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GRANT CONTRACT
THIS GRANT CONTRACT (the "Gtan Coniract™) effective the _] ¥ day of

S ] u !% > 2002, by and among (1) the COMMONWEALTH OF KENTUCKY by and through
(2) the Finance and Admir_zistraﬁon Cabinet (the "Finance Cabinet"), a povernmentaj egency of
the Conﬁnonwealm'of Kentﬁcicy and (b) fha Tourism Development Cabinet (the "Tourism
Cabinet", which together with the Finance and Administration Cabinet (the “Finance Cabinet”) ig
hereinaﬁgr collectively referred to as the "State™), a governmental agency of the Commonwealth,
of Kentucky, (i) the LOUISVILLE DEVELOPMENT AUTHORITY (the “LDA™), a Kentucky
non-profit corporation created as a public agency of the City of Louisville and {ii) the CITY OF
LOUISVILLE (the “City™), a nunicipality of the Commonwealth of Kentucky,

WHEREAS, in accordance with the provisions of KRS 65 +700-65.703 (the “Act”), the
LDA, in connection with the establishment by the City of 3 “development area” as defined in the
Act, may enter into a grant contract with any taxing district having jurisdiction over a
development area; including the State, for the release to the LDA, of a portion of the incremental
tax revenuos expected to be derived by such taxing district as a result of the tndertaking of any
“project” as defined in the Act, provided that such incremental tax revenues received by the LDA
shall be uszed solely and only for the purposes of 3 Froject in a development area; and

WHEREAS, the State ig authorized by the terms and provisions of the Act to execute a

grant contract in acknowledgement of benefits to be derived by the State within a development
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area as leveraged in part by the undertaking of e project and in order to promote economic
development; and

WHEREAS, the City has established by Ordinance, adopted on Juge 4, 2002, the -
Development Area within the Cily, as more particularly described in Exhibit A attached hereto
and incorporated herei.n by reference; and

WHEREAS, the City has entered into a development agreement {the "Development
Agreemeni"), a Copy of which is attached hereto and incorporated herein by reference ag Exhibit
B, with Kentucky Convention Hotel, Ine., an Indiana corporation, and REI Investrents, Inc,, an
Indiana corporation, {collectively, the “Developer®) to construct and operate in the Development
Area, a first-class conventiog hotel (the “Hotel Project”) containing no few;r than 600 rooms and
costing approximately $100 million dollars, which hote] shall be connected to the Kentucky
International Convention Center (the “KICC™) gwned by the State; and

WHEREAS, the Hote} Project will represent new economic activity in the
Comrnonwealth and will ereate aver 500 new full time jobs for Kentucky residents, meanwhile
generating 2 minjmuy of twenty-five percent (25%) of the total revenne attributable to the Hotel
Project from sources outside of the Commonwealth; and

WHEREAS, the Hotel Project will regult in a unique contribution to the economic
vitality and quality of life in the City, will enable the KICC 1o attract mére and better
conventions and events and will increase the tax bage of both the City and State; apd

WHEREAS, the Developer will not undertak.e the Hotel Project but for the commitment
by the City to provide certain cconomic inoentives to the Developer, including acquisitiog of the
land comprising the Development Area, demolition of the structures currently existing within the
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Facilities, and provision of parking facilities (eollectively, the “Hotel Incentives™); and
WHEREAS, in order 1o provide funding for the Hotel Incentives, the City intends to

issue municipal bonds (the “Hote] Bonds™); and

incorporated herein by reference ag Exhibit C: and
NOow THEREFORE, ip consideration of the premises and the additional consideration

provided herein, the State, the City and the LDA agree as follows:

§egtign 1, Qeﬁgjﬂonss

in this Grant Contract shall have the meanings assigned in this Section 1. unless the context
clearly indicates that 5 Contrary meaning is intended,
(a) “Account N umbers” shall have thas meaning set forth in Section 3.1 of thig

Grant Contract,
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() "Activation Dage" means January 1, 2003, which upon the written request of the
LDA to the Tourism Cabinet may be extended but in no event more than four (4) years from the
date of this Grant Contract,

{c) “Ad Valorem Taxes” Weans that portion of ad valorem Property taxes levied by

the City pursuant to KRS 91.260 on real and personal property situated within the Development

(d) “Area Employes” means an éﬁzployee (as that term is defined in KRS Chapter
141), who [i] is subject to contre] by an Arez Business and [ii] has & “primary work situg” (as
defined below) within the Development Area, For purposes of this definition, “primary work
situs™ means the location at which an employee regularly reports for work to perform services or,
if at two (2) or more locations, the single location at which the employee spends the majority of
his or her woarking hours performing services, regardless of where payment of Wwages is made op
received, |

(&)  “Apes Business™ means (i) a holder of a Kentucky sales tax permit collesting tax
within the Development Area pursuant to KRS 13 9.200 or (ii) an employer (as that term ig
defined in KRS Chapter 141) with business situg within the Development Ares which employs
Oné ot more persons to work or to perform services within the Development Ares.

(3] “Base Year” maans Janmary 1, 2001 twough December 31, 2001.

() "City Incremen” means the ineremental amount of City Taxes received byor
on behalf of the City in each calendar year during‘l the term hereof] determined by subtracting e
amount of City Old Revenye from the amount of City New Revenue in such oalendar year,

(h) "City New Revenye! means the gmount of City Taxes recejved by the City after

the Activation Date.
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(i) "City Old Revgnue" meane the amount of City Taxes received by the City in the
Base Year, as adjusted eaéh calendar year after ihe Base Year by the non-seasonally adjusteq
Consumer Price Index for ali urban consimers, all items (base year computed for 1982 tg 1034
€guals one hundred (100)}, published by the United States Depattmnent of Labor, Bureau of
Labor Statistics,

)] "City Taxes" means collectively Ad Vaiorem Taxes and Oceupational License
Fegs,

(k) “Development Ares means that block located iy Lonigville, Kentucky hounded

)] “New Revenue Determination® shall have that meaning as set forth in Section 7.

of this Grant Contract,

| (m)  "Occupationaj License Feeg" means the occupational license fees received by
the City from Aras Busincsses and Area Employees pursuant to KRS 91 260 and attributable to
work or services performed within the Development Ares,

() “Sales Taxes” mesns the total amount of sales taxes received by the State
pursuant to KRS 139,200 from Ares Businesses and attributable to sales within the Development
Area,

(0) "‘State Increment” meaps the incremental amount of State Taxes recejved by or
on behalf of the State in ¢ach calendar year during the term hereof, determined by subtracting the

amount of State Old Revenue from the amount of State New Revenue in such calendar year,
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(P)  “State New Revenue” means the amount of State Taxes received by the State
after the Activation Date.

@  “State OId Revenne” meang thé amount of State Taxes received by the State in
the Basze Yea:.', as adjusted each cslendar year afier the Base Year by the non-seasonally adjusted
Consumer Price Index for all urban consumers, all items (base year computed for 1982 to 1984
equals one hundred (1 00)), published by the United States Department of Labor, Bureay of
Labor Statistics,

(@) “State Taxes” meang collectively Withholding Taxes and Sales Taxes.

(s) “Withho!ding Taxes” means the individual income taxes received by the State

Section 2,

A. The City and the LDA,
as applicable, hereby Tepresent and warrant to the State as follows;
(a)  Existence,
@ The LDA isa duly organjzéd and validly existing non-stock, non-profit
corporation undet the laws of the Commonwealth of Kentucky,
(iiy The City is a duly ‘orgmized and validly existing first clasg municipality of
the Commonwealrh of Kentucky,
) Authority to Act. The LDA and the City have the requisite power, capacity and
authority to execute and deliver this Gyant Cont:act_, to consummate the transactions
contemplated hereby, and to observe and to perform this Grant Contract, in accordance with its

terms and conditions, The officers and officials executing and delivering this Grant Contract on
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behalf of the LDA and the City have been and are duly authorized to enter into this Grant
Contract on behalf of the Lpa and/or the City.
© idity of Grant Con ot Compliance With Law. This Grant Contract is the

abligations under thig Grant Contract.

() Conflicting Transactions, The consummation of the transactions contemplated
hereby and the performance ofthé obligations of the LDA and the City under angd by virtue of
this Grant Contract shal ot result in any breacix of, or constitute a defilt undet, any material
contract, agreement, leage, indenture, bond, note, loan or credit agresment to which cither of
thern are parties or by which either of them are hound.

® Disclosure, This Grant Contract doeg not contain any faise or misleading
statemnent of or omission of any material fact,

(&)  Approvals, Fach ofthe LDA and the City has taken alf actions necessary to
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2.2 Renresentations and Warranties ofthe State. The State hereby represents and

Wwarrants o the LDA and the City as follows:
(a) &Ltmm'g@&g. The State has the requisite power, capacity and authority to

Each of the officials exacuting and delivering this Grant Contract on behalf of the State has been

and js duly authorized to enter into this Grant Contract on behalf of the State,

(®)

is. The City acting by and through the £.p4 shall

require that all Area Businesses maintain separate sales and Wwithholding tax account numbers

calculating the State Increment.

KEIDE:ODOKE:23E442:LOUISVH.LE



10:41 P. 10
D-TOWM DEVM/ALT CENTER Fax:1-502-584-6009 Jan 22 2008

3.2 Payment of Hotel Bonds. The City shall notify the State in writing of the

prepayment, refinancing or refunding of the Hote] Bonds or any other debt incurred by the City
int connection with the Development Area prior to such Prepayment, refinancing ar refunding.

3.3 M&S&tﬂm@wmm. The LDA and the City covenant and
agree that they will use the proceeds from the State Inerernent and the City Increment in
connection with or related to the Hotel Project within the Development Area, The City acting by |
and through the LDA shall Provide to the State, no later than sixty {60} days afier the end of each
calendar year during the term of this Grant Contract, 2 certification, substantially in the form of

Exhibit D attached hereto and incorporated herein by reference, as to the use of the Proceeds of

34 Amendme LENt Agreeme
State covenants that it will not unreasonably withhold i8 consent to any amendment to the

Development Agreement or any related materia] agreement,

Seégon 4. Pavment of State I'ncrégg_ nt.

KEI'OS.‘DOOK.E:ZHME:LOU’ISVELE



year upon sixty (60) days’ PriOr written notice to the LDA, or (iti) the ageregate State Inciremene
paid fo the LDA (the “Aggregate State Increment”) since the Activation Date equats twenty. two
millicn dollarg ($22,000,000) in capitel expenditures related to the Hotel Project plug the coste
associsted with financing such capitsl expenditures; however, the Aggregate State Increment is
subject to change based on the principal amount (the “Principal Amount”) in which the Haotel
Bonds are issued and in no event shall the Aggregate State Increment exceed fifty percent (50%)
of the Principal Amount plus the costs associated with financing the Principal Amount, Upon
determination of the Principal Amount, the amount of the Aggregate State Increment will be
calculated and attached heretp a8 Schedule 1.

4.2 M@M@m. éighty percent (80%) of the State Incremerst
paid to the LDA in any one calendar year .shéli not exceed two million dojlars (32,000,000 (the
“Annual Payment™) (subject to the amount of the Aggregate State Increment, as discussed in
Section 4.1 sbove); however, to the extent that eighty percent (80%) of the State Increment paig
to the LDA in any calendar year is lesg than the Annusl Payment (the “Deficit State Increment™),
the Deficit State Increment may be recouped from eighty percent (80%) of the State Increments
received in any succeeding calendar year in eXcess of the Annual Payment. During any calendar
year, the State ghall only pay that portion of the State Increment (not to exceed eighty pereent
{B0%) of the State Increment) that equals the Anmaal Payment plus all Deficit State Increments

1ot previously recouped,
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Sectioy 5, ngment of City lgggg_n' anf,

The City agrees to bay to the LDA and the LDA does accept from the City no less than
eighty percent (80%) of the City Increment for each calendar yesr commencing after the
Activation Date and for successive calendar yesrg continuing automatically thereafter until the
carlier of (i) December, 3 1, 2024, or (ii) the State election to terminate this Grant Contract
pursuant to Section 4. above, The IDA shall provide to the State, no latér than July 30 of each
calendar year during the term of this Grant Conttact, a certification, substantially in the form of
Exhibit E attached hereto and incorporated herein by reference, as to the receipt by LDA of at
least eighty percent (80%) of the City Increment in aceordance with this Grant Contract,

 Section 6, De;ermingﬁ_o_g of Stg;e‘-gid Revenue and City Oid Revenue,

The City and the LDA shail obtain in copnection with gach Area Business during the
Base Year all information nécessazy to enable the State and the 1DA to determine with
reasonable accuracy the City Old Revenue and the State Old Revenne, Tespectively. This
information shall include, but not be limited to, all tax liabilities of each Area Busiziess during
the calendar year 2001. Before the State gha]) bi; required to pay eighty percent (80%) of the
State Increment, the State, the City and the LDA shall stipulate by addendum to this Grant
Contract the amount which is deemed to be State Old Revenue for purpoges of this Grang .
Contract. The amount of State Old Revenue so stipulated ghall be conclusive and binding
evidence of the amount of State Old Revenue, ag among the State, the City and the LDA
throughout the term of thig Grant Contract, Befors the City shall be required to pay the City
Increment, the Smte, the City and the LDA shall stipulate by addendum to this Grant Contract
the amount which is deemed o be City 014 R,cven.ue for purposes of this Girant Contract, The

amount of City Qld Revenue so stipulated ghal] be conclusive ang binding evidence of the

|9
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amount of City Oid Revenue, ag among the State, the City and the LDA throughout the tenm of
this Grant Contract,

Section 7. Dete 0n of State New Revenue a City New Revenue,

The requirements se forth in Section 3.3 heresf shall be uged by the LDA to calenlate in
cach calendar yesr during the term of this Grant Contract, with reasonable accuracy, the State

New Revenue and the City New Revenue (the “New Revemue Detenninaﬁon”). The LDA shall

80% of the State Increment, Tespectively, under Bection 5 and Section 4.3 of this Grant Contract,

respectively.
Section 8, Mgscg;ageous.
8.1 Notices,

receipt requested, to the other partles at their respective addresses as follows:

If to State: Commonwesith of Kentucky
¢/0 Finance and Administration Cabinet
Roorm 383, Capitol Annex
Frankfort, Kentucky 40601
Attn: Secretary: and

Commonwealth of Kentucky
¢/o Tourism Development Cabinet
2400 Capita] Plaza Tower

Mero Street

12
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Ifto LDA;

ce:

Ifto Ciry:

8.2

Frankfort, Kentucky 40601
Atin: Secratary

Louisville Development Authority
600 West Main Street, Suite 300
Louisville, Ketitueky 40202

Attn: Executive Director

1. David Morriy
Department of Law

Room 200 City Hall

601 West Jefferson Street
Louisville, Kentucky 40202

City of Louigville, Kentucky
601 West Jefferson Street
City Hall

Louisville, Kentucky 40202
Attn: Mayor

I. David Morris
Department of Law

Room 200 City Hal}

GO West Jefferson Street
Louisville, Kentucky 40202

Binding Effect,

Jan 22 2008 10:42

P.13

This Grant Contract shall be binding upon the parties hereto and upon their respective

Successors and assigns.

Sg\ge:rgbi;jg.

If any clause, provision,

8.3

unenforceable by any court of competent jurisdiction, the invalidity or unenforcenbility of such

clause, provision, or section shall not affect any of the remaining clauses,

hereof

8.4,

K5105:000KE:238442,LOUIS VILL E

Goveming Law.

13

or section of this Grant Contract be miled invalid or

provisions or sections
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This Grant Contract shall be governeq by and construed in accerdance with the laws of

the Commonwealth of Kentucky,

8.5 Entire égesg;@t; Mod;‘ﬁc&ﬁgﬂ 2. This Grant Contract constitutes the entirs

which shall together constitute one and the same instrument.
87  Further Assurances, Eat;h of the parties hereto shall uge Teasonable efforts and

agreements, documents or instruments and tajke such other actions ag may be reagonably
necessary or desirable to effectuate the terms of this Grant Contract,

8.8  Mutual Temjination, In addition to any other provisions reiating to termination of
this Grant Contract contained herein, thig Grant Contract shal} terminate upon the written

agreement of all the parties herato,

89 . Sections, References to "Sectiong shall be to sections of this Grant Contraet,
unless otherwise expressly designated,

8.10, Section Headings, Section headings are for Teference only and shall have no
inteTpretative wei 8bt or valye.

8.11. Plural. The Plural and singular formn of words shall import either or both a plural

and/or singular meaning, as the casg may he.

14
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8.12 (9] ALOREM T
SCHOOL AD VALO AXES. NOTWITHSTANDING ANY TERMS OR

CONDITIONS OF THIS GRANT CONTRACT, NEITHER THE STATE, THE CITY NOR
THE LDA SHALL RECEIVE OR DISTRIBUTE ANY CITY TAXES THAT CONSTITUTE
ANY PART OF THE SCHOOL PORTION OF AD VALOREM PROPERTY TAXES,

KEL05:000KE:238442:1 OUISVILLE : t5
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IN WITNESS WHEREOF, the parties hoveto have caused this Grant Contract to be

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

LOUISVILLE DEVELOPMENT AUTHORITY

Approv 0 Form:

J. David Morrs '

Sendor Attorney, City of Louisville

Approved as to Form and Legality:

Ne s,

ﬁ;ﬁm te Fo

atnck Abel}

CITY OF LOUISVH.,LE, KE CKY
( ®

By; M
yL‘David L. strong
Title: Mayor, Ci% of Louisville

XEALTH OF KENTUCKY
I' \\ H

{ £-

Paul E, Patton
Title: Governor, Commonwealth of Kentucky

COMMO
BY AND ¥

a—

FINANCE AND A.DMINISTRATION CABINET

WVW\

K?vm lanery -—V—
Title: Secrcta:y Finance and Adminis ation Cabinet
TQURISM DEVELOPMENT CABINET
By:

Latta
Title: Secretary, Tourism Development Cabjpet

cral Counsel, Tourism Devslopment Cabinet
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SCHEDULE 1

AMOUNT OF AGGREGATE STATE INCREMENT
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DEVELOPMENT AREA
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IHE  LOUSVILLE DEVELOPMEN
ggﬁtg}mw AND A GRANT CONTRACT AMONG
THE MMUNWEAL‘J'H, Ok KENTUGKY, ThE Cp1y
AUTﬁ'Dh]?‘THiF LD‘UI_BVI%LE DEVE_LGPMENT
317, SERIES 1953, NG ORDINANCE No,

SPONSORRED BY: ﬁae. &g&@g

WEEREAS,‘Kenmcky Revised, Ants 65.700 through 68,702 (the "Act™)

.....
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ko
¥ such 8gency aolaly for the Purposes of e Frajests 1o be constructed within the
Development Area; and |
WHE '8 ‘ T
REAS, the City ez determined that it is in the beus interests of the
Ciry t i :
Y t0 create a .Devsin‘pmem Ares purspant to the Act a3 described herein for the

purposeg deac:ilﬁd l;;cres;n; and

devel i
olopment authority of the City to aot es the designated 2gency to administur the

Developn at
pent Araa.and the grant cani:rgcts, and it has heey detenmined thay the

such desipnated ageney: and

("Devel " fo cons
{ Opers"} to constryet & firgt-olasa sonvention Kotel withip the Development
Azfea {"Hote} Project*y; agd
WEEREAS, the Do,
. ., the Development Agreemient ahliggtes the ity ¢o Provide
cartein incents ine ‘
centzvcs'tlu_‘ imduge the Deveiape:s o undertake the Hotel Project ("City
Obligations*); ang - |
WHERRAS, 1 | ; ' '
AS, it has been determined that it is in the begr interests and in

furtheran wblic purposes '
2 of the public pu?rplosea of the City 1o establish a3 Developmmen: Apéa ag

;

I

LY
‘\
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deaeribed hersin and o -eiter iniu grapt coRiracts {n order 1o find a bortion of the

City Obligations;

NOow, THEREFORE, BE 17 ORDAINED EBY THE CITY oOF

LOUISVILY.E; |
 Seetiom1.  That this Board anthorizes the crestion of & Development

Area, vpursuant ta the Act, to be known gs e Hatel Development Area, stich Hotal
Development Areg being described ag folfows:

Befug ﬂ:g bl'_",d.‘, baundaq_nu t'ﬁa east by Secoud Street, gn the

sonth by Libéﬂy Street, on thy eges by Third Street ang on ths

naorth by Ja*fferson Bireet, and:lpro'vfde-d furtber that the Hotal

Developmei:t Arga shall alse fnesude a8y and all easements or afy

rights across, above, oy u-ndar‘ ths pub'lic sireets abutting the

Hote] Devgjgg{fxﬁn‘tl Are \;fhii:h may be wsed to consernct

peﬂways,. }v;:llgwaysn or zun;nels' r.:onneeting_ the Hotel Project te the.

Publicly awned facilitids Jocuged acrosy the abutting pohlic

| streets,

E

Sectiond.  That the Mayor ig suthorized 1o execure, on behale of the City,
8 grant contrzot by and befween the City and the Loujaville Development Anthoriry

for the release ra'the -Lduisvill:: Development Authority of eighty percent (80%) of
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new tevenues, as deﬁne.d in the Acly derived by the City from the Hote] Projeat to
be constracted in the Hogel Development Ares.
Section 3. * 'That the Mayar is aﬁthorizéd 10 expcute, an behalf of the City,
8 grant contract by ang among the City, the Commonweslth of Xenincky and the
Lauievilie Developmen; Authority for the releage to the Louisville Developmeny
Authority of 2ighty percent (B0%) of'stew revenups, as defiusd in the Act, derlved
Development'A'r'eg. _ |
cHOW4,  That e Lowsvilte Develepment Avthority shall use alf fungs

received by it pursuant to the mrant contracts suthorized by Sections 2 and 3 of this

COrdinance salely. w0 Find a portion of the City Obligations,

Section . - That the h;fﬂs'or and other officers, employses or agents of the
City ure authorized to entep into, execute and acknowledge and deliver on behaif of
the City the grgnt co:;u-acts and any. end. 2]l other agreements, instruments ar ather
do'cuments necessa'ry Or convenient to complete the trensections authavized by thig
Ordinance gng po teke any and g necedanty actions Reéceszary (o complete the |
iransactions authorizéci 'bjr"thjs 'Ordinaﬁm without firther action of this Bogrd.

Section 6 That Ordinance No. 317, Series 1988, is amended 10 amend
the boundaries of ihe City Facng :Dcvelépmcnt Area to exclude thetefrom the area

contained in the Hotel Development Araa,



D-TDWN DEV/ALI CENTER Fax:1-502-584-6009 Jan 22 2008 10:44 P.22

LAY -y

Section 7. . That this Ordinanc
& shall bacomta effectiva vpon i
and approval, o e

ﬂmscron 0%1}% T
CITY OF Lumsmm

| . 'BOARD OF ALDERRER
Emmcovew ¢ READ AND PASSED |

HOTEL ORDINANCE ;47?;$L¢$5t ‘52‘u951

1

—

TOTAL F. 05
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EXHIZIT B

DEVELOPMENT AGREEMENT
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