838 fest to & caloulated point being the northesst comer
of said radioc property, thence with the north line of 2aid radic property North 70 degress 49
rrinutes 2B ssconds West, passing thraugn the northeast cormer of said schaol property, Owen
0. Wimsatt Subdivision, az recorded in Deed Book £19, at Page 95 in said clerk’s offiice,
Commanezalth of Kentucky. as shown on highway plans, and Gateway Land, LLC property, as
ragorded in Dood Bool £45, at Page 733 praperies then cantinding on the same course with
the north line of each property. a total distance of 1,842.51 feet to a calculated point being in the
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zast right-of-way lins of the Wendzll Fard Expressway, said east righi-ofaway line varias in width
fram its centarline; thence wih sgid sast right-ot-way line for the tollowing ssven (7) calls:

11 Bouth 01 degrees 43 minutes 07 sacands West, a distancs of 154,11 festto a
ralculated point;

1 South 05 degrees 06 minutes 32 ssconds East. a distance of 339.77 feettoa
calculated point;

31 South 20 degrees 42 minutes 49 seconds East, a distance of 257.22 feetto a
caleulaled poing;

4) South 21 degrees 13 minutes 46 seconds East. a digtanca of 380458 faat to a
caloulated point;

31 Souih 41 degrees 55 minutes 34 seconds East, a distarce of 130.00 festto a
caloulated poin

&) Saidth &1 degrees 33 minutes 55 sesands East, a distance of 165 B4 faetto a
saloulated point;

1 Boulh 28 degreess 30 minutes 08 sesonds West, 2 distance of 187G feet to a
calculated point bsing in the east line of the corporate limits of Cwensboro, Kentucky; thence
with said east lins for the follewing twenty-thres (23) calls:

13 Marth 83 degreas 32 minutes b4 seconds West, a distanca of 130,55 feat o a
taloulated point;

21 Merh 84 dagrees 47 minutes 0B seconds West, a dlstanze of 12058 feetia a
zaloulated poink;

A Monlh 83 degrees 22 minutes 42 seconds West, a distance of 102,87 feetfo a
taloulated point;

4) Marth 82 degrees 41 minutes 22 seconds Wast, a distance of 126,78 feeiton
Talculated point;

By Maith 82 dogress 51 minutes 58 seconds West, e distanze of 158,02 feel o e
calculated point;

&) Marth 53 dagress 11 minutes 03 saconds West, a distanze of 191,84 fesiioa

zalculated point;
71 Moith 82 degrees 33 minutes 28 seconds West, a distance of 237 10feef o a

caleulated point;
A) North 83 degrees 16 minutes 58 seconds West, a distance of 196.27 feet foa

calculated point;
) North 52 degrees 17 minutes 22 seconds West, a distance of 255.41 feet foa
caleulated point;
10y Morth 27 degrees 07 minutes 23 seconds East, a distanca of 777 .3 fest toa
saleulated point;
11 Morth 31 degrees 12 minutes 15 seconds Cast, a distance of 352,75 feet to a
salauilated pelnt;
12} Marth 20 degrees 11 minutes 25 saconds East, a distanea of 156,28 foet to a

calculated point;
13) Marth 02 degress 30 minutes 19 saconhds East, a distanes of 99.88 fest to a

caloulated point;
147 Marth 04 degress b4 minutes 03 seconds East, a distanes of 146.04 fest to a

calculated point;
14) Marth 05 degrees 12 minutes 31 seconds West, a distance of 222.32 festtoa
calculated point;
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16} Morth 05 degress 03 minutes 26 seconds Eazt, a distancs of 23760 foat taa
caloulated pont;
177 Morth 11 degrees 51 minutes 35 seconds YWest, a distance of 243.44 feet o a
calculated point;
18! Morth 19 degrees 09 minutes 05 seconds West, a distance of 199.82 feef foa
calculated paint;
19} Morth 25 degrees 34 minutes 51 seconds West, a distance of 200,40 foef (o a
caluulatsd point;
200 Morth 32 degrass 01 minutas 47 seconds Weast, a distance of 19982 feet to a2
calculated paoint;
21} Morth 36 dagrees 47 minutes 30 ceconds West, a distance of 10021 feet to a
calculated point;
22} Nortk 43 deg rees 53 minutes 53 seconds West, a distance of 246,62 fzetto s
calculated point;
731 Mortt 35 degrees 36 minutes 13 seconds West, a distance of 146.95 feettoa
calculated point; thence sevaring said corperats limits for the following sighlesn (168) calls:
1} Mortk 34 degrees 96 minutes S0 seconds West, a distance of 104.01 fest toa
calculated point;
2} Marth 39 degrees * 2 minutes 03 2ecands West, a distance of 200.54 feet tca
calculated point;
3} Morth 35 degrees 26 minutes 55 seconds West, a distance of 55,00 factto a
caluulaisd point;
4} Maorth 35 degreas 03 minutes 23 secands Weet, a distance of 204,74 fast to a
caloulated point;
5} Morth 35 degrees 50 minutes 48 seconds West, a distance of 200.05 feet tc a
calculated point;
B} Morth 34 degrees 14 minutes 44 secands Wesat, a distanca of 200.03 feat to a
caloulated point;
71 Marth 33 degrees 14 minutes 00 seconds West, a distance of 200,08 Moot o a
caloulated point;
8] Marth 31 degrees 45 minules 25 seconds Wast, a distance of 157,67 faatta a
ralculated point;
5] North 31 degroes 20 minutes 43 seconds Wast, a distance of 180,60 feettaa
calculated point;
10) Marth 38 dedrass 08 minutes 38 sacondz Wast, & distance of 301,37 feetto a
caloulated point;
111 Morh 31 degrees 22 minutes 28 seconds West, a distance of 157 27 feettoa
calculated point;
12] Bouth &4 degrees 30 minutes 41 seconds VWest, & distance of 320 28 feet to a
caleulatad point;
13] South 40 degrees 03 minutes 2% seconds East, a distance of 25.08 feettoa
caleulated point;
14] South 54 degreez 20 minutes 41 seconds West, a distance of 100.00 feet to a
caleulated point;
15] Narth 40 degrees 03 minutes 32 saconds West, a distance of 137 46 feet to a
calculated point;
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16} Morth 55 degress 30 minutes 35 secondz East, a distanze of 5025 feet ta a
calculated point;

17} Sauth 40 dagrees 42 minutes 2% seconds East, a distance of 111,253 fest o a
calculatad point;

18} Morth 54 degress 30 minutes 41 seconds East, a distance of 715,19 feet to &
caleulated point being in the east line of sald corparate mits; thenes with sald 2ast lina for the
fallowing Twelve (12) calls:

1) South 26 degress 15 minutes 01 seconds Esst, a distance of 165,17 festtoa
calculated point;

2} Sauth 27 degress 04 minutes 08 seconds East, a distancs of 2305 65 feet toa
calculated paint;

3} South 29 degrees 45 minutes 12 seconds East, a distance of 143 87 feet toa
calculated palnt;

4} South 35 degrees 37 minutes 40 seconds East, a cistancs of 238 6E feot toa
calzulatsd point;

5} South 30 degroes 48 minutas 26 seconds East, a cistanca of 119 2& feat toa
calculatsd paint;

G} South 30 degrees 4b minules 14 seconds Bast, a cistance of 27984 feettna
calculated point;

Ty Bauth 34 degress 26 minutss 42 secands Fest, 3 distancs of 181 85 festtna
calculated point;

&) Morth 55 degrees 12 minutss 05 seconds East, a distance of 1,345.70 feet to a
calculated paint;

8} Sauth 36 degress 32 minutss 31 seconds Egst, a distance of 538,88 festtoa
calculated point;

104 Morth 55 degress 11 minutes 18 seconds East, 8 distance of 845,00 fest to a
calculated point;

171 Sauth 34 degress 24 minutss 43 seconds East, 3 distances of 60,070 fest to 3
calculataed point;

12y SBauth 55 degrees 11 minutss 19 seconds West, a distance of 2,184.3% tegl o a
calculated point being in the east right-afoway line of an access road east of the Wendell Fard
Fxpressway, said east right-of-way line varies in width from its centedineg; thence with said east
right-of-way line far the fallowing sevan (7) calls:

1) South 38 degrees 55 minutes 56 ssconds East. a distance of 237 .91 festto a
calculatad point;

2} in a curve to the left being subtended by a chord of South 54 degrees 33 minutes
26 seconds East, a chord distance of 272,18 feet and having a radivs af 532,96 feet, in all an
arc distance of 27718 feet o a calculated point;

3) South 20 degrees 49 minuges 04 s=sconds West. a distance of 50.00 feettc a
caleulatad point;

4% Morth 64 degraes <0 minuies 36 seccnos West, a distance of 93.05 feetioa
caloulatad paint;

5) South 56 degrees 23 minutes 02 saconds West, a distance of 15.69 feetic a
caloulated paint;

G Sauth 25 degrees 48 minutes 23 zeconds Cast, a distance of 16063 fect to a
calculatzd paint;
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71 ina curve ta the right baing sublanded by & chord of Seulh 17 degress 05 minules
01 secerds East, a chord distance of 951,26 feet and having a radivs of 2,019.85 fast, in all an
arc distanca of 860,28 fest to a calculated point being in the west right-of-way line of the
Wendell Ford Expressway, said weast ight-oi-way line vanies in width from its esnterling; thenze
crozsing said expressway South 37 degrees 22 minues 41 secands Cast, a distance of 428.64
foat iz a caleulated polnt belng in the east right-of-way line of said Expreseway, =aid east right-
of-way line varies in width from its centerline; thence with said cast rght-of-way line for tha
following seventssn (17) calls:
1) Morh 27 degrees 13 minutes 37 seconds East, a distance of 14880 festto a
calculated point;
) Monh 36 dedrees 48 rminutes 38 seconds VWest, @ distance of 41.07 faetto a
calculated peoint;
3 Mowih 71 degrees 57 minutes 35 seconds East, a distance of 571.24 feettoa
calculated poing;
4] Morih 21 degrees 57 minutes 28 seconds East, a distance of 122,78 feettoa
calculated point;
%) Morh 27 degrees 09 minutes S5 secands Sast, a distance of 196.83 leel o a
calculated point;
8] North 21 degrees 16 minutez 05 seconds Cast, a distance of 1896 52 feetto a
calculated point;
T1 Morth 25 degrees 08 minutes 19 sccand Easl, a distancs of "97 28 feettaa
caloulated point;
8) Moath 28 degraes 00 minules 35 seconde East, a distanse of 200,66 festto a
calculated point;
) Noath 29 degrees 28 minutes 023 seconds Easl, a distanse of 187,35 fest to a
caloulated point;
107 Noth 37 cogroes 20 minutes 21 saconds Easl, a distanse of 147 .24 fest tn z
caloulated peoint;
11) North 34 cegress 34 minules 25 saconds Easl, a dislance of 333,20 fest o a
caloulated paint;
12} South 36 degrees 18 minutes 15 seconds East, a distance of 0.19 festto a
calculated paint;
13) North £3 degress £1 minutes 45 seconds East, s distance of 12.21 feetto a
calculated paoint;
143 North 42 degress 34 minutes 47 seconds East, a distance of 294 B4 fest to a
calculatad paint;
183 Morth 66 degraes £5 minuies 30 seconds East, a distance of 254.01 feet to a
calculatad paint;
16y Morth 55 degraas 33 minuies 16 seconds East, a distance of 249.9% fect to a
caleulated paint;
1Ty Worth 52 degrees 13 minuies 35 seconds East, a distance of 401.11 faat to a
caloulated paint being in the west rioht-of-way line of Kentucky Highway 603, said west right-of-
way lire varies in width from its centerling; thence with said wesl nghl-ol-way Fre fon lhe
fallvnng three (3 calls:
1) South 56 dagrass 24 minutes 44 =ecands East, a distance of 241,35 fest to a
calculated paint;
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21 South 51 degrees 17 minutes 47 seconds East, a distance of 208.27 feel o a
calculated paoint;

3} South 35 degress 19 minutes 13 secondz East, a distance of 30117 feet o a
calculated pairt being in the south ight-cf-way lire of Hayden Road, said south right-of-way line
varizs in width from ite cemering, thence with said south nght-of-way lne Marth 53 degress 59
minutes 28 seconds East, a distance of 202,45 feet to a caleulated paoint baing in tha northwest
cornar of the Seniar Green, LLE propery, a3 recorded in D22d Book 1011, at Page 316in said
clerk's office; thanca with the wast line of said Senor Green, LLC propary Sauth 37 degrees 30
minutes D8 seconds East, a distance of 342 40 feef to o caloulated point; thence continuing with
gaijd wzst line South 08 degrees 40 minules 12 ssconds East, a distance of 167.29 festio a
caleulates point; thence severng 2aid Senior Green, LLC property South 41 degroas 29
minutas 23 secands East, a distance of 7123.42 feet to a calculated point; thence continuing to
gever eaid Senior Green. LLC property in a curve to the right being subtended by a chord of
Sauth 34 degrees 37 minutes 38 seconds East, a chord distance of 518.88 feet and having a
radius of 2,540.00 feet, in all an anz distance of 519.8C feet ta a calculatad paint belng in the
west ling of the Jamss and Ernest Fantle property, as recorded in Deed Book 431, at Page 216
in said clerk’s offlics, thence szvering said Pantle propaity in @ surve to the right being
subtended by a chord of South 22 degrees 0OE minutes 10 seconds East, a chord distance of
BY7.31 feei and having a radius of 2,542.00 feet in all an arc distance of 679.33 feetto a
calculales point; thence continwing to sever said Pantle proparty Sowh 14 degrees 28 minutes
26 seconds East, a distance af §1.40 fest tv & caleulated point baing in the norh line of the
Dminz Bubdivision, as recordes in Plat Book 28, at Page 77 and Plat Book 30, at Page 22 hath
in =ait clerk's offics; thence with said north line Marth 71 degrass 57 minutes 07 secords West,
a distance of 126.88 feet 1o a calculaled paint baing in tha saull Fre of said Panlle prope:ly,
thence sevanng said Pantle property Narth 73 degrees 24 minutes 01 seconds East, a distance
of 27.01 feel to a calculated point; thence continuing to scver said Partle preperly in a curve to
the Ieft being subtendsd by a chond of Morth 22 degrees 49 minwstes 00 s2conds West, a chord
distance of 703,17 and having a radius of 2. 460.00 foot, in all an are distanca of 705809 fact to a
calculaied point being in the east ling of the Daviess County Schecl Disirict Finance Corp.
property, as recordad in Dsed Book 1012, at Pags 26 in said clark’s offics; thanca with said
east line Morth 80 d=grees 42 minutes 45 seconds East, a distance of 41.53 feet to a calculated
point; thence continding with said east line South 04 degreses 12 minutes 16 seconds YWast, 2
distance of 345.15 feet to a calculatzd point being in 2aid norin ling; thence with said noth re
Morth 71 degrees 13 minutes 3% ssoonds West, & distance of 107 51 feat (o a caloylated point;
thence continuing said north 'ne Scuth 53 degrees 53 minutes 52 seconds West, a dizlance of
51.00 f=et to a caloulated point being in the west line of the Downs Subdivigion, as recordsd in
Plat Book 29, at Page 330, Plat Book 30, &t Page 22, and Plat Book 30, at Pags 141 all in 2aid
clerk s offics; thence with saic west ling Soulh 16 dsgrees 43 minutes 40 seconds Vest a
digtance of 1,5¢/8.30 feet to a caleulated point being in the norh line of the Yial-Mart Heal
Eatate Busiress Trust property, a2 recorded in Dead Gook 755, at Page 260 in said clerk's
office; thanee with sald north line Morth 71 degrees 46 mirutes 48 sscands West, 3 distance of
235.51 feet fo a calculated point thence continuing with said north line Nodh 74 degrocs 21
minutes 33 seconds YWest, a distance of 385,33 feet to a caloulaied point being the northeast
comer of said human resourcas proparty; thence with the azrth ling of 2aid human resources
property North 77 degrees 31 minutes 57 seconds West, a distance of £80.34 feet fo a
calculated point being the northwest camer of said human resourses praparty; thence witn the
west line of said human rescurces property South 21 degrees 59 minutes 33 seconds West, a
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distance of 1,235.72 laal 1o the painl of beginning and cortaining 306,58 acres. This desoription
was prepared for a tax area only and is MOT to ba used far the transfer of real proparty.

o e i 3 e P A .
A Willimm Weikel, Jr, R.-/; =" Date
JORLLIAR
WEIKEL, JE.
e
FADatx 20007 - 3028\ TIF DRAWINGEATIF Cescriplion-Revissd 04-2%-20 doc II"‘E o
DPROFESIOMAL

| LAhD SURVENCR
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EXHIBIT B

The Project



Gateway Commons Mixed-Use Development Project

Estimated Project Scope

The Project is expected be built in phases and to include approximately:

e 835,600 square feet of retail space
o 595,800 square feet of users over 20,000 square feet per store
o 239,800 square feet of users under 20,000 square feet per store
e 45,500 square feet of restaurant space
e A 55,000 square foot theater with a bowling alley
» 220,000 square feet of leasable office and professional/medical space
e 650 residential units

The estimated construction costs include:

e Total constriction cost of $335.3 million
o $163.0 million in private costs excluding retail over 20,000 sq ft.
= $110.2 million in private costs for retail over 20,000 sq ft.
o $62.1 million in public costs



EXHIBITC
Elements of Project to be Financed with City Incremental Revenues and

State Incentive Revenues

Pubic Infrastructure

Site Preparation $5,760,800
Sanitary Waste Water Improvements $7,249,002
Storm Sewers and Detention $2,250,998
Utilities $3,000,000
Roadways $15,320,000
Public Spaces/Landscaping $1,500,000
Public Parking $3,506,400
Total Public Infrastructure $38,587,200

The above cost estimates are intended for description only and not as a limitation of the costs in each
category that may be recovered pursuant to this Agreement
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EXHIBIT D

Financing Plan
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The Plan for Financing the Project

To provide funding support for the needed capital improvements set forth in the
Development Plan and to provide support for the Project and provide development
assistance, the City of Owensboro (“City”) plans to create the Gateway Commons
Development Area pursuant to the provision of KRS 65.7041 to KRS 65.7083 and to
utilize a portion of the new incremental revenues generated to support the financing of
public infrastructure improvements.

The plan provides that the City will pledge 80% of the new incremental revenues,
generated from within the Development Area, from real property taxes and
occupational taxes over a 20-year period to pay for certain project costs. It is understood
that the local revenues from the Development Area that were being generated prior to
the Project’s development (the baseline) shall not be subject to any pledge of revenues
to support the Project.

In addition, the plan provides for the City to submit an application to the Kentucky
Economic Development Finance Authority (KEDFA) to seek a pledge of 80% of new
incrementa] state revenues from the footprint of the Project, to provide funding for
approved public infrastructure costs.

Financing Plan

The Project is made up of both public and private components. The total cost of the
project is estimated to be approximately $335.3 million. This includes approximately
$273.2 million in private expenditures and $62.1 million in qualifying public
infrastructure costs.

It is expected that certain public infrastructure costs and all private development costs
of the project will be financed privately by the developer. While this private financing
may include tax-exempt tax increment financing bonds, there will be no bonds or other
debt issued that will be guaranteed by a public entity to finance this project. A portion
of the incremental revenues pledged in this agreement will be granted to the developer
or a trustee on a receipts basis, as outlined by KRS 154.30-090. The pledge of these
incremental revenues is critical to the affordability of financing the project.

The developer has discussed the proposed development with several lenders and
underwriters and has received positive feedback on the financing of the proposed
project costs. Until the structure of the deal is finalized - and the balance of public and
private cost sharing delineated -it is too early at this time to detail the financing costs of
the project. The developer has strong relationships with many of the country’s leading
lending institutions and is confident in their ability to obtain the financing for the
project costs once the aforementioned public revenues are formally pledged.



EXHIBIT E

Listing of Anticipated New Revenues for the City
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Gateway Commons Mixed-Use Development Project
Incremental Tax Revenue Estimates - State Mixed-Use TIF Program

Total Year1 Year2 Year3 Yeard Year 5 Year 10 Year 20 | 20-Year Total

Estimated Tax Revenues from Project

State Tax Revenues

State Property Tax Revenues $2,127,910 $25,578 $33,281 583,740 $92316 5106041 $113,724| 5131,981 $2,127,910

State Sales and Use Tax Revenues $101,504,372 $516,000 $1,071,840 $1,978753 $2,573,100 $3,248515| $6,057,565| $7,030,051] $101,504,372

State Corporate/LLET Tax Revenues $973,190 $3,225 $6,699 $15,664 $19,428 $23,700 $59,888 $69,502 $973,150

State Individual Income Tax $30,568,636 559,745 5142571  $433286 5524191  $616,082| $1,911,478| $2.218349|  $30,568,636
Total State Tax Revenues $135,174,108 $604548 $1,254391 $2511,442 $3,209,035 $3,994338| $8,142,655| $9,449,883 $135,174,108

Local Tax Revenues

Local Property Tax Revenues - Owensboro $4,522,681 554,363 $70,737  $177981 5196209  $225380| $241,710( $280,514 $4,522,681

Local Occupational License Fees - Owensboro $11,405,858 24,638 857,027  $164,985 $200,446 $237,120| $711,503] $825,728 $11,405,858|

Local Property Tax Revenues - Daviess County $4,255,820 $51,155 566563  $167479 5184631  $212,081) S$227447| 5263,962 $4,255,820

Local Occupational License Fees - Daviess County 001 $6484 $15,007 43417 $52,749 $62400{ $187,238| 5217,297 $3,001,542/
Total Local Tax Revenues $23,185,901 5136641 $309333  $553862  $634035  $736,981| $1,367,897| $1,587,501]  $23,185,901

Total Tax Revenues $158,360,008 $741,188 $1.463724 $3,065304 $3,843,071 $4,731,319| $9,510,552|$11,037,384| $158,360,008

"As-Is" Tax Revenues

State Tax Revenues

State Property Tax Revenues $36,403 $1,574 $1,598 $1,622 $1,646 $1,671 $1,800 $2,089 $36,403
Total State "As Is" Tax Revenues $36,403 $1,574 $1,598 $1,622 $1,646 $1,671 $1,800 $2,089 536,403

Local Tax Revenues

Local Property Tax Revenues - Owensboro $77 372 $3,346 $3,396 $3,447 $3,499 $3,551 93,826 $4.440 $77,372|

Local Property Tax Revenues - Daviess County $72,807| $3,149 $3,196 53,244 $3,292 $3,342 $3,600 54178 $72,807]
Total Local "As Is" Tax Revenues $150,179 $6,495 $6,592 $6,691 $6,791 $6,893 $7,426 $8,618 $150,179|

Total "As-Is" Tax Revenues $186,582 $8,069 $8,190 $8,313 $8437 $8,564 $9,226 $10,707 $186,582

Estimated Incremental Tax Revenues $158,173,426 $733,119  $1,455534 $3,056,992 $3,834633 $4722,755| $9,501,326{$11,026,677| $158,173,426)
(-) Retained by State at20% $27,027,541 $120,595  $250,559  $501,964  $641478  $798533| $1,628,171| $1,889,559| 527,027,541
(-) Retained by Local at20% 54,607,144 | $26,029 540548 5109434  $125449  $146,018| $272,094| 5315777, $4,607,144}

Net Incr. Tax Rev. Available from Project $126,538,741 $586,495 $1,164428 $2445593 $3,067,707 $3,778,204| $7,601,061 $8,821341 $126,538,741
Incr. Tax Rev. Available for State TIF Program at 80% $108,110,163 $482379 $1,002235 $2,007,856 $2,365911 $3,194,133| $6,512,684| $7,555,235 $108,110,163|
Incr. Tax Rev. Available for Local Participation _at 80% $18,428,578 5104117  $162,193  $437,737  $501,795  $384,071| $1,088,377| $1,263,106] 518,428,578




EXHIBIT |
CAPITAL INVESTMENT REPORT
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EXHIBIT J
BUSINESS ACTIVITY REPORTS

Tax Increment Financing [TIF) Business Questionnaire

[For Official Use Only
TIF Development Authority Zone Number
Agency Name City of Owensboro
Contact Person  Angela Hamric

Title Director of Finance & Support Services
Address 101 East 4th Street

City, State Owenshoro, KY Zip 42303

Telephone Number 270-687-4444 Email Address

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 retumed to the local TIF
development authority as noted above. If you have any questions, please contact the local TIF development authority.

Business Information
Business Name

DBA (if applicable)

Location Address

City, State Zip
Contact Person
Telephone Number Email Address

Date operations began at this location

Tax Identification Numbers {if applicable):
(if not applicable input "N/A")

Commeonwealth Business Identifier Number (CBI)}
FEIN or 55N

|Are you registered with the Secretary of State? [ ]YES [ ] ND
If yes, please provide the registered name, if it is not the the Business Mame or DBA listed above

KY Withholding # [ 1Check box if multiple locations file under this Tax ID
KY Sales Tax # [ ] check bex if multiple locations file under this Tax D

If a box was checked for multiple locations, please list the addresses of other business locations:

For multiple locations only- Are separate accounting records kept for activity within and outside the footprint?

[ ] YES [ 1NO

Provide a brief description of business activity, property sold and services provided at the location address:

Was the business previously operated under a different owner or name? [ ]1YES [ INO
Former Business Name:

Name of Previous Owner: Date of Acguisition:

I understand that the infermation provided will be confidential and will be shared only with the Commonwealth of
Eentucky’s Department of Revenue and the Cabinet for Economic Development.

Printed Name Title
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CITY OF OWENSBORO, KENTUCKY

P.0O. Box 10003
Owensboro, Kentucky 42302

m.menabm.urg

Business Name

Address

You are receiving this notice because your business has a location in or is performing work in the “insert TIF district
name" District. Under the TIF agreement, the state taxes generated by businesses specifically within the TIF district
must be reported to the state. In order to capture this data, the cty needs to verify the following information:

All gross wages, salaries and other compensation paid by your business was attributable to the location listed abowe:
YES MO
All gross receipts/sales penerated are attributable to the location listed above:

YES MO

Signed Title

Retumn form to brownw| @owensboro.org

Thank you!



Account Number -

STATE - TIF

TAX INCREMENTAL FINANCING — STATE DATA FOR. 2019

Tax Incremental Finaneing (TTF) - Downtown:

A) Taxable sross receipis/sales attributshle to this location.

B.) Total Eentucky Sales Tax remitted based upon sales at this location

C.) Total wages, salaries and other compensation attributable to this location

D.) Total State Taxes Withheld from wages stiribatable to the locaton

Tax Incremental Financing (TIF) — Gateway Commons:

A ) Taxable gross receipts/sales atributsble to this location.

B.) Total Eentucky Sales Tax remitted based upon sales at this location

C_) Total wages, salaries and other compensation attributable to this location

D.) Total State Taxes Withheld from wages atiributable to the location

_________________________________________________________________________________|
INSTRUCTIONS FOR WORKSHEET —

A} Enter the gross receipts/sales subject to sales tax generated from the location within the TIF area.

B.) Enter the total sales tax remitied to the State of Eentucky based upon the sales from the location withim
the TIF area.

C.) Enter the total wages, salanes and other compensation eamed by employees at thus location within the
TIF area.
-

if this 15 wour sole location in Owenshoro, report all wages mcluded as gross wages for Owensboro on
your E-1 filmg
L

if multiple locations exast, melude all wages for employess working at or claimimg this location as their
“home” base

D)} Enter the total State Taxes remutted to the State of KY for wages reported 1o box C.

phone #
Mail to: City of Owenshoro, Attn: Finance-TIF, 101 East 4% St, Owensboro, KY 42303,
Or Email: brownwl@owensboro.org
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Business name: Account Numbser:

Penipd Beginming: Lme Diate:

Penpd Ending:

E-1 TIF

CITY OF OWENSBOROVDAVIESS COUNTY-EMPLOYEERS RETUEN OF LICENSE FEE WITHHELD

1. Total Gross Wages, Salaries and Other Subject Compensations Paid. ...

2. Less: Compensation Mot Subject to Licensa Fea. ...

3. Eaminps Subject to License Fee (Line 1 Minus Line J). ... ..o

COLUMN A COLUMM B
CITY OF DAVIESS

OWENSBORO COUNTY

1.78% J0%

. Pemalty (5% Per Month Not to Excesd 25%) $25 Minimum.

7. Interest (1% Per calendar meonth or fraction theread)

9. Payment Amount (Add Line B Colmm A t Line B Cobmn B

10.) Tax Incremental Financing Lacation — Downtown:

A) Amount from Line 3 Column A of Fetumn attribatable to Location #1 address

B.) Amount frem Line 5 Colunm A of Retum attrituiable to Location #1 address

11.) Tax Incremental Financing Location — Gateway Commons:

A) Amount from Line 3 Column A of Fetumn atiribatable to Location #2 address

B.) Amount from Line 5 Colupm A of Fetum attrituiable to Location #2 address

I hereby certify that the information statements contained herein and amy schedules or exhibits attached are troe and correct to

the best of my kmowledge.

Sigmuiture & Phone Number Tide
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Important Note: Calculate the occcupational license fee due from compensation eamed within the corporate city limits of
thie City of Owensboro in Column A. Calculate the occupational license fee due from compensation eamed in Daviess
County, outside the corporate city limits of Owensboro, in Column B.

When To File - The employer shall make a retum and pay the license fee in accordance with the following due dates:

a.) Returns required to be filed monthly shall be due on or before the 15th day of the month next following each
monthly peniod, except the return for the last month of the calendar year, which shall be due on January 31.

b.) Retums required to be filed quarterly shall be due on or before the last day of the month following each quarterly
period.
LIME 1: Enter compensation paid to employees, regardless of when or where eamed.
LIME 2: Enter the amount included in Line 1 which represents payment for services
performed:
- Qutside the corporate city limits of the City of Owensboro on Line 2 of Column A
- Qutside Daviess County on Line 2 of Column B. (Should include compensation eamed in the corporate limits of
the City of Owensboro).

LIME 3: Enter total eamings subject to license fee. (Line 1 minus Line 2 in each column).
LIME 4: License fee rate.[ Daviess County Rate in Column B is 5% for periods ending 07/31/05 thru 12/31/06)
LIME 5: Enter the license fee due. (Line 3 multiplied by Line 4 in each column).

LIME &: Applicable percentage of penalty multiplied by Line 5. ($25 minimum) (Any licensee
who fails to file andlor pay the icense fee by the due date shall pay penalty
at the rate of 5% per calendar month, not to exceed 25% of the total license
fee due, however penalty will always be a minimum of $25)

LIME 7: Applicable percentage of imterest multiplied by Line 5. (Any licensee who fails o pay
the license fee by the due date shall pay interest at the rate of 1% per calendar
month, or fraction thereof, of any license fee due.

LIME 8: Total license fee, interest and penalty due. (Add Lines 5, 6 and 7 in each column).

LIME 9: Total Payment due. { Add Line 8 Column A to Line & Column B and enter on Line 8)
(PAY THIS AMOUNT WITH THE RETURN)

Lire 10 thru Line 12 : Enter Tax Incremental Financing data as required if applicable.

Make Checles Payable to: Occopational Tax Administrator
Mdail fo: Ocoopational License Fee Division
PO Bex 10008-Owensboro, KY 42302-9008
Telephone Number: (27) 6878321




Business name: Account Momber:

Period Begimning: Dme Date:
Period Ending:
PART V-TIF DATA FOR NET PROFIT FOR 2019

1.) TTF Location -Downtown

B.) Total wages, salanes & other compensation atiributable to this location. ..

1.) TTF Location -Gateway

FOR OFFICE USE ONLY

%% OF EECEIPT  NET PROFIT FEE

% OF WAGES % OF FEE

% OF EECEIFT NET FROFIT FEE

A) Gross receipts/sales atribatable fo this location..........c.ooooiiieienions

B.) Total wages, salaries & other compencation attributable to this location. ..

INSTRUCTIONS FOR PART V — TIF Data for Net Profit

Line 1
A') Enter the gross receipts/sales generated from TIF location.

B.) Enter the total wages, salaries and other compensation eamned by employess at
TIF location.

# if this is your sole location in Orwenshoro, report all wages mchided as pross wages for
Owensboro on your E-1 filing

» if mmltiple locations exist, inchode all wages for employees working at or claiming this
location as their “home™ base

J-5

Error! Unknown document property name.
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	SECTION I.  Recitals
	SECTION II.  Definitions
	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.
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	3. “Agency”. Shall mean the Department of Finance of the City of Owensboro, Kentucky, which shall be responsible for administering the Special Fund and the Development Area Ordinance pursuant to the TIF Documents and the Act.
	4. “Agreement”. Shall mean this Amended and Restated Local Participation Agreement, including all Exhibits attached hereto.
	5. “Approved Public Infrastructure Costs”. Shall be the cost approved for reimbursement from State Incremental Revenues as set forth in the Tax Incentive Agreement.
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	11. “Development Area Ordinance.” Shall mean Ordinance No. 16-2015, adopted by the City on June 16, 2015.
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	19. “Old Revenues”. Shall mean the City’s real property ad valorem taxes, based on the City’s real property ad valorem tax rate, and the City’s occupational license fees, from payroll and net profits license fees, generated from the Development Area d...
	20. “Private Financing”. Shall mean the financing needed to provide for the development and construction of the Project elements or any financing received by the Developer, not including the pledge of Incremental Revenues from City or the State.
	21. “Project”. Shall mean the mixed-use project being undertaken by the Developer and the related improvements within the Development Area.
	22. “Project Costs”. Shall mean any Capital Investment, as defined in the Act, within the Development Area.
	23. “Public Infrastructure Costs”.  Shall mean the Project costs eligible for reimbursement by Incremental Revenues from City, including “Approved Public Infrastructure Costs”, and are currently estimated as shown in Exhibit C.
	24. “Redevelopment Assistance”. Shall have the same meaning as set forth in the Act, and shall be the costs approved for reimbursement or payment from Incremental Revenues Incremental Revenues as determined by the City.
	25. RWRA.  Shall mean the Owensboro Regional Water Resource Agency.
	26. “Special Fund”. Shall mean the Gateway Commons Development Area Special Fund established in the Development Area Ordinance and maintained by the Agency, for the purpose of receiving, distributing and maintaining City Incremental Revenues pledged b...
	27. “State”. Shall mean the Commonwealth of Kentucky, including any of its agencies and departments.
	28. “Tax Incentive Agreement”. Shall mean the agreement between KEDFA and the Agency dated October 27, 2016, related to the pledge of State Incremental Revenues to reimburse the costs of Approved Public Infrastructure Costs in connection with the cons...
	29. ‘Termination Date”. Shall have the meaning as provided in the Development Area Ordinance.
	30. “TIF Documents”. Shall mean the Development Area Ordinance, this Agreement, the Tax Incentive Agreement, the Master Development Agreement, the Development Plan, and related documents.
	31. “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 reaso...

	SECTION III.  Parties
	SECTION IV.  Duties and Responsibilities of City
	1. Provide for the establishment of the Special Fund for the collection of City Incremental Revenues from the Development Area pledged herein by the City, and State Incremental Revenues pledged from the footprint of the Project, in accordance with the...
	2. Pledge one hundred percent (100%) of the City Incremental Revenues, generated within the Development Area to pay for the cost of the Administrative Fee, Public Infrastructure Costs and Redevelopment Assistance in connection with the Project and the...
	3. Designate the Agency as the entity responsible for the oversight, administration, and implementation of the Development Area Ordinance and the Special Fund pursuant to the TIF Documents and the Act.
	4. Meet as may be required 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 ...
	5. Require its Department of Finance, as the “Agency” for purposes of the Act, to prepare by no later than June 1, or such other date to meet the reporting schedule of KEDFA, or the State, to receive State Incremental Revenues under the Tax Incentive ...
	6. Upon receipt of Developer’s Request provide, or require the Agency to provide, written confirmation that the Developer is in good standing with its obligations under the terms of this Agreement.

	SECTION V.  Duties and Responsibilities of the Agency
	1. Act as the party responsible for the oversight, administration, and implementation of the Development Area Ordinance and the Special Fund.
	2. Meet as may be required with the Developer and the City 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 th...
	3. Prepare by no later than June 1, or such other date to meet the reporting schedule of KEDFA, or the State, to receive State Incremental Revenues under the Tax Incentive Agreement, of each year during the term of this Agreement an annual report and ...
	4. Each year, once the Agency has received deposits of City Incremental Revenues and State Incremental into the Special Fund, pay such funds to the City, the RWRA, and/or Developer (as applicable) within thirty (30) days to cover the payment of the Ad...
	5. Comply with any requirements and carry out any duties and responsibilities as the Agency under the terms of a Tax Incentive Agreement (as defined in the Act) with KEDFA and this Agreement.

	SECTION VI.  Identification and Pledge of Incremental Revenues
	1. To the extent City Incremental Revenues are generated, the City hereby pledges one hundred percent (100%) of the City Incremental Revenues, generated from the Development Area to pay for the Administrative Fee, Public Infrastructure Costs and Redev...
	2. City Incremental Revenues pledged by the City in this Section shall be deposited at least annually, no later than each June 1st after the first calendar year of Activation, to the Special Fund and shall be held by the Agency and used solely for pay...
	3. State Incremental Revenues received by the Agency pursuant to the Tax Incentive Agreement shall be deposited in the Special Fund as soon as they are received each year after the first calendar year of activation of the Tax Incentive Agreement. The ...
	4. 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 City.

	SECTION VII.  Anticipated Benefits to the City
	SECTION VIII.  Description of Development Area
	SECTION IX.  Description of Project; Costs
	SECTION X.  Financing Plan
	SECTION XI.  Commencement Date; Activation Date; Termination Date
	SECTION XII.  Default
	SECTION XIII.  Governing Law
	SECTION XIV.  Severability
	SECTION XV.  Force Majeure
	SECTION XVI.  Notices
	SECTION XVII.  Approvals
	SECTION XVIII.  Entirety of Agreement
	SECTION XIX.  Successors and Assigns
	SECTION XX.  Headings and Index
	SECTION XXI.  Exhibits
	SECTION XXII.  No Waiver; Construction
	SECTION XXIII.  MULTIPLE Counterparts
	SECTION XXIV.  Relationship of the Parties
	SECTION XXV.  No Third Party Beneficiary
	SECTION XXVI.  Diligent Performance
	SECTION XXVII.  Assignment of Rights and Delegation of Duties
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	MASTER DEVELOPMENT AGREEMENT
	Recitals
	Statement of Agreement
	SECTION I.  Preambles
	SECTION II.  Definitions
	A. “Act”. Shall mean KRS 65.7041 to KRS 65.7083 and KRS 154.30-010 to KRS 154.30-090, relating to tax increment financing of projects to promote economic development.
	B. “Administrative Fee”. Shall be a fee retained by the City of two percent (2%) of the annual amount received by the Agency from State Incremental Revenues and City Incremental Revenues, to reimburse City for costs to oversee, administer and implemen...
	C. “Affiliate”. Shall mean a corporation or other entity controlled by, controlling or under common control of the Developer, as determined by the Developer.
	D. “Agency”. Shall mean the Department of Finance & Support Services of the City of Owensboro.
	E. “Agreement”. Shall mean this Master Development Agreement, including all Exhibits attached hereto.
	F. “Amended and Restated Local Participation Agreement”. Shall mean the agreement, attached at Exhibit H, pledging certain City Incremental Revenues to pay for the Administrative Fee, Public Infrastructure Costs and Redevelopment Assistance within the...
	G. “Capital Investment”. Shall have the meaning as provided in the Act.
	H. “City Incremental Revenues”.  Shall mean the City’s incremental tax revenues pledged to the Development Area as set forth in the Amended and Restated Local Participation Agreement.
	I. “Developer”. Shall mean G W Development, Inc., a Kentucky corporation.
	J. “Development Area”. Shall have the meaning given in the Recitals to this Agreement and as depicted on Exhibit “A”, which area has been expanded over the Development Area established by the Development Area Ordinances.
	K. “Effective Date”. Shall have the meaning given in the introductory paragraph of this Agreement.
	L. “City”. Shall mean the City of Owensboro, Kentucky, a Kentucky municipal corporation of the Home Rule Class.
	M.  “Local Revenues”. Shall mean real and personal property, occupational, and net profits tax/fee revenues (excluding taxes related to bank shares, insurance premium taxes, and excluding any taxes levied and restricted to a specific purpose, which in...
	N. “KEDFA”. Shall mean the Kentucky Economic Development Finance Authority, which is assigned for administrative purposes to the Kentucky Economic Development Cabinet.
	O. “Private Project Elements”. Shall mean the elements of the Project that shall be privately developed and owned and operated, including hotels, retail, restaurants, office, residential, and other commercial aspects of the Project.
	P. “Project”. Shall mean the Gateway Commons Development Project within the Development Area, which is conceptually planned and described in Section IV and Exhibit “B” attached hereto, which has been revised to match the Project description attached t...
	Q. “Project Costs”. Shall mean any capital investment as defined in the Act incurred or expended to undertake the Project.
	R. “Project Financing”. Shall mean the financing needed to provide for the development and construction of the Project or any financing received by the Developer that is not from City or State.
	S. “Public Infrastructure Costs”. Shall mean the project costs incurred within the Development Area related to the construction and financing of the Project, including Approved Public Infrastructure Costs as set forth in the State Tax Incentive Agreem...
	T. “Redevelopment Assistance”. Shall have the same meaning as set forth in the Act, and shall be the costs approved for reimbursement or payment from State Incremental Revenues and/or City Incremental Revenues as determined by the City.
	U. “State”. Shall mean the Commonwealth of Kentucky, including any of its agencies and departments.
	V. “State Capped Amount”. Shall mean the maximum cost that may be reimbursed from State Incremental Revenues under the Tax Incentive Agreement to reimburse Approved Public Infrastructure Costs, which is $20,571,000.00.
	W. “State Incremental Revenues”. Shall mean the State tax revenues pledge to the Agency to reimburse Approved Public Infrastructure Costs as set forth in the Tax Incentive Agreement.
	X. “Tax Incentive Agreement”. Shall mean an agreement pledging certain State Incremental Revenues to pay for designated costs within the Development Area, as it may be amended, by and between the Agency and KEDFA, attached as Exhibit “F”.
	Y. “Tax Increment Financing” or “TIF”. Shall mean the tax increment financing that is created, regulated and administered by the Act, Amended and Restated Local Participation Agreement and the Tax Incentive Agreement.
	Z. “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 no...

	SECTION III.  Representations
	A. City and the Agency. City and Agency possess the requisite authority to enter into this Agreement, and neither City nor the Agency, in this Agreement or any schedule, exhibit, document or certificate delivered in accordance with the terms of this A...
	B. Developer Representations.  The Developer represents and warrants that: (i) the Developer (a) is a limited liability company possessing the requisite authority to enter into this Agreement; (b) is not a "foreign person" as that term is defined in S...
	C. RWRA. RWRA is a joint City/County agency and is the regional provider of comprehensive wastewater services for Daviess County, Kentucky. RWRA possesses the requisite authority to enter into this Agreement, and, in this Agreement or any schedule, ex...
	D. Tax Incentive Agreement.  The Parties acknowledge as of the Effective Date the Tax Incentive Agreement (1) has been approved and executed by KEDFA and the Agency, (2) that the minimum capital investment required by the Tax Incentive Agreement has b...
	E. State Incremental Revenues.   The Parties acknowledge that the payment and amount of State Incremental Revenues are dependent upon the terms the Tax Incentive Agreement, as it may be amended, and by maintaining compliance with the terms of the Tax ...

	SECTION IV.  Project
	A. The Project currently under construction by the Developer is a mixed-use project expected to include a variety of stand-alone and mixed-use buildings with hotels, retail, restaurants, offices, residential and similar commercial uses.  The Project i...
	B. Except for the work to be constructed by the RWRA, the City and other related public agencies, the Project shall be financed with Project Financing and equity provided by the Developer, and/or its Affiliates, subject to the pledge of State Incremen...
	C. The Project shall be constructed in accordance with State and/or City requirements that govern the development of property within Kentucky and the City, including obtaining and complying with any applicable zoning, building code, all other public i...
	D. The Developer and RWRA agree to proceed expeditiously, subject to market conditions, to complete construction plans and specifications to a level adequate to obtain all permits and approvals necessary to complete construction of the Project.
	E. The Developer and RWRA shall document all Project Costs and Capital Investment, including which costs represent Public Infrastructure Costs associated with construction of the Project, and submit such costs to City and the Agency every six months d...
	F. The Public Infrastructure Costs are itemized in Exhibit “C” to this Agreement and are eligible to be reimbursed by the Agency according to the terms and conditions of the Amended and Restated Local Participation Agreement, the Tax Incentive Agreeme...
	G. The Developer and RWRA shall assist the Agency in complying with any reporting requirements mandated by the Amended and Restated Local Participation Agreement and Tax Incentive Agreement, and in calculating the State Incremental Revenues and Local ...
	H. Notwithstanding any other provision of this Agreement, in the event KEDFA modifies or cancels its pledge of State Incremental Revenues, through an amendment or nullification of the Tax Incentive Agreement, no State Incremental Revenues will be paid...

	SECTION V.  Obligations of the developer
	A. The Developer shall have the overall obligation to plan, implement, finance, and construct the Project, except for those elements of the Project that will be undertaken by the RWRA as set forth in the Agreement.  It is understood that the actual re...
	B. The Project shall be constructed over a several year period by the Developer. The Developer shall provide to the City an estimated schedule for the completion of the Project, which the Developer shall annually update, by June 30th of each year, alo...
	C. The Project as-built shall substantially conform to the Project as set forth in Exhibit “B” in terms of estimated total Capital Investment and shall meet the definition of a Mixed-Use Project as defined by the Act.
	D. The Developer acknowledges that the recovery of State Incremental Revenues may not be available to reimburse any of Developer’s costs for that part of the Project that is not included within the Footprint, or that lies partially within and partiall...

	SECTION VI.  Obligations of rwra
	A. The RWRA, at its expense, but subject to reimbursement from State Incremental Revenues, shall complete the improvements identified in Exhibit “G” (the “RWRA Improvements”), which are necessary to support the Project.  These RWRA Improvements are cu...
	B. The RWRA shall not less than every six (6) months document any costs expended for RWRA Improvements and report same to the City and Agency.

	SECTION VII.  Priority on the Use of Incremental Revenues
	A. Beginning January 1, 2020, State Incremental Revenues and Local Revenues received by the Agency after payment to the City of the Administrative Fee, shall be distributed as follows:
	1. Twenty-two percent (22%) shall be paid to the RWRA as reimbursement for Public Infrastructure Costs incurred by the RWRA within the Development Area, until such time as a total of seven million two hundred forty-nine thousand two dollars ($7,249,00...
	B. Any payments due the Developer or RWRA under SECTION VII(A) of this Agreement from State Incremental Revenues shall be paid annually by the Agency within thirty (30) days after the State transmits the State Incremental Revenues to the Agency; and t...
	1.  It is understood between the Parties, that the Developer has expended as of the Effective Date (and reported same to the City and Agency) $22,767,985.47 in Approved Public Infrastructure Costs related to the Project; and that to receive the maximu...
	C. Any State Incremental Revenues and City Incremental Revenues received by the Agency for calendar years 2018 and 2019 (the “2018 and 2019 Incremental Revenues”), shall be paid to the City to pay for the Administrative Fee, Public Infrastructure Cost...
	D. After the obligations set forth in this Agreement to the RWRA and the Developer have been fully satisfied, the City may, at its option, terminate the Development Area.
	E. Notwithstanding anything to the contrary, nothing in this Agreement shall be interpreted to commit City and/or the Agency to pay for or reimburse any Project Costs, except from the State Incremental Revenues, which recovery amount is subject to the...

	SECTION VIII.  Default
	SECTION IX.  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 State Incremental Revenues and Local Revenues up to the maximum amount due the RWRA and the Develope...
	B. Governing Law. The laws of the Commonwealth of Kentucky 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 prov...
	D. Force Majeure. City, Agency, RWRA, 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 Agreement, other than an obligation requiring the payment of a sum of money, ...
	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 party may designate for itself from time to time by notice here...
	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 ...
	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 subj...
	H. Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the parties and their respective successors and assigns.
	I. 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.
	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 City, Agency, RWRA, or Developer shall be deemed to imply or constitute a further waiver of the same, or any like condition or covenant, and nothin...
	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 Parties.  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 pe...
	O. No Third-Party Beneficiary.  Except as otherwise specified herein, the provisions of this Agreement are for the exclusive benefit of City, Agency, RWRA, and the Developer, any lender providing financing to Developer, and their successors and assign...
	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 pe...
	Q. Assignment of Rights and Delegation of Duties.  Neither City nor the Agency shall assign this Agreement without the prior written consent of RWRA and/or the Developer, which shall not be unreasonably withheld.  RWRA and the Developer shall have the...

	Amended and Restated Local Participation Agreement.pdf
	SECTION I.  Recitals
	SECTION II.  Definitions
	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. “Administrative Fee”.  Shall be a fee retained by the City of two percent (2%) of the annual amount received by the Agency from State Incremental Revenues and City Incremental Revenues, to reimburse the City for its costs to oversee, administer and...
	3. “Agency”. Shall mean the Department of Finance of the City of Owensboro, Kentucky, which shall be responsible for administering the Special Fund and the Development Area Ordinance pursuant to the TIF Documents and the Act.
	4. “Agreement”. Shall mean this Amended and Restated Local Participation Agreement, including all Exhibits attached hereto.
	5. “Approved Public Infrastructure Costs”. Shall be the cost approved for reimbursement from State Incremental Revenues as set forth in the Tax Incentive Agreement.
	6. “City”. Shall mean the City of Owensboro, Kentucky.
	7. “City Authorizations’’. Shall mean those necessary governmental authorizations, resolutions, orders, hearings, notices, ordinances, and other acts, required by laws, rules, or regulations to provide the City and its officers with the proper authori...
	8. “City Incremental Revenues”.  Shall mean the net tax revenues generated from the Development Area by deducting Old Revenues from New Revenues after the Activation Date.
	9. “Developer” or “Master Developer”. Shall mean G W Development, Inc., a Kentucky corporation, its successors, affiliates, subsidiaries or related entities.
	10. “Development Area”. Shall mean the “Gateway Commons Development Area” as defined in the Development Area Ordinance.
	11. “Development Area Ordinance.” Shall mean Ordinance No. 16-2015, adopted by the City on June 16, 2015.
	12. “Effective Date”. Shall have the meaning given in the introductory paragraph of this Agreement.
	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 City.
	14. “State Incremental Revenues”. Shall mean the amount of State tax revenues received by the Agency to reimburse Approved Public Infrastructure Costs pursuant to the Tax Incentive Agreement.
	15. “KEDFA”, Shall mean the Kentucky Economic Development Finance Authority.
	16. “Master Development Area”.  Shall mean the Master Development Area among the City, the RWRA, the Agency and the Developer, dated ___________, 2020, related to the Project.
	17. “Mixed-Use Project or Program”. Shall mean the Commonwealth Participation Program for Mixed-Use Redevelopment in Blighted Urban Areas as described in the Act.
	18. “New Revenues”. Shall mean the City’s real property ad valorem taxes, based on the City’s real property ad valorem tax rate, and the City’s occupational license fees, from payroll and net profits license fees, but shall exclude that portion of the...
	19. “Old Revenues”. Shall mean the City’s real property ad valorem taxes, based on the City’s real property ad valorem tax rate, and the City’s occupational license fees, from payroll and net profits license fees, generated from the Development Area d...
	20. “Private Financing”. Shall mean the financing needed to provide for the development and construction of the Project elements or any financing received by the Developer, not including the pledge of Incremental Revenues from City or the State.
	21. “Project”. Shall mean the mixed-use project being undertaken by the Developer and the related improvements within the Development Area.
	22. “Project Costs”. Shall mean any Capital Investment, as defined in the Act, within the Development Area.
	23. “Public Infrastructure Costs”.  Shall mean the Project costs eligible for reimbursement by Incremental Revenues from City, including “Approved Public Infrastructure Costs”, and are currently estimated as shown in Exhibit C.
	24. “Redevelopment Assistance”. Shall have the same meaning as set forth in the Act, and shall be the costs approved for reimbursement or payment from Incremental Revenues Incremental Revenues as determined by the City.
	25. RWRA.  Shall mean the Owensboro Regional Water Resource Agency.
	26. “Special Fund”. Shall mean the Gateway Commons Development Area Special Fund established in the Development Area Ordinance and maintained by the Agency, for the purpose of receiving, distributing and maintaining City Incremental Revenues pledged b...
	27. “State”. Shall mean the Commonwealth of Kentucky, including any of its agencies and departments.
	28. “Tax Incentive Agreement”. Shall mean the agreement between KEDFA and the Agency dated October 27, 2016, related to the pledge of State Incremental Revenues to reimburse the costs of Approved Public Infrastructure Costs in connection with the cons...
	29. ‘Termination Date”. Shall have the meaning as provided in the Development Area Ordinance.
	30. “TIF Documents”. Shall mean the Development Area Ordinance, this Agreement, the Tax Incentive Agreement, the Master Development Agreement, the Development Plan, and related documents.
	31. “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 reaso...

	SECTION III.  Parties
	SECTION IV.  Duties and Responsibilities of City
	1. Provide for the establishment of the Special Fund for the collection of City Incremental Revenues from the Development Area pledged herein by the City, and State Incremental Revenues pledged from the footprint of the Project, in accordance with the...
	2. Pledge one hundred percent (100%) of the City Incremental Revenues, generated within the Development Area to pay for the cost of the Administrative Fee, Public Infrastructure Costs and Redevelopment Assistance in connection with the Project and the...
	3. Designate the Agency as the entity responsible for the oversight, administration, and implementation of the Development Area Ordinance and the Special Fund pursuant to the TIF Documents and the Act.
	4. Meet as may be required 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 ...
	5. Require its Department of Finance, as the “Agency” for purposes of the Act, to prepare by no later than June 1, or such other date to meet the reporting schedule of KEDFA, or the State, to receive State Incremental Revenues under the Tax Incentive ...
	6. Upon receipt of Developer’s Request provide, or require the Agency to provide, written confirmation that the Developer is in good standing with its obligations under the terms of this Agreement.

	SECTION V.  Duties and Responsibilities of the Agency
	1. Act as the party responsible for the oversight, administration, and implementation of the Development Area Ordinance and the Special Fund.
	2. Meet as may be required with the Developer and the City 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 th...
	3. Prepare by no later than June 1, or such other date to meet the reporting schedule of KEDFA, or the State, to receive State Incremental Revenues under the Tax Incentive Agreement, of each year during the term of this Agreement an annual report and ...
	4. Each year, once the Agency has received deposits of City Incremental Revenues and State Incremental into the Special Fund, pay such funds to the City, the RWRA, and/or Developer (as applicable) within thirty (30) days to cover the payment of the Ad...
	5. Comply with any requirements and carry out any duties and responsibilities as the Agency under the terms of a Tax Incentive Agreement (as defined in the Act) with KEDFA and this Agreement.

	SECTION VI.  Identification and Pledge of Incremental Revenues
	1. To the extent City Incremental Revenues are generated, the City hereby pledges one hundred percent (100%) of the City Incremental Revenues, generated from the Development Area to pay for the Administrative Fee, Public Infrastructure Costs and Redev...
	2. City Incremental Revenues pledged by the City in this Section shall be deposited at least annually, no later than each June 1st after the first calendar year of Activation, to the Special Fund and shall be held by the Agency and used solely for pay...
	3. State Incremental Revenues received by the Agency pursuant to the Tax Incentive Agreement shall be deposited in the Special Fund as soon as they are received each year after the first calendar year of activation of the Tax Incentive Agreement. The ...
	4. 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 City.

	SECTION VII.  Anticipated Benefits to the City
	SECTION VIII.  Description of Development Area
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	MASTER DEVELOPMENT AGREEMENT
	Recitals
	Statement of Agreement
	SECTION I.  Preambles
	SECTION II.  Definitions
	A. “Act”. Shall mean KRS 65.7041 to KRS 65.7083 and KRS 154.30-010 to KRS 154.30-090, relating to tax increment financing of projects to promote economic development.
	B. “Administrative Fee”. Shall be a fee retained by the City of two percent (2%) of the annual amount received by the Agency from State Incremental Revenues and City Incremental Revenues, to reimburse City for costs to oversee, administer and implemen...
	C. “Affiliate”. Shall mean a corporation or other entity controlled by, controlling or under common control of the Developer, as determined by the Developer.
	D. “Agency”. Shall mean the Department of Finance & Support Services of the City of Owensboro.
	E. “Agreement”. Shall mean this Master Development Agreement, including all Exhibits attached hereto.
	F. “Amended and Restated Local Participation Agreement”. Shall mean the agreement, attached at Exhibit H, pledging certain City Incremental Revenues to pay for the Administrative Fee, Public Infrastructure Costs and Redevelopment Assistance within the...
	G. “Capital Investment”. Shall have the meaning as provided in the Act.
	H. “City Incremental Revenues”.  Shall mean the City’s incremental tax revenues pledged to the Development Area as set forth in the Amended and Restated Local Participation Agreement.
	I. “Developer”. Shall mean G W Development, Inc., a Kentucky corporation.
	J. “Development Area”. Shall have the meaning given in the Recitals to this Agreement and as depicted on Exhibit “A”, which area has been expanded over the Development Area established by the Development Area Ordinances.
	K. “Effective Date”. Shall have the meaning given in the introductory paragraph of this Agreement.
	L. “City”. Shall mean the City of Owensboro, Kentucky, a Kentucky municipal corporation of the Home Rule Class.
	M.  “Local Revenues”. Shall mean real and personal property, occupational, and net profits tax/fee revenues (excluding taxes related to bank shares, insurance premium taxes, and excluding any taxes levied and restricted to a specific purpose, which in...
	N. “KEDFA”. Shall mean the Kentucky Economic Development Finance Authority, which is assigned for administrative purposes to the Kentucky Economic Development Cabinet.
	O. “Private Project Elements”. Shall mean the elements of the Project that shall be privately developed and owned and operated, including hotels, retail, restaurants, office, residential, and other commercial aspects of the Project.
	P. “Project”. Shall mean the Gateway Commons Development Project within the Development Area, which is conceptually planned and described in Section IV and Exhibit “B” attached hereto, which has been revised to match the Project description attached t...
	Q. “Project Costs”. Shall mean any capital investment as defined in the Act incurred or expended to undertake the Project.
	R. “Project Financing”. Shall mean the financing needed to provide for the development and construction of the Project or any financing received by the Developer that is not from City or State.
	S. “Public Infrastructure Costs”. Shall mean the project costs incurred within the Development Area related to the construction and financing of the Project, including Approved Public Infrastructure Costs as set forth in the State Tax Incentive Agreem...
	T. “Redevelopment Assistance”. Shall have the same meaning as set forth in the Act, and shall be the costs approved for reimbursement or payment from State Incremental Revenues and/or City Incremental Revenues as determined by the City.
	U. “State”. Shall mean the Commonwealth of Kentucky, including any of its agencies and departments.
	V. “State Capped Amount”. Shall mean the maximum cost that may be reimbursed from State Incremental Revenues under the Tax Incentive Agreement to reimburse Approved Public Infrastructure Costs, which is $20,571,000.00.
	W. “State Incremental Revenues”. Shall mean the State tax revenues pledge to the Agency to reimburse Approved Public Infrastructure Costs as set forth in the Tax Incentive Agreement.
	X. “Tax Incentive Agreement”. Shall mean an agreement pledging certain State Incremental Revenues to pay for designated costs within the Development Area, as it may be amended, by and between the Agency and KEDFA, attached as Exhibit “F”.
	Y. “Tax Increment Financing” or “TIF”. Shall mean the tax increment financing that is created, regulated and administered by the Act, Amended and Restated Local Participation Agreement and the Tax Incentive Agreement.
	Z. “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 no...

	SECTION III.  Representations
	A. City and the Agency. City and Agency possess the requisite authority to enter into this Agreement, and neither City nor the Agency, in this Agreement or any schedule, exhibit, document or certificate delivered in accordance with the terms of this A...
	B. Developer Representations.  The Developer represents and warrants that: (i) the Developer (a) is a limited liability company possessing the requisite authority to enter into this Agreement; (b) is not a "foreign person" as that term is defined in S...
	C. RWRA. RWRA is a joint City/County agency and is the regional provider of comprehensive wastewater services for Daviess County, Kentucky. RWRA possesses the requisite authority to enter into this Agreement, and, in this Agreement or any schedule, ex...
	D. Tax Incentive Agreement.  The Parties acknowledge as of the Effective Date the Tax Incentive Agreement (1) has been approved and executed by KEDFA and the Agency, (2) that the minimum capital investment required by the Tax Incentive Agreement has b...
	E. State Incremental Revenues.   The Parties acknowledge that the payment and amount of State Incremental Revenues are dependent upon the terms the Tax Incentive Agreement, as it may be amended, and by maintaining compliance with the terms of the Tax ...

	SECTION IV.  Project
	A. The Project currently under construction by the Developer is a mixed-use project expected to include a variety of stand-alone and mixed-use buildings with hotels, retail, restaurants, offices, residential and similar commercial uses.  The Project i...
	B. Except for the work to be constructed by the RWRA, the City and other related public agencies, the Project shall be financed with Project Financing and equity provided by the Developer, and/or its Affiliates, subject to the pledge of State Incremen...
	C. The Project shall be constructed in accordance with State and/or City requirements that govern the development of property within Kentucky and the City, including obtaining and complying with any applicable zoning, building code, all other public i...
	D. The Developer and RWRA agree to proceed expeditiously, subject to market conditions, to complete construction plans and specifications to a level adequate to obtain all permits and approvals necessary to complete construction of the Project.
	E. The Developer and RWRA shall document all Project Costs and Capital Investment, including which costs represent Public Infrastructure Costs associated with construction of the Project, and submit such costs to City and the Agency every six months d...
	F. The Public Infrastructure Costs are itemized in Exhibit “C” to this Agreement and are eligible to be reimbursed by the Agency according to the terms and conditions of the Amended and Restated Local Participation Agreement, the Tax Incentive Agreeme...
	G. The Developer and RWRA shall assist the Agency in complying with any reporting requirements mandated by the Amended and Restated Local Participation Agreement and Tax Incentive Agreement, and in calculating the State Incremental Revenues and Local ...
	H. Notwithstanding any other provision of this Agreement, in the event KEDFA modifies or cancels its pledge of State Incremental Revenues, through an amendment or nullification of the Tax Incentive Agreement, no State Incremental Revenues will be paid...

	SECTION V.  Obligations of the developer
	A. The Developer shall have the overall obligation to plan, implement, finance, and construct the Project, except for those elements of the Project that will be undertaken by the RWRA as set forth in the Agreement.  It is understood that the actual re...
	B. The Project shall be constructed over a several year period by the Developer. The Developer shall provide to the City an estimated schedule for the completion of the Project, which the Developer shall annually update, by June 30th of each year, alo...
	C. The Project as-built shall substantially conform to the Project as set forth in Exhibit “B” in terms of estimated total Capital Investment and shall meet the definition of a Mixed-Use Project as defined by the Act.
	D. The Developer acknowledges that the recovery of State Incremental Revenues may not be available to reimburse any of Developer’s costs for that part of the Project that is not included within the Footprint, or that lies partially within and partiall...

	SECTION VI.  Obligations of rwra
	A. The RWRA, at its expense, but subject to reimbursement from State Incremental Revenues, shall complete the improvements identified in Exhibit “G” (the “RWRA Improvements”), which are necessary to support the Project.  These RWRA Improvements are cu...
	B. The RWRA shall not less than every six (6) months document any costs expended for RWRA Improvements and report same to the City and Agency.

	SECTION VII.  Priority on the Use of Incremental Revenues
	A. Beginning January 1, 2020, State Incremental Revenues and Local Revenues received by the Agency after payment to the City of the Administrative Fee, shall be distributed as follows:
	1. Twenty-two percent (22%) shall be paid to the RWRA as reimbursement for Public Infrastructure Costs incurred by the RWRA within the Development Area, until such time as a total of seven million two hundred forty-nine thousand two dollars ($7,249,00...
	B. Any payments due the Developer or RWRA under SECTION VII(A) of this Agreement from State Incremental Revenues shall be paid annually by the Agency within thirty (30) days after the State transmits the State Incremental Revenues to the Agency; and t...
	1.  It is understood between the Parties, that the Developer has expended as of the Effective Date (and reported same to the City and Agency) $22,767,985.47 in Approved Public Infrastructure Costs related to the Project; and that to receive the maximu...
	C. Any State Incremental Revenues and City Incremental Revenues received by the Agency for calendar years 2018 and 2019 (the “2018 and 2019 Incremental Revenues”), shall be paid to the City to pay for the Administrative Fee, Public Infrastructure Cost...
	D. After the obligations set forth in this Agreement to the RWRA and the Developer have been fully satisfied, the City may, at its option, terminate the Development Area.
	E. Notwithstanding anything to the contrary, nothing in this Agreement shall be interpreted to commit City and/or the Agency to pay for or reimburse any Project Costs, except from the State Incremental Revenues, which recovery amount is subject to the...

	SECTION VIII.  Default
	SECTION IX.  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 State Incremental Revenues and Local Revenues up to the maximum amount due the RWRA and the Develope...
	B. Governing Law. The laws of the Commonwealth of Kentucky 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 prov...
	D. Force Majeure. City, Agency, RWRA, 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 Agreement, other than an obligation requiring the payment of a sum of money, ...
	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 party may designate for itself from time to time by notice here...
	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 ...
	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 subj...
	H. Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the parties and their respective successors and assigns.
	I. 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.
	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 City, Agency, RWRA, or Developer shall be deemed to imply or constitute a further waiver of the same, or any like condition or covenant, and nothin...
	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 Parties.  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 pe...
	O. No Third-Party Beneficiary.  Except as otherwise specified herein, the provisions of this Agreement are for the exclusive benefit of City, Agency, RWRA, and the Developer, any lender providing financing to Developer, and their successors and assign...
	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 pe...
	Q. Assignment of Rights and Delegation of Duties.  Neither City nor the Agency shall assign this Agreement without the prior written consent of RWRA and/or the Developer, which shall not be unreasonably withheld.  RWRA and the Developer shall have the...

	Amended and Restated Local Participation Agreement.pdf
	SECTION I.  Recitals
	SECTION II.  Definitions
	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. “Administrative Fee”.  Shall be a fee retained by the City of two percent (2%) of the annual amount received by the Agency from State Incremental Revenues and City Incremental Revenues, to reimburse the City for its costs to oversee, administer and...
	3. “Agency”. Shall mean the Department of Finance of the City of Owensboro, Kentucky, which shall be responsible for administering the Special Fund and the Development Area Ordinance pursuant to the TIF Documents and the Act.
	4. “Agreement”. Shall mean this Amended and Restated Local Participation Agreement, including all Exhibits attached hereto.
	5. “Approved Public Infrastructure Costs”. Shall be the cost approved for reimbursement from State Incremental Revenues as set forth in the Tax Incentive Agreement.
	6. “City”. Shall mean the City of Owensboro, Kentucky.
	7. “City Authorizations’’. Shall mean those necessary governmental authorizations, resolutions, orders, hearings, notices, ordinances, and other acts, required by laws, rules, or regulations to provide the City and its officers with the proper authori...
	8. “City Incremental Revenues”.  Shall mean the net tax revenues generated from the Development Area by deducting Old Revenues from New Revenues after the Activation Date.
	9. “Developer” or “Master Developer”. Shall mean G W Development, Inc., a Kentucky corporation, its successors, affiliates, subsidiaries or related entities.
	10. “Development Area”. Shall mean the “Gateway Commons Development Area” as defined in the Development Area Ordinance.
	11. “Development Area Ordinance.” Shall mean Ordinance No. 16-2015, adopted by the City on June 16, 2015.
	12. “Effective Date”. Shall have the meaning given in the introductory paragraph of this Agreement.
	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 City.
	14. “State Incremental Revenues”. Shall mean the amount of State tax revenues received by the Agency to reimburse Approved Public Infrastructure Costs pursuant to the Tax Incentive Agreement.
	15. “KEDFA”, Shall mean the Kentucky Economic Development Finance Authority.
	16. “Master Development Area”.  Shall mean the Master Development Area among the City, the RWRA, the Agency and the Developer, dated ___________, 2020, related to the Project.
	17. “Mixed-Use Project or Program”. Shall mean the Commonwealth Participation Program for Mixed-Use Redevelopment in Blighted Urban Areas as described in the Act.
	18. “New Revenues”. Shall mean the City’s real property ad valorem taxes, based on the City’s real property ad valorem tax rate, and the City’s occupational license fees, from payroll and net profits license fees, but shall exclude that portion of the...
	19. “Old Revenues”. Shall mean the City’s real property ad valorem taxes, based on the City’s real property ad valorem tax rate, and the City’s occupational license fees, from payroll and net profits license fees, generated from the Development Area d...
	20. “Private Financing”. Shall mean the financing needed to provide for the development and construction of the Project elements or any financing received by the Developer, not including the pledge of Incremental Revenues from City or the State.
	21. “Project”. Shall mean the mixed-use project being undertaken by the Developer and the related improvements within the Development Area.
	22. “Project Costs”. Shall mean any Capital Investment, as defined in the Act, within the Development Area.
	23. “Public Infrastructure Costs”.  Shall mean the Project costs eligible for reimbursement by Incremental Revenues from City, including “Approved Public Infrastructure Costs”, and are currently estimated as shown in Exhibit C.
	24. “Redevelopment Assistance”. Shall have the same meaning as set forth in the Act, and shall be the costs approved for reimbursement or payment from Incremental Revenues Incremental Revenues as determined by the City.
	25. RWRA.  Shall mean the Owensboro Regional Water Resource Agency.
	26. “Special Fund”. Shall mean the Gateway Commons Development Area Special Fund established in the Development Area Ordinance and maintained by the Agency, for the purpose of receiving, distributing and maintaining City Incremental Revenues pledged b...
	27. “State”. Shall mean the Commonwealth of Kentucky, including any of its agencies and departments.
	28. “Tax Incentive Agreement”. Shall mean the agreement between KEDFA and the Agency dated October 27, 2016, related to the pledge of State Incremental Revenues to reimburse the costs of Approved Public Infrastructure Costs in connection with the cons...
	29. ‘Termination Date”. Shall have the meaning as provided in the Development Area Ordinance.
	30. “TIF Documents”. Shall mean the Development Area Ordinance, this Agreement, the Tax Incentive Agreement, the Master Development Agreement, the Development Plan, and related documents.
	31. “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 reaso...

	SECTION III.  Parties
	SECTION IV.  Duties and Responsibilities of City
	1. Provide for the establishment of the Special Fund for the collection of City Incremental Revenues from the Development Area pledged herein by the City, and State Incremental Revenues pledged from the footprint of the Project, in accordance with the...
	2. Pledge one hundred percent (100%) of the City Incremental Revenues, generated within the Development Area to pay for the cost of the Administrative Fee, Public Infrastructure Costs and Redevelopment Assistance in connection with the Project and the...
	3. Designate the Agency as the entity responsible for the oversight, administration, and implementation of the Development Area Ordinance and the Special Fund pursuant to the TIF Documents and the Act.
	4. Meet as may be required 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 ...
	5. Require its Department of Finance, as the “Agency” for purposes of the Act, to prepare by no later than June 1, or such other date to meet the reporting schedule of KEDFA, or the State, to receive State Incremental Revenues under the Tax Incentive ...
	6. Upon receipt of Developer’s Request provide, or require the Agency to provide, written confirmation that the Developer is in good standing with its obligations under the terms of this Agreement.

	SECTION V.  Duties and Responsibilities of the Agency
	1. Act as the party responsible for the oversight, administration, and implementation of the Development Area Ordinance and the Special Fund.
	2. Meet as may be required with the Developer and the City 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 th...
	3. Prepare by no later than June 1, or such other date to meet the reporting schedule of KEDFA, or the State, to receive State Incremental Revenues under the Tax Incentive Agreement, of each year during the term of this Agreement an annual report and ...
	4. Each year, once the Agency has received deposits of City Incremental Revenues and State Incremental into the Special Fund, pay such funds to the City, the RWRA, and/or Developer (as applicable) within thirty (30) days to cover the payment of the Ad...
	5. Comply with any requirements and carry out any duties and responsibilities as the Agency under the terms of a Tax Incentive Agreement (as defined in the Act) with KEDFA and this Agreement.

	SECTION VI.  Identification and Pledge of Incremental Revenues
	1. To the extent City Incremental Revenues are generated, the City hereby pledges one hundred percent (100%) of the City Incremental Revenues, generated from the Development Area to pay for the Administrative Fee, Public Infrastructure Costs and Redev...
	2. City Incremental Revenues pledged by the City in this Section shall be deposited at least annually, no later than each June 1st after the first calendar year of Activation, to the Special Fund and shall be held by the Agency and used solely for pay...
	3. State Incremental Revenues received by the Agency pursuant to the Tax Incentive Agreement shall be deposited in the Special Fund as soon as they are received each year after the first calendar year of activation of the Tax Incentive Agreement. The ...
	4. 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 City.

	SECTION VII.  Anticipated Benefits to the City
	SECTION VIII.  Description of Development Area
	SECTION IX.  Description of Project; Costs
	SECTION X.  Financing Plan
	SECTION XI.  Commencement Date; Activation Date; Termination Date
	SECTION XII.  Default
	SECTION XIII.  Governing Law
	SECTION XIV.  Severability
	SECTION XV.  Force Majeure
	SECTION XVI.  Notices
	SECTION XVII.  Approvals
	SECTION XVIII.  Entirety of Agreement
	SECTION XIX.  Successors and Assigns
	SECTION XX.  Headings and Index
	SECTION XXI.  Exhibits
	SECTION XXII.  No Waiver; Construction
	SECTION XXIII.  MULTIPLE Counterparts
	SECTION XXIV.  Relationship of the Parties
	SECTION XXV.  No Third Party Beneficiary
	SECTION XXVI.  Diligent Performance
	SECTION XXVII.  Assignment of Rights and Delegation of Duties
	SECTION XXVIII.  Conflict with Other Agreements
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	MASTER DEVELOPMENT AGREEMENT
	URecitals
	UStatement of Agreement
	SECTION I.  Preambles
	SECTION II.  Definitions
	A. “Act”. Shall mean KRS 65.7041 to KRS 65.7083 and KRS 154.30-010 to KRS 154.30-090, relating to tax increment financing of projects to promote economic development.
	B. “Administrative Fee”. Shall be a fee retained by the City of two percent (2%) of the annual amount received by the Agency from State Incremental Revenues and City Incremental Revenues, to reimburse City for costs to oversee, administer and implemen...
	C. “Affiliate”. Shall mean a corporation or other entity controlled by, controlling or under common control of the Developer, as determined by the Developer.
	D. “Agency”. Shall mean the Department of Finance & Support Services of the City of Owensboro.
	E. “Agreement”. Shall mean this Master Development Agreement, including all Exhibits attached hereto.
	F. “Amended and Restated Local Participation Agreement”. Shall mean the agreement, attached at Exhibit H, pledging certain City Incremental Revenues to pay for the Administrative Fee, Public Infrastructure Costs and Redevelopment Assistance within the...
	G. “Capital Investment”. Shall have the meaning as provided in the Act.
	H. “City Incremental Revenues”.  Shall mean the City’s incremental tax revenues pledged to the Development Area as set forth in the Amended and Restated Local Participation Agreement.
	I. “Developer”. Shall mean G W Development, Inc., a Kentucky corporation.
	J. “Development Area”. Shall have the meaning given in the Recitals to this Agreement and as depicted on Exhibit A, which area has been expanded over the Development Area established by the Development Area Ordinances.
	K. “Effective Date”. Shall have the meaning given in the introductory paragraph of this Agreement.
	L. “City”. Shall mean the City of Owensboro, Kentucky, a Kentucky municipal corporation of the Home Rule Class.
	M.  “Local Revenues.” Shall mean real and personal property, occupational, and net profits tax/fee revenues (excluding taxes related to bank shares, insurance premium taxes, and excluding any taxes levied and restricted to a specific purpose, which in...
	N. “KEDFA”. Shall mean the Kentucky Economic Development Finance Authority, which is assigned for administrative purposes to the Kentucky Economic Development Cabinet.
	O. “Private Project Elements”. Shall mean the elements of the Project that shall be privately developed and owned and operated, including hotels, retail, restaurants, office, residential, and other commercial aspects of the Project.
	P. “Project”. Shall mean the Gateway Commons Development Project within the Development Area, which is conceptually planned and described in Section IV and Exhibit “B” attached hereto, which has been revised to match the Project description attached t...
	Q. “Project Costs”. Shall mean any capital investment as defined in the Act incurred or expended to undertake the Project.
	R. “Project Financing”. Shall mean the financing needed to provide for the development and construction of the Project or any financing received by the Developer that is not from City or State.
	S. “Public Infrastructure Costs”. Shall mean the project costs incurred within the Development Area related to the construction and financing of the Project, including Approved Public Infrastructure Costs as set forth in the State Tax Incentive Agreem...
	T. “Redevelopment Assistance”. Shall have the same meaning as set forth in the Act, and shall be the costs approved for reimbursement or payment from State Incremental Revenues and/or City Incremental Revenues as determined by the City.
	U. “State”. Shall mean the Commonwealth of Kentucky, including any of its agencies and departments.
	V. “State Capped Amount”. Shall mean the maximum cost that may be reimbursed from State Incremental Revenues under the Tax Incentive Agreement to reimburse Approved Public Infrastructure Costs, which is $20,571,000.00.
	W. “State Incremental Revenues”. Shall mean the State tax revenues pledge to the Agency to reimburse Approved Public Infrastructure Costs as set forth in the Tax Incentive Agreement.
	X. “Tax Incentive Agreement”. Shall mean an agreement pledging certain State Incremental Revenues to pay for designated costs within the Development Area, as it may be amended, by and between the Agency and KEDFA, attached as Exhibit “F”.
	Y. “Tax Increment Financing” or “TIF”. Shall mean the tax increment financing that is created, regulated and administered by the Act, Amended and Restated Local Participation Agreement and the Tax Incentive Agreement.
	Z. “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 no...

	SECTION III.  Representations
	A. City and the Agency. City and Agency possess the requisite authority to enter into this Agreement, and neither City nor the Agency, in this Agreement or any schedule, exhibit, document or certificate delivered in accordance with the terms of this A...
	B. Developer Representations.  The Developer represents and warrants that: (i) the Developer (a) is a limited liability company possessing the requisite authority to enter into this Agreement; (b) is not a "foreign person" as that term is defined in S...
	C. RWRA. RWRA is a joint City/County agency and is the regional provider of comprehensive wastewater services for Daviess County, Kentucky. RWRA possesses the requisite authority to enter into this Agreement, and, in this Agreement or any schedule, ex...
	D. Tax Incentive Agreement.  The Parties acknowledge as of the Effective Date the Tax Incentive Agreement (1) has been approved and executed by KEDFA and the Agency, (2) that the minimum capital investment required by the Tax Incentive Agreement has b...
	E. State Incremental Revenues.   The Parties acknowledge that the payment and amount of State Incremental Revenues are dependent upon the terms the Tax Incentive Agreement, as it may be amended, and by maintaining compliance with the terms of the Tax ...

	SECTION IV.  Project
	A. The Project currently under construction by the Developer is a mixed-use project expected to include a variety of stand-alone and mixed-use buildings with hotels, retail, restaurants, offices, residential and similar commercial uses.  The Project i...
	B. Except for the work to be constructed by the RWRA, the City and other related public agencies, the Project shall be financed with Project Financing and equity provided by the Developer, and/or its Affiliates, subject to the pledge of State Incremen...
	C. The Project shall be constructed in accordance with State and/or City requirements that govern the development of property within Kentucky and the City, including obtaining and complying with any applicable zoning, building code, all other public i...
	D. The Developer and RWRA agree to proceed expeditiously, subject to market conditions, to complete construction plans and specifications to a level adequate to obtain all permits and approvals necessary to complete construction of the Project.
	E. The Developer and RWRA shall document all Project Costs and Capital Investment, including which costs represent Public Infrastructure Costs associated with construction of the Project, and submit such costs to City and the Agency every six months d...
	F. The Public Infrastructure Costs are itemized in Exhibit “C” to this Agreement and are eligible to be reimbursed by the Agency according to the terms and conditions of the Amended and Restated Local Participation Agreement, the Tax Incentive Agreeme...
	G. The Developer and RWRA shall assist the Agency in complying with any reporting requirements mandated by the Amended and Restated Local Participation Agreement and Tax Incentive Agreement, and in calculating the State Incremental Revenues and Local ...
	H. Notwithstanding any other provision of this Agreement, in the event KEDFA modifies or cancels its pledge of State Incremental Revenues, through an amendment or nullification of the Tax Incentive Agreement, no State Incremental Revenues will be paid...

	SECTION V.  Obligations of the developer
	A. The Developer shall have the overall obligation to plan, implement, finance, and construct the Project, except for those elements of the Project that will be undertaken by the RWRA as set forth in the Agreement.  It is understood that the actual re...
	B. The Project shall be constructed over a several year period by the Developer The Developer shall provide to the City an estimated schedule for the completion of the Project, which the Developer shall annually update, by June 30th of each year, alon...
	C. The Project as-built shall substantially conform to the Project as set forth in Exhibit B in terms of estimated total Capital Investment and shall meet the definition of a Mixed-Use Project as defined by the Act.
	D. The Developer acknowledges that the recovery of State Incremental Revenues may not be available to reimburse any of Developer’s costs for that part of the Project that is not included within the Footprint, or that lies partially within and partiall...

	SECTION VI.  Obligations of rwra
	A. The RWRA, at its expense, but subject to reimbursement from State Incremental Revenues, shall complete the improvements identified in Exhibit “G” (the “RWRA Improvements”), which are necessary to support the Project.  These RWRA Improvements are cu...
	B. The RWRA shall not less than every six (6) months document any costs expended for RWRA Improvements and report same to the City and Agency.

	SECTION VII.  Priority on the Use of Incremental Revenues
	A. Beginning January 1, 2020, State Incremental Revenues and Local Revenues received by the Agency after payment to the City of the Administrative Fee, shall be distributed as follows:
	1. Twenty-two percent (22%) shall be paid to the RWRA as reimbursement for Public Infrastructure Costs incurred by the RWRA within the Development Area, until such time as a total of seven million two hundred forty-nine thousand two dollars ($7,249,00...
	B. Any payments due the Developer or RWRA under SECTION VII(A) of this Agreement from State Incremental Revenues shall be paid annually by the Agency within thirty (30) days after the State transmits the State Incremental Revenues to the Agency; and t...
	1.  It is understood between the Parties, that the Developer has expended as of the Effective Date (and reported same to the City and Agency) $22,767,985.47 in Approved Public Infrastructure Costs related to the Project; and that to receive the maximu...
	C. Any State Incremental Revenues and City Incremental Revenues received by the Agency for calendar years 2018 and 2019 (the “2018 and 2019 Incremental Revenues”), shall be paid to the City to pay for the Administrative Fee, Public Infrastructure Cost...
	D. After the obligations set forth in this Agreement to the RWRA and the Developer have been fully satisfied, the City may, at its option, terminate the Development Area.
	E. Notwithstanding anything to the contrary, nothing in this Agreement shall be interpreted to commit City and/or the Agency to pay for or reimburse any Project Costs, except from the State Incremental Revenues, which recovery amount is subject to the...

	SECTION VIII.  Default
	SECTION IX.  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 State Incremental Revenues and Local Revenues up to the maximum amount due the RWRA and the Develope...
	B. Governing Law. The laws of the Commonwealth of Kentucky 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 prov...
	D. Force Majeure. City, Agency, RWRA, 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 Agreement, other than an obligation requiring the payment of a sum of money, ...
	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 party may designate for itself from time to time by notice here...
	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 ...
	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 subj...
	H. Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the parties and their respective successors and assigns.
	I. 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.
	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 City, Agency, RWRA, or Developer shall be deemed to imply or constitute a further waiver of the same, or any like condition or covenant, and nothin...
	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 Parties.  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 pe...
	O. No Third-Party Beneficiary.  Except as otherwise specified herein, the provisions of this Agreement are for the exclusive benefit of City, Agency, RWRA, and the Developer, any lender providing financing to Developer, and their successors and assign...
	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 pe...
	Q. Assignment of Rights and Delegation of Duties.  Neither City nor the Agency shall assign this Agreement without the prior written consent of RWRA and/or the Developer, which shall not be unreasonably withheld.  RWRA and the Developer shall have the...
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