Attn: 
Kyle Estes, Superintendent
Russellville Independent School District
355 South Summer Street
RussellVille, KY 42276

Date 5/6/2025

RE: Kentucky Tax Credit Application & Advising

Dear Mr. Estes:

Thank you very much for the opportunity to provide Kentucky Historic Tax Credit consulting services to Russellville Independent School District ("Client"). As discussed, this letter (the “Agreement”) outlines the terms and conditions of our engagement. 

ENGAGEMENT SCOPE

Pinion Advisors Continuum (“Pinion”) will conduct Kentucky Historic Tax Credit review of client properties and proposed projects.  Tax consulting will generally include Historic Tax Credits as described in KRS 171.397.

The scope of this engagement is the improvements over the previous several years at:

1. Russellville High School, 1101 W 9th Street, Russellville, KY 42276

Pinion will prepare and provide:
Part I: Historic Tax Credit Application Part 1
Tasks: (1) Complete the Part 1 Kentucky historic preservation tax credit application and submit to the Kentucky Heritage Council.

Part II: Historic Tax Credit Application Part 2
Tasks: (1) Complete the Part 2 Federal and Kentucky historic preservation tax credit applications and submit to the Kentucky Heritage Council, including descriptions of significant features and proposed treatment of these features. (2) Document property, including existing and proposed drawings and existing condition photographs.

Part III: Historic Tax Credit Application Part 3
Tasks: (1) Complete the Federal and Kentucky Part 3 Application for Certification and submit to the Kentucky Heritage Council. (2) Photograph property in finished condition.  (3) Assist in completing the Summary of Investment forms.

Part IV:  Advising
Tasks: (1) Provide assistance as necessary to project lawyers, accountants, and architects to ensure proper financial and entity structuring.  (2) Research tax and legal issues, design concerns, and procedural issues at the local, state, and federal levels as necessary to assist the development team.  (3) Advise on project financial projections as necessary.  (4) Advise on available incentive programs as well as program restrictions as necessary. (5) Advise on transfer of credits to appropriate financial institutions.

Classifications of eligible properties will be based on Pinion's understanding of the listing status of subject property in the National Register of Historic Places, as confirmed by the Kentucky Heritage Council.  The attached appendix provides an overview of timeline and expected returns based on available information.

ENGAGEMENT TERM

This Agreement will commence upon the execution hereof, and it will remain in effect until terminated. Either party may elect to terminate this Agreement without cause at any time upon providing the other party with thirty (30) days written notice. If Client elects to terminate this Agreement, Client will be responsible for fees and services rendered and reasonable expenses incurred up to the date of termination.

RESPONSIBILITIES

All services will be conducted under the supervision of Kyle Estes, Superintendent, who serves as Client Principal for Client. Mr. Joseph C. Pierson, Principal, will serve as the Engagement Principal for this project. Mr. Pierson will serve as the Project Manager for this engagement and will be responsible for staffing, project coordination, technical direction, and related issues. Additionally, throughout the course of this engagement, Pinion will make every effort to arrange and schedule all work to avoid interruption of Client’s normal business operations.  Pinion may contract with outside resources with recognized expertise, as needed. With the exception of the fee arrangement described below, any subcontractors shall be bound by all terms and conditions of this Agreement, including but not limited to, all obligations of confidentiality.

COMPENSATION

Pinion's fee for this project will be a contingency fee of 18% of net tax credit proceeds.

All invoices are due and payable in full within thirty (30) days.

NOTICE

Any notice to be given under this Agreement shall be given in writing and may be made by personal delivery or hand delivery by courier, by overnight reputable national courier, or by placing such in the United States Postal Service certified mail, return receipt requested. Notices to Client should be sent to the address indicated on the first page of this Agreement and notices to Pinion should be addressed as follows:

Pinion Advisors Continuum, LLC
1131 Logan Street
Louisville, KY 40204
Attn: Joseph C. Pierson

With email copies to: JPierson@PinionAdvisors.com

DELIVERY OF SERVICES

Client agrees to provide access to all necessary documents, supporting workpapers, policies, and personnel that may facilitate our review and recommendations with respect to this engagement. Pinion is entitled to assume without independent verification the accuracy of all representations, assumptions, information, and data provided by Client.

INTEGRITY AND CONFIDENTIALITY

We guarantee that all matters associated with the professional services we render will be directed with the highest degree of professional integrity. Accordingly, all information that Client makes available to Pinion shall be considered confidential, proprietary information, and Pinion shall not disclose such information to any third party except as required in fulfilling duties described by this Agreement or to comply with an official order of a court of law.

Additionally, Client agrees that Pinion’s work product, including specific engagement procedures and techniques, constitutes proprietary and exclusive information, and Client further agrees not to disclose such information to any third party without obtaining prior written approval from Pinion.

Additionally, Pinion’s application and documentation strategies constitute proprietary and exclusive information; however, Pinion does not limit Client’s disclosure of the tax treatment or the tax structures of the transactions. This Agreement does not include information independently developed by Client, information previously known to Client, or information rightfully received by Client from a third party without confidential limitations.

LAW GOVERNING AGREEMENT

This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Kentucky. Exclusive venue for any dispute with respect to this Agreement shall reside in a court of competent jurisdiction in Louisville, Jefferson County, Kentucky.

ACKNOWLEDGMENT

Thank you for the opportunity to assist you with this project. If the above terms and conditions meet with your approval, please sign and return a copy of this Agreement at your convenience. Upon acceptance, we will contact you to arrange a mutually acceptable time to begin our review. If you have any questions, or if you would like to discuss this Agreement further, please contact Mr. Joseph Pierson at (517) 862-7333.

PINION ADVISORS CONTINUUM: 				RUSSELLVILLE INDEPENDENT SCHOOL DISTRICT:

By: ________________________     				By: 

Name: Joseph Pierson 	        	 			Name: Kyle Estes      

Title: Principal 		          				Title: Superintendent

Date:		          					Date: 

