MEMORANDUM OF AGREEMENT REGARDING ISSUANCE
OF INDUSTRIAL BUILDING REVENUE BONDS

This MEMORANDUM OF AGREEMENT REGARDING ISSUANCE OF
INDUSTRIAL BUILDING REVENUE BONDS, executed as of , 2022,
by and between the LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT (the
“Issuer”), a consolidated local governmental political subdivision of the Commonwealth of
Kentucky, and BOYD COMPANY, a corporation organized and existing under the laws of the
Commonwealth of Kentucky, or affiliate (the “Company”), with its principal office located in
Louisville, Kentucky.

WITNESSETH:

1. Preliminary Statement. Among the facts and circumstances which have resulted
in the execution of this Memorandum of Agreement by and between the parties are the
following:

(a) The Company, as lessee, has applied to the Issuer for the issuance of
industrial building revenue bonds (the “Bonds”) of the Issuer in order to finance (i) the
acquisition, construction, equipping and installation of four or more new buildings to be used for
light manufacturing or warehousing and distribution located at 1400 Cecil Avenue in the City of
Louisville, Kentucky (the “Facilities”), (ii) the acquisition and installation of equipment at the
Facilities and (iii) the payment of costs of issuance (collectively, the “Project”).

(b) The Project proposed to be acquired, constructed, equipped and installed
constitutes an “industrial building” within the meaning of Section 103.200 of the Kentucky
Revised Statutes.

(c) The Company is developing plans, specifications and designs for the
Project and has entered into discussions with the Issuer with respect to the financing of the
Project. The Company estimates that the aggregate bond indebtedness incurred in connection
with the Project will not exceed ONE HUNDRED MILLION DOLLARS ($100,000,000),
including financing costs of issuance.

(d) The Issuer is authorized and empowered by the provisions of Sections
103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (collectively, the “Act”) to issue
bonds, which term under the Act encompasses bonds, notes, variable rate bonds, commercial
paper bonds, bond anticipation notes or any other obligations for the payment of money issued
by a city, county or other authority pursuant to the Act, for the purpose of defraying the costs of
acquiring, constructing, equipping and installing an industrial building or buildings, as defined in
the Act, in order to promote the economic development of the Commonwealth and the
establishment, retention or expansion of industry. The Issuer is empowered, with respect to such
industrial building facilities so acquired, constructed, equipped and installed, to enter into at the
appropriate time a loan or lease agreement with a concern such as the Company providing for
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such payments by the Company and such other terms and conditions as the Issuer may deem
advisable.

(e) The purposes of the Act, inter alia, are to promote the economic
development of the Commonwealth of Kentucky, to relieve conditions of unemployment, to
promote reconversion to a peacetime economy, to aid in the rehabilitation of returning veterans,
to encourage the increase of industry in Kentucky, and to aid in the retention of existing industry
by certain described means. The Issuer intends to finance the Project and to enter into at the
appropriate time a loan or lease agreement with the Company pursuant to the provisions of the
Act with respect to the Project.

® In view of escalating construction costs and the necessity of maintaining
the Company’s schedule, it is deemed essential that the Project be acquired, constructed,
equipped, installed and completed at the earliest practicable date. The Company is ready, willing
and able to cause the acquisition, construction, equipping and installation of the Project to be
undertaken, but has been advised by counsel that in order to warrant the issuance of industrial
building revenue bonds by the Issuer it is necessary that official action be taken by the Issuer
approving the Project and agreeing to issue at the appropriate time industrial building revenue
bonds to finance the costs of acquisition, construction, equipping and installation of the Project.

(2) Representatives of the Issuer have indicated the willingness of the Issuer
to proceed with and to carry out such industrial building revenue bond financing in order to
effectuate the purposes of the Act and have advised the Company that, subject to due compliance
with all requirements of law and the obtaining of all necessary consents and approvals required
by law, and to the happening of all acts, conditions and things required precedent to such
financing, including satisfaction of all requirements of the Issuer, the Issuer, by virtue of
authority of the Act, will issue and sell its industrial building revenue bonds in one or more series
as determined by the Company and agreed to by the Issuer in an amount not to exceed ONE
HUNDRED MILLION DOLLARS ($100,000,000) (the “Bonds”).

(h) The Issuer considers and determines that the acquisition, construction,
equipping and installation of the Project, and the execution of a loan or lease agreement with the
Company at the appropriate time with reference to the Project, will promote and further the
purposes of the Act.

(1) Pursuant to KRS 103.230(1), the Company has requested and hereby

requests that the sale of the Bonds by the Issuer be made upon a negotiated basis in a manner to
be determined by the Company.
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2. Representations and Undertakings on the Part of the Company. The Company
represents, undertakes, covenants and agrees as follows:

(a) The Company intends to utilize the Project, or cause the Project to be
utilized, at all times during the term of the loan or lease agreement to be entered into at the
appropriate time by and between the Issuer and the Company with reference to the Project for the
purposes hereinbefore indicated;

(b) The Project will tend to relieve conditions of unemployment;

(c) The Company will cause contracts to be entered into for the acquisition,
construction, equipping and installation of the Project;

(d) Prior to or contemporaneously with the delivery of the Bonds the
Company will enter into a loan or lease agreement with the Issuer under the terms of which the
Company will obligate itself (i) to undertake and to complete the acquisition, construction,
equipping and installation of the Project, (ii) to pay to the Issuer sums sufficient in the aggregate
to pay the principal of, interest on, and premium, if any, on the Bonds as and when the Bonds
shall become due and payable, (iii) to pay as the same may become due, all taxes and
governmental charges of any kind that may be lawfully assessed or levied against the Project,
and (iv) to provide in the loan or lease agreement such other provisions as shall be agreed upon
by the Issuer and the Company;

(e) The Company will take such further action and adopt such further
proceedings as may be required to implement its aforesaid undertakings or as it or the Issuer may
deem appropriate in pursuance thereof.

3. Undertaking on the Part of the Issuer. Subject to the fulfillment of the several
conditions herein stated, the Issuer agrees as follows:

(a) It will at the appropriate time authorize or cause to be authorized the
issuance and sale of the Bonds pursuant to the terms of the Act as then in force in an aggregate
principal amount not to exceed ONE HUNDRED MILLION DOLLARS ($100,000,000);

(b) It will adopt or cause to be adopted such proceedings and authorize the
execution of such documents as may be necessary or acceptable for (i) the authorization,
issuance and sale of the Bonds, (i1) the acquisition, construction, equipping and installation of the
Project, (iii) providing for the payment of principal of and interest on the Bonds by loan or lease
agreement with the Company pursuant to the Act, all as shall be authorized by the Act and upon
terms which shall be mutually satisfactory to the Issuer and the Company;

(c) The aggregate basic payments stipulated to be made by the Company
under the loan or lease agreement with the Issuer with reference to the Project shall be at least
sufficient (in addition to covenants of the Company to properly operate, maintain and insure the
Project) to pay the principal of, interest on and redemption premium, if any, on all of the Bonds
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as and when the same become due and payable, whether at maturity or prior redemption or upon
any acceleration of payment of principal as provided in the Bond proceedings; and

(d) It will take or cause to be taken such other acts and adopt such further
proceedings as may be required to implement the aforesaid undertakings as it may deem

appropriate.

4. General Provisions.

(a) The Company has requested that the sale of the Bonds be negotiated in the
manner permitted by statute and that the terms of the sale be subject to approval by the
Company.

(b) All commitments of the Issuer and the Company pursuant to this
Memorandum of Agreement are subject to the condition that on or before one year from the date
hereof or such other date as shall be agreed upon by the Issuer and the Company, the Issuer and
the Company shall have agreed to mutually acceptable terms and conditions with respect to the
loan or lease agreement referred to in this Memorandum of Agreement and the details of the
industrial building revenue bond financing.

(c) If the event set forth in (b) of this paragraph does not take place within the
time set forth therein, or any agreed extension thereof, and the Bonds are not issued within such
time, the Company agrees that it will reimburse the Issuer for all reasonable and necessary direct
out-of-pocket expenses which the Issuer incurred as a result of the execution of this Agreement,
and the performance by the Issuer of its obligations hereunder shall thereupon terminate.

(d) This Memorandum of Agreement and the Resolution approving this
Memorandum of Agreement constitute the present official intent of the Issuer to issue the Bonds
at a later date.

(e) IT IS UNDERSTOOD AND AGREED, THAT NONE OF THE
BONDS WILL BE GENERAL OBLIGATIONS OF THE ISSUER AND NEITHER THE
BONDS NOR THE INTEREST THEREON SHALL CONSTITUTE OR GIVE RISE TO
ANY INDEBTEDNESS OF THE ISSUER OR ANY CHARGE AGAINST ITS GENERAL
CREDIT; BUT THE BONDS AND THE PAYMENT OF INTEREST THEREON SHALL
BE SECURED AND PAYABLE SOLELY AND ONLY BY A PLEDGE OF AMOUNTS
TO BE PAID BY THE COMPANY UNDER ANY LOAN OR LEASE AGREEMENT
WITH THE ISSUER; AND NO SAID PART OF THE COSTS OF ACQUISITION,
CONSTRUCTION, EQUIPPING OR INSTALLATION OF THE PROJECT WILL BE
PAYABLE OUT OF ANY GENERAL FUNDS, ASSETS, PROPERTIES OR OTHER
CONTRIBUTIONS OF THE ISSUER.

€3] The Company will protect and hold harmless the Issuer, all members of
the Legislative Council of the Issuer, and all of the Issuer’s officers, employees and agents from
all expenses and liability arising from or in connection with the Project or the issuance of the
Bonds.
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(2) No recourse shall be had for the payment of the principal of or premium or
interest on any of the Bonds or for any claim based thereon or upon any obligation, covenant or
agreement therein contained against any past, present or future officer, member, employee or
agent of the Issuer, as such, either directly or through the Issuer, under any rule of law or equity,
statute or constitution, or by the enforcement of any assessment or penalty or otherwise, and all
such liability of any such officers, members, employees or agents as such shall be expressly
waived and released as a condition of and consideration for the adoption of the accompanying
Inducement Resolution and the issuance of the Bonds.

(h) Unless the Company enters into agreements for payments in lieu of taxes,
which shall at least include (i) an agreement with the School District to make payments to the
School District in amounts equal to and at the same times as the ad valorem taxes that would
otherwise be due to the School District, and (ii) an agreement with the Issuer to make payments
to the Issuer, once the cap of $10,847,480 in abated taxes otherwise due and payable to the Issuer
is met, in amounts equal to and at the same times as the ad valorem taxes that would otherwise
be due to the Issuer, the Company acknowledges and agrees that it shall be responsible for all ad
valorem taxes, if any lawfully assessed and due and payable in connection with the Project.

[Remainder of page left blank.]
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IN WITNESS WHEREOF, the parties hereto have entered into this Memorandum of
Agreement by their officers thereunto duly authorized as of the_ day of ,2022.

LOUISVILLE/JEFFERSON COUNTY
METRO GOVERNMENT

BY:
Greg Fischer, Mayor

BY:
David James
President of the Council

(SEAL)

ATTEST:

Sonya Harward
Metro Council Clerk

APPROVED AS TO FORM AND LEGALITY:
MICHAEL J. O’CONNELL
JEFFERSON COUNTY ATTORNEY

By:

Laura M. Ferguson,
Assistant County Attorney

BOYD COMPANY

By:

Title:
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