
RESOLUTION NO. tl<J , SERIES 2017

A RESOLUTION DETERMINING CERTAIN PARCELS OF REAL
PROPERTY LOCATED IN THE BUTCHERTOWN NEIGHBORHOOD
AND UNDER OPTION AGREEMENTS BY LOUISVILLE/JEFFERSON
COUNTY METRO GOVERNMENT ("METRO GOVERNMENT") AS
SURPLUS AND NOT NEEDED FOR A GOVERNMENTAL PURPOSE
AND AUTHORIZING THEIR TRANSFER.

SPONSORED BY: COUNCIL MEMBERS SEXTON SMITH AND AUBREY WELCH

WHEREAS, according to KRS Chapter 67C.101, Metro Government may sell,

lease or otherwise dispose of any real property belonging to Metro Government; and

WHEREAS, Section 1(A) of Executive Order No. 2, Series 2011 of the Mayor,

which adopts Section 2(C) of Executive Order No. 3, Series 2007, provides that Metro

Government may sell and convey surplus real estate upon declaration by the Legislative

Council of Metro Government ("the Council") that such property is no longer needed for

the governmental purposes of Metro Government; and

WHEREAS, Metro Government has entered option agreements with the current

owners of the real property that is the subject of this Resolution and more particularly

described in Exhibit A, attached hereto and made a part hereof, (the "Site"), which, if

exercised, would allow Metro Government to acquire the Site; and

WHEREAS, Metro Government has entered into a Development Agreement

dated September 20, 2017, (the "Development Agreement"), a copy of which is

attached as Exhibit B, with Butchertown Development District, LLC, a Kentucky limited

liability company and Louisville City Stadium, LLC, a Kentucky limited liability company

("the Developers"), to enable the redevelopment of the Site; and

WHEREAS, the Development Agreement contemplates the construction of (i) a

soccer stadium for the immediate future of hosting Louisville City FC in the United



Soccer League, which stadium could also be expanded to host a future major league

soccer team should Louisville be granted a franchise in the coming years (the

"Stadium"), and (ii) commercial development on the remainder of the Site to support the

Stadium and the Butchertown neighborhood (the "Project"); and

WHEREAS, Section 1.03 of the Development Agreement contemplates a

reimbursement amount of $14,500,000.00 to be paid by the Developers within 20 years

of the stadium opening; and

WHEREAS, Metro Government will also retain the ad valorem taxes that would

normally be pledged as part of Metro Government's local participation in the Project for

purposes of seeking participation from the Commonwealth of Kentucky pursuant to the

Commonwealth Participation Program for Mixed-Use Redevelopment in Blighted Urban

Areas (the "Mixed-Use TIF") as a further source of reimbursement for the acquisition

costs incurred by Metro for the Site; and

WHEREAS, the balance of the acquisition costs for the Site will constitute Metro

Government's local participation in the Project, which local participation is required by

Mixed-Use TIF; and

WHEREAS, the reimbursement amount contemplates the lease and/or sale of

the Site to the Developers, as more particularly described in Sections 2.10, 2.11 and

3.02 of the Development Agreement; and

WHEREAS, Metro Government has never dedicated by virtue of use, deed,

ordinance or any other manner the Site to a public or governmental purpose; and



WHEREAS, the Director of Economic Development has declared and certified to

the Council (See Exhibit A attached and made a part hereof) that the Site is surplus to

the needs of Metro Government.

NOW, THEREFORE, BE IT RESOLVED BY THE LEGISLATIVE COUNCIL OF
THE LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT ("THE
COUNCIL") AS FOLLOWS:

SECTION I: The Council hereby declares that the real property described in

Exhibit A hereto is surplus and is not needed to carry out the governmental functions of

Metro Government.

SECTION II: The Mayor is hereby authorized to transfer the real property named

herein pursuant to the Development Agreement in the manner provided according to

Section 2 of Executive Order No. 3, Series 2007, without further action by the Council.

SECTION III: This Resolution shall become effective upon its passage and

approval.
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H. Stephen Ott
Metro Certjncil Clerk

,

Greg
Mayor

APPROVED AS TO FORM AND LEGALITY:

Michael J. O'Connell

Jefferson County Attorney

/
David Ygtes

President oTtn@T;ouncil

lol'soln
Approval Date

LOUISVILLE METRO COUNCIL
_ADOFTED
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EXHIBIT A

CERTIFICATION OF SURPLUS PROPERTV

The Chief of Louisville Forward has carefully reviewed the Louisville/Jefferson County
Metro Government's needs for land used in the administration of Metro programs and to
conduct municipal business. This office has determined that the parcels of real property
identified below, which are under an option to purchase by Louisville/Jefferson County
Metro Government, and which are scheduled for action by the Legislative Council of the
Louisville/Jefferson County Metro Government, are surplus and not needed or suitable
for any specific municipal use:

Parcel ID

019B00020000
019B00060000
019B00270000
019C00100000
019C00110000
019C00120000
019C00130000
019C00140000
019C00150000
019C00160000
019C00170000
019C00180000
019C00190000
019C00200000
019C00230000
019C00940000
019C00950000
019C00960000
019C00250000
019C00260000
019C00930000
019C00290000
019C00280000
019C00300000
019C00350000
019C00380000
019C00390000
019C00400000
019C00410046
019C00420000
019C00430000
019C00440000
019C00450000

Street Address

275 N. Shelby St
Elm Street
270 N Campbell St
275 N. Campbell St
273 N. Campbell St
271 N. Campbel] St
269 N. Campbell St
267 N. Campbell St
261 N. Campbell St
257 N. Campbell St
255 N. Campbell St
251 N. Campbell St.
249 N. Campbell St.
243 N. Campbell St.
241 N. Campbell St
N Campbell St.
N Campbell St.
N Campbell St.
239 N. Campbell St.
237 N. Campbell St.
1080 Adams St.
375 Adams St.
1080 Adams St.
214 Mill St.
271 Mill St.
265 Mill St.
263 Mill St.
261 Mill St.
Mill St.
257 Mill St.
255 Mill St.
253 Mill St.
251 Mill St.



019C00460000
019C00470000
019C00480000
019C00490000
019C00530000
019H00030004
019H00020000
019D00240000
019D00250000
019D00420000
none
019B00130000

249 Mill St.
229 Mill St
227 Mill St.
225 Mill St.
350 Adams St.
200 Cabel St.
Cable St.
203 Cabel St.
203 R Cabel St
250 Adams St.
Mill St.
Lexington Rd

^tbUL^^L^
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DEVELOPMENT AGREEMENT

.-.*,-^L.
Dated SeptemberAU, 2017

BY AND AMONG

BUTCHBRTOWN DEVELOPMENT DISTRICT, LLC,

LOUISVILLE CUT STADIUM, LLC,

LOUISVILLE/JBPPBRSON COUNTy METRO GOVERNMENT, AND

METRO DEVELOPMENT AUTHORIT?, INC.



DEVELOPMENT AGBEEMENT

TfflS DEVELOPMENT AGREEMENT ("Agreement") is made and entered into this
day of September, 2017 (Ac "Effective Date") by and among (i) BUTCHERTOWN

DEVELOPMENT DISTRICT, LLC, a Kentudcy limited liability company, wift its principal
office located at 127 South 6fh Street, LauisviUe, Kentucky 40202 C'BDD"), (u) LOUISVILLE
Cn"¥ STADIUM, LLC, a Kentucky limited liability company wia its principal office located
at 127 South Gfb. Staset, LouisvUle, Kentucky 40202 C'Louisvffle City Stadium") (BDD and
Louisville City Stadnun are somedmes hereinafler referred to collectively as the 'ICFC
Parties"), Qu) LOCTSVILLE/JEETERSON COUNTY METRO GOVERNMENT, a
Kentucky consolidated local govemmeat, acting by and fhrough its Ecaaomic Development
Department, 444 S. Fifth Street, Suite 600, LoirisviUe, Kentucky 40202 ("Metro"); and (iv)
METRO DEVELOPMENT AUTHOKTTy, INC., a Kentucky non-profit, non-stock
corporation, wifh its princq)al office located at 444 S. Piflh Street, LoilisviUe, Kentucky 40202
("Authority") (the Metro Parties are sometimes hereinafter referred to collectively as die
"Metro Parties", and BDD, Louisville City Stadium, Metro, and Authouty being bereinafler
referred to individually as a "Party" and collectively as the "Parties").

WITNESSETH:

WHERE^VS, Metro commissioned a feasibility study wluch was completed by
Conventions, Sports & Leisure International C'CSL") m August 2016, and vrtich resulted in fte
identification of several contiguous tracts in Afi Butehertown area ftat, if assembled, could serve
as an ideal site for the location of a major sports venue such as a soccer stadium;

WHEREAS, the parcels so identified in such CSL study have been designated as
Brownfields, and the elimmation of the same by Metro is a high priority when considering
economic development sites;

WHEREAS, land assembly has proven to be raitical to Metro when attempting to
effectuate large economic development projects;

WHEREAS, Metro believes Ifaat this consolidated site comprising approximately 40+/-
acres could serve as an ideal site for the location of a soccer stadium for the immediate fiiture of
hosting Louisville City FC in the United Soccer League ("USL"), and wiuch stadium could also
be expanded to host a fature MLS team should Metro be granted a franchise in the coming years,
with the remainder of the site being well situated to promote commereial development in the
Butchertown area;

WHEREAS, even m the event that a soccer stadium is not bmlt on the consolidated site,
Metro believes that the purchase of the land is an exceUent investmeut that woiild lead to
important future conuncreial development at a strategic location in the central business disteict;

WHEREAS, the option agreements more fully deseaibed on Eriiibit A attached hereto
and incorporated hei-ein (coUecdvely, the "Option Agreements"), have been assigned to



Authority pursuant to a certain Assignment Agreement of even date herewith (the "Assignment
Agreement ); mid

WHEREAS, upon receiving the necessary approvals from Louisville Metro Council
("Metro Council"), Anttioaty will pureliase flie real property subject to the Option Agreements
(the "Redevelopment Property", and with each individual parcel being hereafter refared to as a
"Redeyelopment Pared"), and

WHEREAS, the LCFC Parties have presented to the Metro Parties a conceptual plan for
the redevelopment of the Redevelopment Property for mixed-use purposes, including (i) the
construction of a soccer stadium and related parking by Louisville City Stadium and/or affiliates
fliereof upon a portion of the Rjedevelopment Property which is anticipated to comprise
approximately 15 acres as contemplated by Article II of this Agreement (the "Stadium ), and
(ii) the developmesnt of the remaining usable portions of die Redevelopment Property for other
potential comniercial uses as may be determmed by BDD ftom time to time as contemplated in
Article IU of this Agreement (the "Commercial Uses") (the Stadium and flie Commei'cial Uses
areliereinafter referred to collectively as (he "Project"), and

WHEREAS, Authority is a non-profit corporation established by Metro pursuant to KRS
Chapter 58 to act as an agency and insttumentality of Metro and is tlie agency of release,
pursuant to the Act; and

WHEREAS, Metro has determined that it is in the best inteests of Meb-o that BDD and
Louisville City Stadium develop and constnict the Stadium and have the opportunity to develop
the remainder of fhe Project, and that the development of the Ptoject shall be in furtherance of
(he public purposes of Metro in that tfae Project, when completed, will enhance the economic
vitality of the Butchertown area of Mebo (the "Butdiertown Area"), increase property values
and employment, tourism and convention business and attract additional investment to the
Butahertown Area; and

WHEREAS, because of the expense and nsk involved in fhe development of the Project,
BDD and Louisville City Sfadimn are unwilling to make (he required mvestments to construct
the Project without support Sxan {he Metro Paities to induce BDD and I-ouisville City Stadium
to make such investm.en.ts; and

WHEREAS, because of fhe importance of fhe Project to the economic vitality of the
Birtchertown Area, fhe Meti'0 Parties agree to provide support to BDD and Louisville City
Stadium in accofdance with the teims of fUs Agreement and to undertake the obligations set
fortii in this Agreement to induce BDD and Louisville City Stadium to undertake the Project;

NOW THEREFORE, in consideration of foregoing premises, which are hereby
incorporated wi&in fliis Agreement, and for the mutual covenants and undertakings contained
herein and fer other good and valuable consideration, the 1'eceipt and sufficiency of which are
acknowledged, (he Parties hereto hereby agree as follows:



ARTICLE I

FINANQAL COMMITMENTS

Section 1.01. Metro's Financial Contributions.

A. The Metro Parties have requested that Metro Council approve a contriliution of
$30,000,000 (the "Metro Contribution") to (a) fund the cost of closing the pm-chase of the
Redevelopment Property, (b) provide additional funding toward the costs of (i) demolition,
clearing and land preparation of, and ofher Site Work (as hereafter defined) on, flie
Redevelopment Property, and (n) Environmenfail Testing tmd Enviromneiital Remediation (as
such terms are hereafter defined) of (he Redevelopment Property, and (c) fund a portion of the
payment of the costs of work for the Project which would qualify as public ia&astrocture and
other qualified costs related to fhe Project under the TIP (as hereafter defined), including for the
Public Infrastructure as further described in Section 4.10 below.

B. Should Meb-o Council fail to so approve the proposed Project and (he Metro
Contribution by September 28,2017 (the "Metro Approval Deadline"), tlien flie LCFC Parties
shall within thirty (30) days thereafter elect upon written notice to fhe Metro Parties one of the
following options:

(i) To terminatB tfais Agreement; or

(il) To temiinate (his Agreement and elect to have Authority fhei-eupon assign
the Option Agreemectg to the LCFC Pardes, or a designee fhereo^ as applicalile, in
exchange for reimbui-semeDt to tfae Metro Parties of the option payments paid thereby.

C. Should (he Meh-o Contribution prove to be iusuflGcient to fimd fhe entirety of the
costs intended to be funded thereby imdea- fliis Agreement, the LCFC Parties may elect to fund,
or to cause affiliates (hereof to fund, such excess costs (hei-eafter referred to as the "Excess
Infrastructure Costs"), and the Metro Parties will cooperate therewith and agree that any such
Excess Infrastructure Costs shall be eligible costs to be reimbursed to the LCFC Parties fi-om the
TCP.

Section 1.02. Sfadium Financial Commitment

A. It is anticipated that upon satisiaction of the applicable Conditions Precedent (as
hereafter defined), LouisvUle City Stadiiun wiU esrpend at least $45,000,000.00, and likely in
excess of $50,000,000.00, in financing and capital to fimd fhe construction of the Stadium and
&e development of the Stadium Parcel beyond the work to be perfonned or funded by the Metro
Parties from the Metro Contribution pursuant to this Agreement, such funds to be secured in a
foi-m and on terms to chosen by Louisville City Stadium, which will include, upon approval by
Metro Council, an application to Kentucky Economic Development Finance Authority
("KEDFA") for a Mixed-Use Redevelopment pursuant to KRS 154.30-060 (Ihe "TIP'). It is
expected fhat additional private investment in excess of $100 million will Ie spent with respect
to the development offhe Commercial Property, as defined in Section 3.01.



B. After Metro Couacil approval, the LCFC Parties shall, wi<h the assistance of-fhe
Metro Parties, cause an application &i the TIP to be submitted for the purpose of funding the
costs pennitted thereunder foi fhe Stadium and oftier Project costs, including as referenced in
Section 4.03 below. The LCFC Parties agree that the local, ad valorem real property tax shall
not be pledged by Metro under, or requested in the application for, the TIP, as Metro s
participation in flie Project is through funding (he Metro Contribution. The revenue generated by
fhe tax revenues to 'be retained by Metro and excluded from the TIP is eicpected to be
approximately $12,000,000.00 over the twenty (20) year lean of the TIP

Section 1.03, Reimbursement Amount,

A. Oace the development of the Project has commenced and the Stadium is
completed, fhe LCFC Parties agree to pay, and the Metro Parties agree to accept the receipt of,
an aggregate amount of $14,500,000.00 (the "Rdmbursement Amount"), as payment in fall
for, and for the release and conveyance of, the Stadium Parcel, fhs Lots developed from, and any
remaining portion of, the Commercial Property (as hereaftei defined), subject to tfae credits
against the Reimbursement Agreement as hel-eafter provided. The LCFC Parties agree tiiat the
Reimbursement Amoxmt shall be paid to the Metro Parties on or before the date falling twenty
(20) years after the earlier of (i) the date upon which the Stadium opens to the public, or (ii)
April 1,2020.

B. The foUowing amounts shall be credited against the Reimburscanont Amount:

(i) The aggregate amount of rentals paid to Metro or Authority (or any
assignee (hereof) under the Stadium Ground Lease (as defmed in Section 2.10 below);

(ii) The amoTiut paid as the Stadium Purchase Price as defined and as
contemplated under Secdon 2.11 below;

(iii) The aggregate amount of rentals paid to Metro or Authority (or any
assignee thereof) for the lease of any Lots (as hereafter defined) as contemplated under
Secdon 3.02 below; and

(iv) The aggregate amount paid to Metro or Authority for the sale and
purcjhase of any Lots (as hereafter defined) or other portions of the Connnercial Property
(as hereafter defined in Section 3.02 below).

C. Subject to compliance -with all applicable laws, rules, regulations and ordinances,
once construction of the Stadiiun lias commenced, Metro approval will not be required for any
fhird-party purchasers or lessees of any Lot, including the pm'chase or lease of any Lot by BDD
or any aEBliate 01 designee thereof, provided that the Minimum Release Price is paid for any
such sale, or the Mimmum Lease Rate is payable under any such ground lease of a Lot, as
applicable.

Section 1.04. Failure to Construct Stadium.

A. In fhe event that fhe Metro Parties have performed their obligations under this
Agreement, die applicable Ooveramental Approvals and Stadium Pemiits (as hereafier defmed)
have been issued, the appropriate Conditions Precedent have been satisfied and Louisville City



Stadium nonetheless fails to commence construction of the Stadium as defined m Section 2.01
on or before January 1, 2019 (fhe "Stadium Commencement DeaiUicc"), then this Agreement
may be taminated by any Party upon written notice given to all .of the other Parties within thirty
(30) days tfaereafter; provided, that the Stadium Commencemeat Deadline shall be extended by
delays due to Force Majeure (as hereafter defined), and as may be elected by the LCFC Parties to
permit the issuance of necessaiy Governmental Approvals and Stadium Permits, and the
satisfaction of all applicable Coiuiitions Precedent related to Ae obligations of the Metro Parties.

B. Upon my such termination of this Agreement pursuant to Section 1.04(A)above,
tlen (a) the LCFC Parties shall have the right upon written notice to the Metro Parties given
vrithin sixty (60) days after such termmation (the "Section 1.04 Purchase Notice") to elect to
purchase the Redevelopment Property from Metro or Aufhority, as applicable, for an aggregate
amount equal to the amount of the Metro Contribution actually eiipended by Metro in accordance
with this Agreement and the related out-of-pocket and financing costs incurred by the Meto
Parties with respect to the perfonnance of this Agreement (collectively, "Metro'a Project
Costs"), or (b) if the LCFC Parties do not timely give the Section 1.04 Purchase Notice to file
Metro Parties, then the Metro Parties shall have the right and abflity to assume control of and to
deal wifh the Redevelopment Property as desired tfaereafter in ffae sole disci'etioii thereof,
including, wifliout limitation to convey any and all of the Redevelopment Property to another
developer, or to hold the property free and clear ofsny obligation to construct a stadium or other
athletic venue.

C. The closing of say purchase of llie Redevelopment Property pursuant to tins
Section 1.04 shaH occur at a location wiflnn Louisville Metro specified, and on date elected, by
the LCPC Paities, md faUing wiflun 60 days afler fhe Section 1.04 Purchase Notice i5mm the
LCFC Parties. At such closing, Metro shall cause Anfhority to convey the Redevelopment
Property to the purchaser thereof designated by the LCFC Parties by Special Wairanty Deed,
S-ee and clear of any Bens or encumbrances, except for the lien of ad valoi-em taxes not yet due
and payable, and otherwise subject to ODly the easements, covenants, conditions and restrictiojis
of record with respect to the Redevelopment Property as of the Effective Date or thereafter
recorded or imposed witii the consent of fhe LCFC Parties during the Term (as hereafter
defined), upon payment of the amount due for such purchase, wifh other costs of closing to be
borne by and/or piarated between the purchaser and Authority in accordance wifti customary
practice in the Louisville Metro area.

ARTICLE U

UNDERTAKINGS OF LOUISVILLE CTTY STADIUM

Section 2.01. The Stadium Development. LouisviUe City Stadium agrees to construct, or
cause to lie constructed, at its sole cost and expense (except as ofhei-wise set foith m this
Agreement), the Stadium upon (i) Ihe fall execution of the Stadhun Ground Lease and the lease
thereunder of (he applicable area of fhe Redevelopment Property as described in Section 2.02
hereof by Airthority to Louisville City Stadium as conteaaplated by this Agreement, (ii) fhe
issuance of the Governmental Approvals and of all o&er pemrits and approvals necessary to
commence and complete coiistniction amVor operation of fhe Stedimn as contemplated by this



Agreement (collectively, the "Stadium Permits"), with the exception of permits that aie
noimally and customarily obtained in the ordinary coutse following commencement and/or
completion of constmction, such as certificates of occupancy and/or my other peimits which by
their nature ai'e unable to be issued other than during the course of construction, such as
plumbing, electrical and sprinkler permits, and (iii) the satisfaction of the applicable Conditions
Ptecedent,

Section 2.02. Stadium DescriDtion.

A. The "Stailium" shall consist of the conslmction of the improvements as illustrated
on (he conceptual design drawings, attached hereto as Exhibit B, subject to approval of all
applicable agencies and governmental authorities, approval of the USL, and the satisfaction of
all applicable Conditions Precedent contemplated by this Agreement.

B. The approximate area of the Redevelopmeiit Property which wfll comprise fee
Stadiutn and related parking, amenities and improvements to be constructed by Louisville City
Stadium is depicted on Eachibit C attached hereto and incorporated herem (the "Stadium
Parcel"). The final boundaries of the Stadium Parcel wiU be detemmed by Louisville City
Stadium in conjunction with seeking all necessary approvals of the construction of the Stadium
thereon, and shall be subdivided as a separate legal parcel Sum the remainder of 1he
Redevelopment Property pursuant to au appropriate minor or other subdivision plat (fhe
"Stadium Parcel Plat") to be prepared by an engineermg firm or surveyoi selected by the
LCFC Parties. Metro and/or ATifaodty, as applicable, shall support the approval by the
LouisviUe Metro Plaiming Commission (the "Planning Commisgion") and all other applicable
agencies and authorities of, and shall join in and execute as i-equired, such Stadium Parcel Plat
amd all other applications and documentation necessary and appropriate to create the Stadium
Parcel as a separate legal parcel.

C. The Metro Pai-ttes agree that LouisviJle City Stadium shall have the right to cause
the sidewalks and rights of way abutting (he Stadium Parcel to be Improved wife outdoor
seating areas, bicycle racks, landscaping enhaacemeats, signs, awnlngs, and similar
improvements for the benefit of the Stadinm and Stadium Parcel, aU at no cost other than the
cost of installation and maintenance of (he applicable improvements, subject to obtammg the
usual and customary permits or licenses. Louisville City Stadium and all invitees of the
Stadium shall have a right ofiiigress and egress over such sidewaHcs and oAer rights of way for
{he purpose of velucular and pedestrian access to the Stadium Parcel and to all
loading/unloading areas serving the Stadium pursuant to usual ami customary permits issued by
Metro,

Section 2.03. Stadium Plans and Constmction.

A. Louisville City Stadium anticipates that the Stadiuro will be completed within
twenty-four (24) nionths fiom the commencement of construction Ihereof, subject to
perfbnnance by the Metro Paities of the respective obligations thereof under this Agreement, the
satisfaction of all applicable Conditions Precedent (including the required approval firom fhe
Planning Commission and issuance of all required permits) and (he other provisions of this
Agreement, and to delay due to Force Majeure.



B. The final plans aild specifications for (he Stadium (the "Stadium Plans") shall be
developed by Louisville City Stadium to be in compliance with applicable laws, rules,
regulations, codes and ordinances applicable to everyone on a general basis with respect to such
matters, and in no event may Metro or Authority be permitted to require any alterations,
additions or chafes to fhe Project Plans T.vifhoiit the prior approval of Louisville City Stadium in
the sole discretion fheawif. Louisville City Stadium shall (a) deliver to the Metro Parties a copy
offhs Stadium Plans and changes fhei'eto during construction of the Stadium, and (b) display to
the Metro Parties and their counsel iinder condition of confidentiflllty (1) itemized projections of
fhe costs offhe Stadimn and of (he initial operatioiis thereo£ (ii) an itemized accounting of the
funding sources from which Louisville City Stadium will pay fhe costs of the Stadium and tfae
costs of (he mitial operations fheieof, and (iii) any approved tenn slieets/financing oommitaients
from lending institution(s) agreeing to .fumi coiistruction costs of the Stadium, asaUoffhe same
are developed and finalized by Louisville City Stadium from time to time.

C. LouisviUe City Stadium. Aall ensure that all construction on the Stadium is of a
high quality and workman-Iite manner.

D. Metro, its agents and employees, shall be granted a i-ighl of entry upon the
Stadium Parcel at reasonable times upon twenty-four (24) hours' notice during construction of
the Stadium to enable Metro to inspect construction of the Stadium tfaiough the course of
construction, although Metro shall have no obligation to do so. In exercising die foregoing right,
Metro, its ageats and employees shaU not in any way interfere wifh the construction of the
Stadium and shall aMde by reasonable safety precautions required by Louisville City Stadium's
consfaruction maiiager.

Secdon2.04. Desien of (he Stadium.

A. The Metro Parties aclmowledge and agree that no approval of the Stadium or
Stedium Plans is required &om ei&er the Waterfiront Development Corporation ("WDC") or
under the Downtown Review Overlay District ("DROD"). Once Louisvflle City Stadium
completes the Stadium Plans and elects to proceed with fhe construction thereof, then provided
that all applicable Conditions Precedent have been satisfied, Louisville City Stadium shaU
proceed in a commercially reasonable manner to apply for all perouts and approvals icqmrcd for
construction of the Stadium, and the Metto Parties shall assist and support Louisville City
Stadium in these efibrts, incliiding, without limitation, in obtaimng approval of the Stedium and
Stadium Plans fmm all applicable agencies, utility providers and governmental authorities,
including the Plaiming Commission. LouisyiUe City Stadium will meet periodically wifh Ae
City Representative, upon (he reasonable prior request (hereof and during regular business hours,
to discuss each successive veision of the Stadium Plans.

B. At the time LouisviUe City Stadium applies for the preluninaiy building permit
for any constmction wotk, Louisville City Stadium shaB, for infonnaticnal purposes only, notify
the City Representative of the availability of, and make available during regular business hours
to the City Representative, a set of the Stadium Plans fer such construction work.

Section 2.05. Stadium Costs. Louisville City Stadium will bear (he costs to construct the
Stadium, including the costs of designing, constructing, furnishing, and opening the Stadium (but



excluding the costs funded by fhe Metro Contoibution); provided, that Louisville City Stadium
will be entitled to proceeds from the TIP over the tenn thereof as recovery of such costs.
Louisville City Stadium shall fiuther be solely responsible for obtaimng financing (whefhea- from
institutional lender(s) 01 oflierwise) adequate to complete the Stadium (excluding fhe costs
funded by the Metro Contribution). Louisville City Stadium shall be permitted to mortgage and
pledge ite interests under the Stadium Ground Lease as collateral security for such Stedium
construcdoa financing, (he closmg and funding of which financing shall be one offhe Conditioiis
Precedent under tins Agreement.

Section 2.06. Codes. Notwithstanding any provision of this Agreement to conteary, the
Project shall comply, in all material respects, with all federal, state and local laws, codes,
onUnances, statutes md regulations (as modified by any applicable variance or special
exceptions).

SectioflZQ?. EmBlovmentReeulations.

A. The LCFC Parties mtend to make a good faith effort to achieve the goals set forth
in I^uiwme Metro Code of Ordinances Section 37.75 with respect to miaority participation,
women participation and residents within the Louisville MSA during &e coiistruction of (he
Project.

B. In accordance with the requirements of applicable law, Louisville City Stadium
shall not refuse to hire or employ, or bar or discharge from employinent, nor disciimuiflte against
any person in compensation or in terms, conditions or privileges of employment because of sex,
lace, creed, color, national origm, sexual orientation or disability. At all times during the
coustruction of the Stadium and in accoi-dance with applicable law, Louisville City Stadium shall
take reasonable steps to ensure that its employees and the employees of its contractors and
subcontractors are treated during employment, without regard to fheir sex, race, creed, color and
national origin, sexial orientation or disability, and that its contractors and subcontractois that
are constructing the Stadium do not refuse to hire or employ, or bar or discharge 6om
employment, nor discruninate against any person in compeiisation or in terms, conditions, or
privileges of employment because of sex, race, creed, color, national origin, sexiial oiientation or
disability.

Section 2.08. Indemnification. Except as may otherwise be provided herein and except
for claims arising as a result of a default hereunder by Metro and/or Authority, Louisville City
Stadium agrees to indemnify fhe Metro Parties against any filing of any fhird-party claims or
liens on any pai-t offhe Stadium Paixcl as a result of LouisviUe City Stadium's constmction of
tfae Stadiinn, and shall hold the Metro Parties harmless &om any and all such claims or liens,
except to fhe extent any such claim or lieu is caused by fhe negligent act or omission or
inteiitional or willful misconduct of (he Metro Parties or any offteit employees or agents acting
wifhin the scope of their eanployment or agency.

Section 2.09. Requirement for Reportine. Louisville City Stadium agrees to use
commercially reasonable efforts to require all applicable taxpayers with respect to fhe Stadium,
incllldiiig tenants, businesses, employers, contractors and subconttactors, to obtain separate tax



identification numbers for all State and City taxes paid or coUected by (hem for activities
occurring witliin the Stadium, and to report all required information concerning taxes paid or
collected to Authority on a timely basis, including:

A. A completed Tax Increment Finmcing Business Questioimaire for Louisville City
Stadium and any lessees operating within the Stadium ftooughout the life of the TIP;

B. Completed, signed, and notarized information sharing agreements (e.g. KY
Department of Revenue Form 51A.290 and any other appticable &>Ta agreements) between each
contractor or subcontractor and each vendor from wfaich materials ai'e purchased, and which
Kentucky sales or use tax is paid;

C. A periodic capital expenditure report evidencii^ all capital expenditures made in
relation to fhe Stadiiai to date as and when required Sam time to time under applicable law, rule
or regulation. Such capital expenditure report shall continue to be submitted as and whea
required until the substantial completion offhe Stedium. Each capital expenditure report shall
include copies of paid invoices or receipts related to fhe capital expenditures to the exteat
1'eqmred by Authority. All capital expenditm-e reports shall clearly identify each capital
expenditure item and the specific facility and/or improvement to which the expenditure was
related; and

D. A pedodic tax report, for Louisville City Stadiuni's own operations as well as for
any lessee operating within the Stadium, no later than sixty (60) days after the end of each
calendar year, evidmciag the following taxes genei-ated wiliiin the Stadium and paid during Ifae
previous calendar year:

(i) Total state income taxes withheld from employees working wifhin the
Stadium or on the Stadium Parcel and remitted to the Kentuclcy Department ofReveaue
during fhe previous calendar year; and

(ii) Total state sales taxes collected and remitted to the Department of
Revenue during the ptevlous calendar year on sales transacted wiflun the Stadium or on
the Stadium Parcel.

E. If tile TIP is activated prior to completion of construction of Ifae Stadium,
Louisville City Stadium shall requne each contractor and sub-cont-actai to also codlplete and
sign a Tax Increment Financing Business Questionnaire, and to also submit paiodic payroll
reports displaying state income taxes withheld from or paid employees for work perfbnned
related to the Stadilim through substantial completion ofconstaictioa.

SeeSssLlAQ^ Stadium Ground Lease. AuAority shall lease (he Stadium Parcel to
Louisville City Stadium, or an affiliate thereof, pursuant to a ground lease (the "Stadium
Ground Lease") in a form to be agreed by fhe Parties as a Condition Precedent and wfaich wiU
provide for (a) an mitial tenn of 20 years, with up to two (2) consecutive 15-year extensions to
be exercised at LouisviUe City Stadium's option, and (b) a triple-aet annual ground rent
commencing upon. construction completion and equal to the product of (i) the fhen ciBTent
Ground Rent Multiplier (as hereafter defined), and (ii) the product of (A) $300,000.00, and (B)



the number of acres comprised by the Stadium Parcel (e.g. if the Stadium Parcel comprises 15
acres and the then current Oi-ound Rent Multipliea- is two percent (2%), then the annual rent
under the Stadium Ground Lease will be the product of 2% x [$300,000.00 x 15 acres] =
$90,000.00). The annual 1'ent due under the Stadium Ground Lease may be paid monthly, or
annually upon file commencement of each lease year, as elected by LomsvUle City Stadiimi, and
shall be credited against the Reimbursement Amount as and when paid.

Section 2.11. Option to Purchase Stadium Parcel. Louisville City Stadium shall have an
option to purchase the Stadium Parcel (the "Stodium Purcliaae Option") at any time during the
term oflhe Stadium Grouad Lease, as extended, for an aggregate purchase price (the "Stadium
Purchase Price") equal to the lesser of (a) the product of (i) $300,000.00, and (ii) the number of
acres comprised by the Stadium Parcel, or (b) the balance of (he Reimbursement Amount as of
the date of closing pursuant to the Stadium Purchase Option. Upon exercise of the Stadium
Purchase Option, die ground rent payable under the Stadium Oroimd Lease shall be prorated to
the date of closing of the purcbase, fhe Stadium. Ground Lease will temninate as of such closing
md the Stadium Purchase Price shall be credited against the Reimbmsement Amount as and
when. paid; provided, fliat if the Reimbursement Amount has been paid in full prior to such
closing, fheattie Stadium Pureliase Price shall be $1.00. Thedosmg of such a conveyance of the
Stadium Parcel pursuant to the foregoing shall occur at a location wifhin Louisville Meto
specified, and on date elected, by Lomsville City Stadium. At fhe closing pmsuant to the
Stadium Purchase Option, Metro shaU cause Authority to convey the Stadium Parcel by Special
Warranty Deed Gee and clear of any liens or encumbrances, except for the lien of ad valorem
taxes not yet due and payable, and otherwise subject to only the easements, covenants,
conditions and restrictions of record with respect to the Stadium Parcel as of the Effective Date
or thereafter recarded or imposed with the consent of (he LCPC Parties during the Temi, with
other costs of closing to be borne by and/or prorated between Louisville City Stedium and
Aufhority in accordance with. customary practice in the Louisville Metro area.

Section 2.12. Audit of Exoenditures. In ordesr to ensuTe that the construction of &e
Sladium complies fully with Meti-o and State reporting requirements, including but not limited to
TIP reporting requirements, Metro shafl select a City Auditor, at its sole expense, to review all
financial records related to the construction of fee Stadium. Louisville City Stadium agi-ees to
provide fidl and complete access to (he City Auditor of aU of its records and accounts related to
(he Stadium at all times during fce consteuction and a reasonable time after completion. Subject
to ICRS Chapter 131, the complete work product of (he City Auditor shaU be made available to
Louisville City Stadium and may be used by Louisville City Stadium for other compliance
purposes.

Section 2.13. Stadium. Completion Covenant and Ouaratrtv.

A. Provided that this Agreement is not earlier terminated in accoidance with the
terms hereof, and subject to (a) satisfaction of all applicable Conditions Precedent and iBSuance
of appropriate Govemmental Approvals and Stadium Permits, (b) fhe tuaely performance by (he
Metro Parties of the respective obligations (hereof under fhis Agreement, and (c) delays due to
Force Majeure, LouisviUe City Stadium shall consfaTict the Stadium in accordance wifh tiie teims
and conditions of this Agreement, for a cost anticipated to be at least $45,000,000 (the "Stadium
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Costs"), As used in this Section, the costs included in the detenninatlon of the Stadium Costs
are the Project costs incurred by Louisville City Stadium and others in connection with
designing, consbiicting, fimusliing and opening the Stadium, including, without limitation, hard
costs, soft costs, development rights, legal and professional fees, fiu-niture, fixtures and
equipment, applicable Excess InfiastTucture Costs, and pie-opening opCTatmg supplies and
expenses; provided, however, the followiiig costs shall be excluded .from the Stadium Costs: flie
cost of (he acquisition of the Stadium Parcel; any development fee or percentage management
fee payable to Louisville City Stadium or BDD, or to any affiliated entities controlled thereby;
and any interest costs to Louisville City Stadizun of financing (he Stadium.

B. Soccer Holdings, LLC, a Kentucky limited liability compmy and the parent of the
LCFC Parties ("Soccer Holdings"), joins in flris Agreement and hereby (a) guarantses fhe
pei-formance of the obligations of Louisville City Stadium under Section 2.13 (A) in the
completion of the construction offhe Stadium after fhe commencement thereof, and (b) agrees to
be bound by the covenants thereof set foi-th in Sections 2.14(E) and (F) below.

Section 2,14. Additional Representations and Covenants of Louisville City Stadium and
Soccer Holdines. Each of Louisville City Stadiuin and Soccer Holdings, as applicable,
icpresents and covenants as follows:

A. Louisville City Stadium is a limited liability company duly formed and validly
existing under the laws ofKenftieky wifti the power and authority to enter into this Agseement.

B. Louisville City Stadium is not a "foreign person" as tfaat team is defined in
Section 1445 oflfae Internal Revenue Code and applicable regalations.

C. The execution of {his Agreement and of the Stadium CSround Lease, and the
construction of the Stadium by Louisville City Stadium, wiU not violate any applicable statute,
law, ordinance, code, lule or regulation or any restriction or agreement binding upon 01
otherwise applicable to Louisville City Stadium.

D. During the temi of the Stadium Ground Lease, or until such esirlier date as flie
Reimbursement Amount has been paid in fall, LoTiiswlle City Stadium shall not, without the
prior written consent of Metro or Authority, wliidi consent will not be umeasonably delayed,
withheld or conditioned, becom.e a party to or the subject of any agreement, transaction or related
series of transactioiis wliich results in a Stadium Chac^e of Control. For the purpose of (his
Section 12.14(D), "Stadium Change of Control" meaiis flie ocouil-ence of one or more of the
following events: (a) any sale, lease, exchange or other fa-ansfer (in a single ttansaction or a
series of related transactions) of all or substantially all of the assets of Louisville City Stadium to
any person or entity, eidier individually, or acting in concert with one or more other persons or
entities; or (b) the sak, eachange, assignment or other transfer to any person or entity, either
individuaUy, or acting in concert with one or more other persons or entities, by any shareholder,
partner, member or owner of any units of owuei-ship of Louisville City Stadium representing
50% or more of the combined voting power of all outstanding imits of ownership of Louisville
City Stadiuni; provided, (fast transfers among Ifae eristing meinbers or fflanageis of Louisville
City Stadium and/or eatities under common control thei'ewiA, aiid/or persons hsvTsg a marital or
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fimily relationsMp therewith and any trusts for the benefit ttiereof, shall be excluded from the
definition of a Stadium Change of Control.

E. During the tenn of the Stadium Ginund Lease, or until such earlier date as the
Reimbursement Amount has been paid in fall. Soccer Holdings shall not, without the prior
written consent of Metro or Authority, which consent will not be unreasonably delayed, withheld
or conditioned, become a party to of tile subject of any agreement, transaction or related series of
transactions which results in a SH Change of Control. For the purpose of this Section 12.14(B),
"SH Change of Cuntrol" means the occiirreace of one or more of the following events; (a) any
sale, lease, exchange or other transfer (in a single transaction or a series of related transactions)
of all or substantially all of (he assets of Soccer Holdings to any person or entity, either
individually, or acting in concert with one or more ofher persons or entities; or (b) the sale,
exchange, assignment or other transfer to any person or entity, either individually, or acting in
concert with one or more other persons or entities, by any shai'ehclder, partner, member or owner
of any units of ownership of Soccer Holdings representing 50% or more of the combined voting
power of all oiilstanding units of ownership of Soccer Holdings; provided, fhat t-ansfers among
tiie existing members or managers of Soccer Holdings md/or entities under common control
therewith, and/or persons having a marital or famfly relationship (herewifh and any trusts for (he
benefit thei-eof, shall be excluded from tfae definition of a SH Change ofConteoL

F, In the event that, during the term offhe Stadium Ground Lease, Soccer Holdings
sells its interest in Louisville City FC to a third pm-ty ("Successor FC Owner ), said sale
agreement shall include a provision that thereafter during the term offhe Stadium Groimd Lease,
or until such earlier date as ffae Reimbursement Amoiint has been paid in full. Successor FC
Owner shall not move or relocate LouisviUe City PC from Louisville Metro, and Successor PC
Owner sliall assume fhe terms of, and fee rights mid liabilities of Loiusville City Stadiua. under,
fhe Stadium Ground Lease. For purposes hereof, a "third party" shall be a person or entity which
is not an existing member or managa- of Soccer Holdings, or an entity unda connnoii control
therewith and/or persons having a marital or ianuly relationship fherewitii.

0. None of the LCFC Parties or Soccer Holdings Iias made any untrue statement of a
mateial fact or failed to state a material fact in this Agreement.

To Louisville City Stadium's knowledge, there are no actions, suits or proceedings
pending or fhreatened against Louisville City Stadium which would, if advasely detemiined,
affect LouisvUle City Stadium's ability to enter into this Agi^eement or construct the Stadium in
accoi'dance witfa this Agi-eement

Section2,15. Louisville City Stadium Percentaae ravm.ent,

A. Louisville Cily Stadium agrees to pay to Louisville Metro a percentage payment
equal to ten percent (10%) of Louisville City Stadium's Operating Casl Flow (as defined below)
for each calendar year ("Louisville City Stadium Percentage Payment") in excess of
$750,000 (the "OCF Huidle"), provided, Iiowever, fhat the Louisville City Stadium Percentage
Payment shall be subject to a cap of $2,000,000 in the aggregate (the "LouisviUe City Stadium
Percentage Payment Cap"). Louisville City Stadium shall pay the LouisvUle City Stadium
Percentage Payment (subject to (he LouisviUe City Stadlmn Percentage Payment Cap) beginning
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in the first calendar year of the operation of the Stadium and ending at the end
fifteenth calendar year tha'eafter.

of the

B. As used herein and with respect to (he applicable accountmg period, the tenn
"Operating Cash Flow" shall mean the Net Income of Louisville City Stadium for each such
calendar year, calculated on an accmal basis and consistent witti Oeaierally Accepted Accoiuitmg
Principles, and® adding back any deductioii for depreciation and amortization
expense taken for such year, (ii) adding back any deduction for expenses taken for such
year for any amounts paid to any shareholder, partner, member or owner of any units of
ownership of Louisville City Stadium, or to any afSliate thereof, or to any shareholder, partner,
member or owner of any units of ownership of Soccer Holdmgs, BDD or Louisville City FC,
LLC ("Louisville City Team"), wluch are not ordinary and necessary in the normal course of
business, and (iii) deducting thEsrefrom any required and scheduled p'mcipal
payments due diiring such calendar year to any flurd party lender nAich is not a shareholder,
partner, member or owner of any units of ownership of Louisville Cily
Stadium, or of an affiliate thereof, oi a shareholder, partner, member or owner of any mrits of
ownersMp of Soccer Holdings, BDD or Louisville City Team.

C. If a shareholder, partner, member, or owner of any units of ownership of
Louisville City Stadium or an affiliate thereof, or ashareholda', partner, member or owner ofauy
units of ownership of Soccer Holdings, BDD or Louisville City Team extends capital debt or
equity in excess of $15 million dollars to be contributed to the Stadium, fhe Parties agree to re-
negotiate this Section 2.15.

ARTICLE HI

UNDERTAKINGS OF BDD

Section 3.01. Commercial Property. For purposes of this Agreement, the area of the
Redevelopment Property remaining after tfae sutdivision of the Stadium Parcel therefrom and
less the dedication of portions thereof necessary for ri^its-of-way and/or easements for the
consteuotioB/reIocation of roadways, sidewalks, drainage facilities and other improvements
appropriate for the Project in accordance with tte Project Development Plan (as hereafter
defined), shall be referred to as the "Commerdal Property". The Parties agree as follows witii
regard to the Project:

A. BDD and Louisville City Stadium shall create a preliminary site and dewelopment
plan for the Project (the "Projeet Development Plan") to include (i) a conceptual site and
development plan for the Stadium and Stedium Parcel, (ii) a conceptual site and development
plan toi the Commercial Property, and (iii) the anticipated work related to fhe Project to be
coDsb-ucted or completed by directly by tfae Metro Parties and the LCPC Parties, as q)plicable.

B. The site and development pkm for the Commercial Propei-ty ((he "Commercial
Property Development Plan") shall be developed and modified by BDD from time to time
during the Term so as to be in compliance with applicable laws, rules, regulations, codes aid
ordinances applicable to everyone on a gcaaeral basis with  spect to such matters, and in no
event may tfae Metro Parties be pemritted to require any alterations, additions or ciiangcs to the
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Commercial Property Development Plan without the prior approval of BDD in its sole discretion.
BDD wiU serve as the exclusive developer of the Commercial Property, with liie exclusive right
to manage, plan and develop (he Commeroial Property, and die exclusive option to purchase the
Coimnercial Property and all Lots (as hereafter defined) developed within ttie Commercial
Property, in accordance with the terms of this Agreement.

C. During tfae Term, and for so long as BDD is not in default under fhis Agreement
beyond any applicable grace or cnretive period, (he Metro Paities may coopei'a.te with BDD as
requested in the marltBtmg of the Lots, mclnding refeiTal of potential tenants and purcl^ers, but
shall not, and shall not pennit any agency (hereof, without fhe prior consent of BDD, to (i)
separately market all or any portion of tfae Commefcial Property, (ii) engage in discussions or
negotfations with prospective piirchasers, lemants or joint veitturers of or with respect to any
portion of the Commercial Propcsrty, aad (iii) accept any offers wifh respect to any portion of the
Commercial Piopiaty, whether for lease, purchase, exchange or otherwise,

D. The Metro Parties acknowledge and agree that no approval of the Project
Development Plan or of the Commercial Property Development Plan is required from either the
WDC or under the DB.OD. BDD shall pl-oceed in a commercially leasoaable manner in seeking
any peimite and q)provals for development of the Commercial Property and eaA Lot to be
developed thereftom, and the Metro Parties shall assist and support BDD in these effoits,
including, without limitation, in obtaimng approval of Project Development Plan and (be
Commercial Property Development Plan, and the detailed district development plan and all odier
applicable plans and submissions applicable to each I-ot, fiom all applicable agencies, utility
providers and governmental authorities, mclaiSag the Plamiing Commission.

Section 3.02. Lot Sales; Lot Leases.

A. During the Tenn, Authority will hold tide to the Commereial Property for the
tenefit of BDD itatil BDD makes a request to Authority for conveyance of all or a portion of the
Commercial Property pursuant to fhe tenns of this Agreement. Each such request for a
conveyance submitted by BDD to Authority win (i) be in writu^ wMh a copy to Metro, (ii)
describe a subdivided lot from or odier portion of the Commercial Property (a "Lot") to be
conveyed to BDD, its desigaee or a designated fllird-party purchaser, O") specify the purchase
price to be paid for the Lot (a "Lot Purchase Price"), and (iv) include fhe form of special
warranty deal (a "Lot Deed") to be executed and delivered for the Lot by Authority, wluch Lot
Deed will specify the grantee designated by BDD; provided, that each Lot shall be subject to a
Minimum Release Price (as hereafter defined).

B. The minimum Lot Purchase Price &r any Lot (the "Minimum Release Price")
shall be an amount equal to the product of (a) the number of acres comprised by the subject Lot
to be sold, and (b) a per acre amount detemiined by dividing fhe then cun-ent unpaid balance of
the Reimbursement Amount, net of the amount which would be (he then applicaUe Stadiwn
Purchase Price if the Stadium Purchase Option were excsroised, by &e total area in acres of the
Coinmesroial Property fcem owned by Aiitliority; provided, however, that no red estate sales
commissions or other marketing or development fees or charges shall be paid from the sale
pl-oceeds of any Lot to the extent that (he amount to be paid to Aufhority finm such sale would
be reduced below (he agreed upon Minimum Release Price for such Lot. Once Ae
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Reimbursemcait Amount has beesn paid in fall, Audiority shall wifljin tea (10) days after written
request from BDD, convey to BDD or its designee the imiaining unsold Commercial Pioperty
md Lots which are not subject to a Lot Lease (as hereafter defined) for a purchase price of $1.00
per Lot or tract, as applicable, The closing of such a conveyance pursuant to fee foregoing shall
occur at a location -mthin Louisville Metro specified, and on date elected, by BDD. At such
closing, Metro shall caiise Authority to so convey such remaining Coimnercial Property and tats
to BDD or its designee by Special Wacranty Deed &ee and cleat of any Uens or encumbrances,
except for the Uen of ad valorem taxes not yet due and payable, and ofhervrise subject to only the
easements, covenants, conditions and restrictions of record with respect to sudi property as of
the Effective Date os thereafter recorded or imposed with the consent of (he LCFC Parties during
the Term, with other costs of closing to be borne by md/or prorated between tfae purchaser and
Authority in accoixlance with customary practice in the Louisville Meb'o area.

C. In Beu of purchasing a Lot as contemplated above, during the Teim BDD or its
designee shall have tfae option to lease the Lot from Aufhority on a triple-net basis (a "Lot
Lease"), with flie closing on a Lot Lease to be subject to the applicable closing conditions
hereafter set forth in fhis Agreement, and with flie foim of Lot Lease to be agreed by the Parties
as a Condition Precedent. Each Lot Lease shall provide for an imtial term of 20 yeais, with up to
tvro consecutive 15-year extensions to be exercised at tenant's option, and provide for a triple-net
annual ground rent C'Lot Rent") equal to at least (the "Minimuni Leaie Rate") fte product of
(a) the &en ciurent Ground Rent Multiplier, and (b) the Minimum Release Price wUch would be
applicable to such Lot at the time of the Lot Lease (e.g. iftlie Minimum Release Knee for a Lot
at the time of (he Lot Lease is $2,250,000 and the then current Ground Rent Multiplier is two
percent (2%), then the Minimum Lease Rate for sruch Lot wfll be $45,000.00 per year [i.e. 2% x
$2^250,000 = $45,000.00]). Such annual Lot Rent may be paid monftly or annually upon the
commencement of each lease year as elected by the subject tenant. Each Lot Lease shall provide
that the tenant thereunder shall have the exclusive right to purchase the Lot upon written notice
to Authority and the payment of the Minimum Release Price which would tiiea be appUcable
tiiCTeto as calculated under Section 3.02(B) above. Such sale and purchase of a Lot so subject to
a Lot Lease shall otherwise be made in the same manner as a sale and purchase of a Lot under
fhis Agreement as contemplated in Sections 3.02(A) and (B) above. Once the Reimbwseraeat
Amount has been paid in fall. Authority shaU upon at least ten (10) days' prior written notice by
the lessee ftiereuader, convey the Lot subject to a Lot Lease to such lessee thereof for a purchase
price of $1.00. Bach closing of such a conveyance pmsuant to (he foregoing shall occur at a
iocation within LouisviUe Metro specified, and on date elected, by the applicable Lot lessee. At
each such closing, the applicable Lot Lease will temrinste and Metro shall cause Authority to so
convey (he subj ect Lot to the lessee thereof or its designee by Special Warranty Deed &ee and
clear of any Kens or encumbrances, except for the lien of ad valorem taxes not yet due and
payable, and otherwise subject to only tlie easements, covenants, conditions and restrictions of
recoid with respect to the applicable Lot as of the Effective Date or fheieafter reconied or
imposed with the consent offiie LCFC Parties or lessee of such Lot during the Tenn, with othCT
costs of closing to be borne by and/or prorated between fee purchaser md Authority in
accoriance with customary practice in the Louisville Metto area. For purposes of this
Agreement, fhe "Ground Rent Multiplier" shall mean: (i) two percent (2%) during the initial
ten (10) years of (lie tenn of the Stadium Ground Lease and of any Lot Lease; and (ii) four
percent (4%) for the remainder of the term of the Stadium Ground Lease and of any Lot Lease,
as extended. The Parties cm amend the Gromd Rent MnLtiplier applicable to (he Stadium
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Groimd Lease and any cmTent or future Lot Lease by separate letter agreement if (he
cii-cumstances so dictate.

D. As a prerequisite to fee execution of a Lot Lease and if I'equired by Metro, BDD
or the designated lessee under the Lot Lease shall enter mto a Payment in Lieu of Taxes
Agreement (a "PILOT Agreement") with Metro, wluch shall i-equire fhe tenant under the Lot
Lease, in addition to the rent payable thereunder, to make payments to Metro for applicable ad
valorem real estate taxes, and/or other applicable service district taxes or fees applicable to the
area of tfae Commercial Property, mcluding but not limited to Ulfcan Service District taxes,
which PILOT Agreement shall be in the normal and customary form utilized by Metro.

E. The Metro Parties shall cooperate vrifh BDD in, and execute all applications and
other documents incident to, obtaining all necessary approvals for flie subdivision of a Lot from
the remainder of the Commercial Propeity, and will execute, acknowledge and deliver the
subject Lot Deed, or the Lot Lease (hereof, as applicable, to BDD or its designee once such
approvals, including any approved subdivision plat(s), have been obtained byBDD.

F. Subject to ttie satisfaction of aU applicable Conditions Precedent and the other
applicable provisions of this Agreement, and to the approval of a subdivision plat cseating toe
subject Lot, the closing (a "Closing") of tlie sale and purchase of a Lot, or of a Lot Lease, shall
occur at such time and place, and from time to time, as requested by BDD by written notice to
the Metro Parties, At each Qosiiig:

(i) The subject Lot shall be conveyed to BDD 01 its designee by Lot Deed or
Lot Lease, free and clear of all liens and encumbiances ofh.ei than (lie lien of ad valorem
taxes and assessments not yet due and payable, if any, and subject only to goveimnental
laws and regulations (iacluding applicable zoaiiig regulations) affectmg the Lot, and to
easements, covenants, conditions and restrictions of record with respect to such Lot as of
the Effective Date or tfaereafler recorded or imposed with the consent ofBDD during the
Term. (collectively, (he "Permitted Exceptions").

(ii) The ad valoi'em property taxes assessed against the subject Lot, if any, and
due and payable in the year of Closing, shall be prorated on a calendar year basis to date
of Closing.

(iii) Any Ulbm Services District ad valorem taxes shall be prorated from (he
July 1 preceding the date of Closing.

(iv) Metro or Authority shall pay the trmisfer tax, if any, on the conveyance of
the Lot, and the grantee under the Lot Deed shall pay the recoi-ding fees therefor.

(v) All utUities and other operating expenses, if my, associated wifh the
subject Lot shall be prorated as of the date of the Closing, and each party shall bear its
own legal and other e^ieases associated with the Closing.

Section 3.03, Indemmfication. Except as may ofhenvise be provided herein and except
for claims arising as a result of a default hereunder by Metro add/or Authority, BDD agrees to
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indomnify fhe Metro Parties against any fhird-pariy claim or filing of any lien on any part of the
Commei'cial Property owned by Authority as a result of BDD's actions under this Agreement,
and shall hold the Metro Parties harmless from any and all such claims or liens, except to the
extent any such claim or lien is caused by the negligent act or omission or intentional or willful
misconduct of the Meh'o Parties or any of their employees or agents acting within the scope of
their employment or agency.

Section 3.04. Reauia-ement foi Tax Reportms. As and when appropriate durmg the Teim
after KEDFA approval of the TIP and funding of the Mett-o Contribution, BDD agrees to
Aereafter use its cojnmercially reasonable eflforts to require, by inclusion of appTopfiate
covenants in each applicable contract, aU applicable taxpayers with respect to each Lot with
wliidi BDD has a contractual relationship, including tenants, businesses, employers, conteactors
and subcontractors, to obtain separate tax identification mnnbers for all State and City taxes paid
or collected by them for activities occunmg within the Commercial Property, and to report all
required mformation concerning taxes paid or collected to Aufhorrty on a timely basis as shall be
appropriate or required with regard to and during the team of the TTF, including:

A. A completed Tax Increment Fmancing Business Questiomuiire for BDD and any
businesses operating within fhe Commercial Property throughout the tem of the TIP;

B. Completed, sigied, and notarized information sharing agreements (e.g. KY
Department of Revenue Ponn 51A.290 and any crther applicable form agceenients) between each
conteactor or subcontractor and each vendor from which materials are purchased, and which
Kentucky sales or use tax is paid;

C, A periodic capitfd expeaditm'e report evidencing all capital expenditures made by
the applicable person or entity in relation to the Commercial Property to date as and when
requiied finm time to time under applicable law, i-ule or regulation, and requuing ttat such
capital expenditure report shall continue to be submitted as and when required from tune to time
imder applicable law, rule or regulation until the substantial completion of fhe Commercial
Pi-opei-ty. Each. capital expenditure report shaU include copies of paid invoices or receipts related
to (he capital expenditures to the extent requii-ed by Authority. All capital expenditure reports
shall clearly identify each capital expenditure item and the specific tacility and/or improvement
to which the expenditm-e was related.

D. A periodic tax report, for BUD'S own operations, and an appropriate covenant as
contemplated above requiring each other business operating within tfae Commercial Property, no
later thm sixty (60) days after the end of each calendar year, evidencing the following taxes
generated, within the Project and paid during fhe previous calendar year:

(i) Total state income taxes withheld fi-om employees woridng withm the
Cotnmercial Propei-ty and remitted to the Kmtucky Depailment of Revenue dwing die
previous calendar year; and
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(ii) Total state sales taxes collected and 1'emitted to the Department of
Revenue during the previous calendar year on sales transacted witfain the Connmemial
Property.

E. If the TIP is activated prior to completion of consh-uctioa in the Commercial
Property, BDD shall by contact require each contractor, and require each conttactoi to so requiie
each sub-eontractor, to also complete and sign a Tax Increment Financing Business
Questionnaire, and to also submit periodic payroll 1'eports displaying state income taxes withheld
&om or paid employees fer work: perfonned related to the Commercial Property through
substantial completion of construction.

Section 3.05. Audit ofExpenditufes. lu order to ensui-e fiiat construction wifli icgai'd to
the Commercial Property complies fully with Metro and State reporting requirements, iacluding
but not limited to TIP reporting requiremenls, die City Auditor selected with respect to the
Stadium, or any other auditor retained by Metro at its sole expense, shall be entitled to review all
fmmcial records related to expenditures made by BDD with regard to fhe Commercial Property.
BDD agrees to provide full and complete access to such auditor of all of its records and accounts
related to the Commercial Property at all times duiing the Tam. Subject to KRS 131, (he
complete work product of any such auditor shall be made available to BDD and may be used by
BDD for other compliance piirposes.

Section 3.06. Additional Representatiops and Covenants ofBDD. BDD represents and
covenants as follows:

A. BDD is a limited liability company duly formed and validly existing under the
laws of Kentucky wife the power and authority to enter into Ifais Agreement.

B. BDD is not a "foreign person" as that torn is defined in Section 1445 of the
Internal Revenue Code and qiplicabie regulations.

C. UntU the eai-Uer to occur of (a) the payment in jfull of the Reimbursement
Amount, (b) the sale or lease of all Lots as contemplated by Ais Agfeement, or (c) at least
$10,000,000,00 has been paid toward thf. Reimtiursement Amount withm the mitial ten (10)
year period of fhe TIP, BDD shall not, without the prior written couseat of Meti-o 01 Aiithority,
which consent will not be unreasonably delayed, withheld or conditioned, become a party to or
the subject of any agreement, transaction or related series of transactions which results in a
BDD Change of Control. Tliei'eafter no such conaeat &om Metro or Authority shall be
required. For the purpose of this Section 3.06(C), "BDD Change of Control" means flie
ocmn'ence of one or more of file fbUowing events: (a) any sale, lease, exchange or ofiier
transfer 0n a single transaction or a series ofrekited trmsactioDs) of all or substantially all of
fhe assets ofBDD to any person or entity, either individually, or acting in concert with one or
more other persons or entities, or (b) fhe sale, exchange, assignment or other transfer to any
person or entity, either individually, or acting in concert with one or more otler persons or
entities, by BDD or any shareholder, partner, member or owner of any units of ownership of
the BDD representing 50% or more of the combined voting power of all outstanding umts of
ownership ofBDD; provided, that transfers among the existmg members or managers ofBDD
and/or eiitities under comnion control thei'ewith, aad/or persons having a marital or family
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reladonship ftiErewith and any teusts for the benefit thereof, shall be excluded from the
definition ofBDD Change of Control.

D. The execution of tiiis Agreement and the fulfillment by BDD of its obligations
hereunder will not violate any applicable statute, law, ordinance, code, rule or regulation or any
restriction or agreement binding upon or otherwise applicable to BDD.

E. BDD, in this Agreement, has not made any imtrue statement of a material fact or
failed to state a material fact.

F. To BDD's knowledge, there are no actions, suits or proceedings pending or
threatened against BDD -which would, if adversely detennined, affect BDD's ability to enter into
this Agreement or perfonn its obligations hereunder in accordance with this Agreement.

ARTICLE IV

UNDERTAKINGS OF METRO AND AUTHORTTY

Section 4.0L Site Work: Remediation: Utility Extensions: Electrical Facilities.

A. Metro Contribution Disbursemeiit The remainder of the Metro Contribution after
the closing of the purchase of (he Redevelopment Property (the "PosK'Ioslng Metro
Conh'ibution") wUI be detailed distribuled to the LCFC Paities and be deposited into escrow by
Metro with a federaffly-insured bank located in Metro Louisville, to be thereafta- disbursed fitim
such escrow for dh'ect payment to fluid parties, and/or reimbursement to the LCFC Parties or
affiliates thereof, as applicable, for payment of the other costs related to the Project and
Redevelopment Property to be funded by the Metro Contribution under in this Agreemeut Such
funds shall be drawn and paid 6001 escrow upon presentation of certified draws fiom the LCFC
Parties as approved by Authority in the reasonable discreticm thereof, and which approval shatl
be given by Metro for payment of all such expenditures made in accordance with this
Agreement, when requested by the LCFC Psuties so as to permit the Parties to meet the
scheduling under fee Project Devdopmeat Plan and the deadlines otherwise imposed imder this
Agreement.

B. Site Work. Subject to expenditure of a maximum amount equal to Ifae Post-
Closing Metro Contribution:

(i) the Metro Parties shall be responsible for ail (1) clearing and grubbing, (2)
demolition of all structures, foundations and parking areas, and (3) grading, cut, fill and
compaction with clem fill, and other related site and development work, determined
necessary and q)propriate by the LCFC Parties in order to bring the Stadium Parcel and
the other buildable areas of the Redevdopinent Property, including any areas thereof that
me located within fhe 100-year floodplain which can and are approved by all necessary
governmental authorities to be filled and elevated above the 100-year floodplain as
detemiined necessaiy by the LCFC Parties, to a finished, level and compacted condition
suitable for constniction of improvements thereon as contemplated by this Agreement
and as otherwise approved by all applicable agencies, utility praviders and governmenN
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auftiorities and as acceptable to the LCFC Parties, as qipropriate (collectively, the "Site
Work"),

(ii) the Meteo Parties shall use the respective best cammercially 1'easonable
efforts Aereof, and shall cooperate with the LCFC Paties, in order to seek all necessary
pennits and approvals to fill and elevate the areas of the Redevelopment Property located
within the 100-year floodplain or otherwise susceptible to floodwater retention, detention
or presence related to the Ohio River and tabutai-ies fhereof, as a part of the Site Work
and so as to Biaximize fl>e area of the Redevelopment Property suitable for improvemeiit
and use as contemplated by this Agreement.

C. Envu'onmental Remediation. The Metro Parties have been responsible far
performing all testing, assessments and other examinations of the Redevelopment Property prior
to the Effective Date of this Agreement (the "Environmental Testing") in order to detemiine to
what extent Hazardous Materials (as defined below) are pi-esent in, on, or under fhe
Redevelopment Property, and liave detenianed that any such presence is acceptable to the Metro
Parties. Subject to expendihn-e of a maximum amount equal to the aggregate amount of the Post-
Closing Metro Contribution, the Metro Parties shall conduct any remedial measures or
managememt of any such Hazardous Materials disclosed by the Eavironmental Testing, or
ofherwise lcnown to be present upon any portion of the Redevelopment Property, as may be
required by the Commonwealfh of Kentucky National Resources and Enyironmentol Protection
Cabinet or any oftff local or fedCTal agency or authority, in order to penait 1he use of the
Stadium Paicel and the Commercial Property for the purposes contanplated by tins Agreement
(coUectively, the "Environmental Remediatiun"). As used herein, the term "Hazardous
Material" means coUectively (a) petroleum and the products and by-productss thefeo^ (b)
asbestos, and (c) any i-adioactive, hazardous or toxic substance, material or waste .which is or
becomes regulated by any appKcable federal, state, or local govCTnmental agency or auftority,
including, any material or substance which is (i) designated as a "hazardous substance" putsuattt
to Section 311 ofthe Federal Water PoUution Control Act (33 USC Section 1317), (ii) defined as
"hazardous waste" pursuant to Section 1004 of the Federal Resoux'ce Cansea-vation and Recovery
Act (42 USC Section 6903), (iii) defined as a "hazardous substance" pursuant to Section 101(14)
of the Comprehensive Enviromnental Response Compcinsation and Lialiility Act ("C'ERCLA")
(42 USC Section 9601), and (iv) defined as a "pollutant" or "contaminan.t" pursuant to Section
101(33) of CERCLA.

D. Utility Extensions. Subject to expenditure of a maximum amount equal to Ihe
Post-Closing Meh'0 Contribution, fhs Metro Parties shall be responsible for extending all public
utility sei'vices (ineludiiig electdcity, polable water, natural gas, sanitary sewers and storm
sewers/diainage) to the boundaries oftfae Stadium Parcel and the boundaries of the Commercial
Property, with each such sescvice to be in sufBcient size and capacity to serve (he Stadium and
uses permitted to be consfiiicted upon (he Commercial Property (collectively, fhe "Utility
Extensions").

E. Electrical Transmission Facilities. The Metro Parties shall use the respective best
commercially reasonable efforts thereof and cooperate with fhe LCFC Parties to seek (he
agreemeait offhe utility providers which own or have authority over fhe above-ground electrical
transmission lines and related facilities located on or adjacent to any portions of the
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Redevelopment Property, or on or aSssceat to rights-of-way abutting (tie exterior collective
boundary of the Redevelopment Property, to buiy such lines amd related facilities, or to relocate
such lines away .from the Redevelopment Property to fhe maximum extent possible, so as to
remove or lessen to the greatest extent possible the visual impact and appearance of such lines
and related facilities when viewed fimn the Stadium Parcel and other Lots.

F. Excess Costs. The Puties agree to meet and confer prior to Ifae eommencemeat
of any Public In-frastruchire improvements for the purpose of planning a budget and timeUne for
the items of Public In&astructure necessary to complete fhe Project. To the extent that the Post-
Closing Metro Contribution is expended and is insufficient to cover the costs associated wilh the
Site Work, Bnviromnentel Testing, Enviroiimental Remediation, Utility Extensions and other
work contemplated by Section 4.01(A) through (E) above, Ihen fhe Parties shall seek to reach
agreement on a budget and timeline for the completion of such work, with related deadlines
under this Agreement being accordmgiy extended; provided, feat LCFC Parties may elect from
time to time, in tfie discretion thereof and in tfae absence of an agreement to the coatraiy reached
among the Parties, to fund and assume completion of all or any portions of such work, in
compliance wifh applicable laws, rules and i-egulations, as (he LCFC Parties shall detemiine
necessary 01 appropriate in order to pemrit the LCFC Parties to exercise rights and privileges
granted thereto under tius Agreement.

Section 4.02. Stadium Parcel Plat: Stadium Ground Lease Eicecution.

A. 'lie Metro Pai-tjes siiall cooperate with the LCFC Parties in preparation of and
obtaining all necessary approvals for fte Stadium Parcel Plat, which will subdivide the Stadium
Parcel &om (he Redevelopment Property, and which will comprise all of the land necessaiy for
the development and constmction of the Stadium and to be subject to the Stadium Ground Lease.

B. When requested by Louisville City Stadium after fhe final approval of the
Stadium Parcel Plat and the satisfactioD of all appUcable Conditions Precedent set fbrfh in this
^reement and the issuance of applicable Governmental Approvals and Stadium Pennits,
Aufliority shall execute and deliver the Stadium Ground Lease and thereby lease the Stadium
Parcel to Louisville City Stadium, or an affiliate fhereof designated by Louisville City Stadium,
pursuant to the teuns thereof. Notwilhstanding the foregoing, the LCT'C Parties shall have fi-ee
access to the Redevelopment Property from and after fee Effective Date for purposes of
performing fte respective obligations, and exercising the respective rights, thereof under lliis
Agreement.

Section 4 03. TE. After obtaining the requisite approvals 6om Metro Council, and the
receipt by Metro from the LCFC Parties of necessary and appropriate information regarding
infrastructure and other costs for which the same ai'e responsible under, or wliich each may incur
pursuant to, tliis Agreement with respect to tlie Project, the City Representative, as defined in
Section 4.07, will together with the LCFC Parties enter into negotiations with fhe
Commonwealth of Kentucky, Cabinet for Economic Development (the "Cabinet") and KEDFA
to 1'each Ae necessary agreements and to establish the TIP, to provide for (a) the release of all
available state tax revenues, including sales tax refimds and including flie projected state revenue
to be generated by the TIP, to the LCFC Parties for the use tfaeieby as petmitted under the such
agreements and pursuant to the TIF, and (b) fhe retention by Metro of the projected local ad
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valorem property tax ina'emental revenues to be generated under the TIP in ordsr to assist in tfae
payment of costs and obligations to be incurred by the Metro Parties under and pursiiant to this
Agreement, the LCFC Parties agree to fully cooperate with the City Repi-esentetive in such
negotiations.

Section 4.04, Reimbiusement of Option Costs. Upon execution of the Assignment
Agreement, the LCFC Parties shall be reimbursed by the Metro Parties for the option payments
made by the LCPC Parties or affiliates thereof under ffie Option Agreements.

Section 4.05. Genefal Assistance-

A. Commencing on the Effective Date and continuing for the Term, the Metro
Parties shall use all commeroially reasonable efforts to assist the LCFC Parties, to the extent
requested thereby, in obtaiamg all peimits and approvals, that are sought by the LCFC Parties in
connection with the development, construction, operation and maintenance of their respective
projects as contemplated by this Agreement, to addition, the Metro Parties, as applicable, and to
the extent necessary, shall:

(i) Execute all necessary and appropriate applications and other
documentation for, and otherwise assist the LCFC Parties in pursuing, any changes to or
variances of the zoning ordinance, or other land use ordinances, deemed necessary or
qipropriate by fhe LCFC Paities m order to accommodate the development of the Project
as contemplated by this Agreement; and

(ii) Execute all necessary and appropriate applications and other
documentation for, and otherwise assist the LCFC Parties in, applying for any and all
governmental approvals or permits that ai-e necessary or desirable to carry out the
development of the Project as contemplated by fhis Agreemeat.

B. Metro shall provide secmity and police protection to fhe Project in the same
manner and at the same level as Metro provides poEce protection to comparable facilities located
in the Louisville Central Blisiness Oistnct (the "CBD"). Metro shall cause the Project and the
streets around the Project to be patrolled by uniformed poUce on a regular basis. In addition,
Metm agrees to assist the LCFC Parties with schedulmg periodic meetings wife the commanders
of the police district or districts in wliich Ifae Project is located to discuss secm-ity needs and
concerns.

C. The Metro Pai-ties shall cooperate with the efforts of Loiiisville City Stadium to
promote the Stadium as it may request from time to lime, and shall enconrage convention,
visitors aild tourism entities fhat promots the Butchertown Area and the CBD to market and
promote the Project.

D. Upon completion of the Project, Metro shall maintain all public rights-of-way
adjacent to and/or abutting the Project in the same manner as provided for other simUar rights-of-
way in the CBD.
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Section 4.06. Comriianoe with TIF and related Aereements. The Metro Parties agree to
comply with all material requirements and obligations of applicable law and aU agreements
applicable to the TIF and not to penmt any event of default to occur that is not cured in a
reasonable time during the term of ftis Agreement or file terms of such ottiei respective
agreements, as appropnate.

Section 4.07. Additional Representations and Covenants of Metro Parties, The Metro
Parties represent and covenant as follows:

A. Metro is a Kentucky consolidated local government possessing the requisite
authority to enter into this Agreement and to grant fhe r^tits provided for herem.

B. AuAority is a Kentucky non-profit coTporation m good standing possessing the
requisite authority to enter into this Agi'eemeat.

C. Neiflisr Metro nor Authorily, in this Agreement nor in any scliedule, exhibit,
docinnent or certificate delivered in accordance with the terms hereof, has made any untrue
statement of a material fact or failed to state a material fact

D. From and after fhe Effective Date, there shall be no mortgages, debt, mechanic
liens or other encumhrances on the Stadium Parcel or any Lot due to the acts of Metro or
Authority; provided, that this reptesentation and covenant shall not apply to ad valorem tax liens
which may apply or be filed as a result ofnon-payment of ad valmem taxes.

Section 4.08. Representative of Metro. Metro agrees that the Genearal Counsel of Metro,
or his/her designee shaU act as its agent (the "Cl<y Representative") to Teeeive any and all
submissions and to grant any and all approvals, consents and/or permissions requii'ed to be given
by Metro (except for regulatoiy approvals), pm'suant to this Agreement and/or with I'espect to the
Project.

Section 4.09. Access. From and after fhe EflFective Date, Ac Metro Parties shall pemiil
the LCFC Parties, and their respective contractors, cousultante and invitees, to enter upon the
Redevelopment Property for all desired inspections of the Redevelopment Property and
otherwise in connection witfa matters relaSsg to the Project.

Section 4,10. Piihlic. Infrastmcture. Par purposes of this Agreenient, "Public
Infrastructure" shall include, but not be limited to, the following costs related to fhe Project and
the Redevelopment Property: (a) demolition of existing structures/improvements on the
Redevelopment Property, (b) Site Work, (c) Environmental Testing, (d) Enviromnental
Remediation, (e) Utility Extensions, (f) fhe costs related to fhe foIlo^viDg as called for under the
Project Development Plan and Commercial Property Development Plan: (i) installation of street
lighting, benches, planters and other public amenities, (ii) eocstruction of parking and addilioc&l
public areas upon and adjaceait to the Redevelopment Property, and (iii) the widening, alteration,
relocation and/or improvement of streets and roadways and sidewalks adjacent thereto, and (g)
iiifrastructure costs with regai-d to the Project as peroiittod to be included with respect to the TIP.
Notwithstanding the foregoing, the obligation of the Metro Parties wifli regaid to funding flie
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costs of the Public Infi-astmcturc shall not exceed (he amount of (he Post-Closing Metro
Contribution.

ARTICLE V

GOVERNMENTAL APPROVALS; CONDITIONS PRECEDENT

Section 5.01. Govemmental Aoprovals.

A, The obligations of flie LCFC Paities under (his Agreement with regard to the
Project shall be contingent upon fhe Metro Paities issuing or obtaining, as applicable, the
following approvals aud/or eliminating or causing the elimination of the following conditions
(collectively, the "Governmental Approvals"):

(i) If required under applicable law as a condition precedent to (he ability of
the Metro Parties to perform fheii respective obligations under this Agreement, Metro
Council, by resolution duly enacted on or before September 28, 2017, approve fhe
Assigmnent Agreement and this Agreement, authorize the MetoB Coiltribution, and
declare Ifae Redevelopment Property surplus to Ihe needs of Metro and airthorize &e
conveyance of (he respective parcels thereof as contemplated by this Agreement.

(ii) After the Metro Council approvals under Section 5.01(A)(i) above,
JKEDFA and all other applicable goveaimental aufhorities shall have given all necessary
qipmvals and executed all necessary and appropriate agreements to establish <he TIP as
contemplated by this Agreement,

B. The Goveimnental Approvals must be obtained by fte specified deadlines set
forth above, provided however that if any legislative or administrative approval has not been
formally obtained by fhat date but is pending before the appropriate legislative or administrative
body and the City Repi-esentarive reasonably anticipatEss that fmal approval will be obtained in a
reasonable time, the LCFC Parties will extend the time for such Govemmental Approval until
the expected date of final approval and in such event all other dates and deadlines in this
Agreement, including those dependent upon such Governmental Approval as well as (he Stadium
Commencement Deadline, shall be extended on a day for day basis until all Governmental
Approvals have actually been obtained.

Sectian 5.02. Conditions Precedent The obligations of the LCFC Parties under this
Agreement shall be subject to the satisfaction or waiver by the LCFC Parties of the followuig
conditions (collectively, Ifae "Conditions Precedent" and each, a "Condition Precedent"), as
determined and evidenced in writing thereby in die respective sole discretion thereof:

A. All representations and waiTanties of the Metro Parties shall remain true and
correct, md the Metro Parties shall have duly performed all offheir respective obligadons to be
performed by that time under this Agreement, including fimding of die Metro Contribudon as
contemplated by Section 1.01, and completion of any work undertaken by the Metro Parties
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under Article TV above or otherwise pursuant to this Agreement, to fhs fall satisfiiction of the
LCFCPaities;

B. The Parties shall have agreed upon the form of the Stadium Ground Lease and the
fomi to be utilized for a Lot Lease before (he closing of the purchase of the Redevelopment
Propeity by the Meh'o Paities;

C. The Governmental Approvals shall have been obtained and shall remain in fall
force and effect, and (he TIP shall been established and the other agreements contemplated by
Section 4.03 shall be m effect to the satisfaction oflfae LCFC Parties, by the apphcable deadlines
(herefoi;

D. The rezomng of aU pardons of the Redevelopment Property to an EZ-I or ofher
classification(s) as requested by the LCFC Parties consistent with the initial Project Development
Plan and Conimeicial Property Development Plan, shall be final and non-appealable before the
Stadiinn Commencemmt Deadline;

E. Louisville City Stadium shall have received approval of fhe Stadium from the
USL, shall have secured fmancing for the construction of (he Stadium and fimding of
development costs of the Stadium Parcel to be paid by Louisville City Stadium hereunder,
satisfectory to Louisville City Stadium in all respects, and shall have received the Stadium
Permits and all necessary and appropriate permits and approvals with respect to the Stadium
Plans and the Stadium Parcel fi-om Die Flanmng Commission and &om all applicable utility
providers, agencies and all other governmental authorities, within such period as shall be
necessary or appropriate m order for Louisville City Stadium to comnuace constmctioa of (he
Stadium by the Stadium Commencement Deadline;

P. The LCFC Parties shaU have teceived such other docuiiients in Metro's or
Authority's possession or control as eifher may reasonably request for the purpose of (a)
evideacing the accuracy of any of the representations and warranties of the Metro Parties under
this Agreement, or (b) evidencing Ae perfonnance by Metro or Authority of, or fhe compliance
by Meto or Authority with, aay covenant or obligation reqmred to be perfotmed or complted
with by each, pi-ior to closing on fhe financing for, or commencmg construction of, Ae Stadium,
or evidencing the satisfection of any Condition Precedent re&ired to in this Section;

0. Louisville City Stadium shall have received reports, prepared by an engineer
satisfactoiy to Louisville City Stadium, confimung that all Site Work aad BnviromnentaJI
Remediation undertaken by the Metro Parties pui-suaat to this Agreement vrifh respect to the
Stadium Parcel has been completed to the satisfaction of Louisvffle City Stadium and to all
applicable governmental agencies and authorities within such period as shall be necessary or
qpqiTopriate in order for Louisville City Stadium to commence coiistmction offhe Stadium by fbe
Stadium Commencemeut Deadline;

H. BDD shall have received an environmental repoit, prepared by an aagineer
satisfactory to BDD, confiimicg that all Environmental Remediation undertaken by the Metro
Parties with respect to the Commercial Property pursuant to fhis Agreemeait has been to the
satisfaction ofBDD and to all applicable governmental agencies and authorities; and
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I. On or prior to the closing of tfae pwchase of tfae Redevelopment Property by Ifae
Metro Parties, Metro shall have delivered to (he LCFC Parties legal opinions fi-om the County
Attorney, in forms reasonably acceptable to the LCFC Parties, regai-ding the power and auflinrity
of fhe Metro Parties to (i) enter into this Agreement and to grant the rights and perfonn the
obligations provided for herein, (ii) lease and convey the Stadium Parcel without furfher Metro
Council approvals or actions; and (iii) convey and/oi lease <fae Lots without fin-ther Metro
Council approval as contemplated by this Agreement.

In tfae event each of the Conditions Precedent have not been satisfied, or waived in
writing by the LCFC Parties, by such date or within such period as set forth above, or within
such period which by implication would otherwise normally apply, with respect to any Condition
Precedent, then the LCFC Parties may tenninate this Agreement upon written notice to the Metro
Parties, in which event the LCFC Parties or the designee (hereof shall for a period of sixty (60)
days after such termmation have an exclusive option to purcliase the Redevelopment Property
from. Authority (the "LCTC Purchaae Option") for the amount of the Metro Project Costs
expended by Metro to such date oftemiination. Tie LCFC Purcliase Option is in addition to any
purchase options or rights of purchase reserved or established nnder the Assignment Agreement,
The closing pursuant to the LCFC Purchase Option shall ocoiu at a location widiin Louisville
Metro specified, and on date elected, by the LCFC Parties, and falling within 60 days after
written exercise of the LCFC Purchase Option. At such closing, Metro shall cause Authority to
convey the Redevelopment Property to (he designee of the LCPC Parties by Special Wanaiity
Deed fi-ee aiid clear of any liens or eaicumbrances, except for the lien of ad valorem taxes not yet
due and payable, and otherwise subject to only the easements, covenauts, conditions and
restrictions of record with respect to fte Redevelopment Propeity as of the Effective Date or
thereafter lecoried or imposed with the consent of fhe LCFC Parties during the Term, upon
payment of the amount due for such purchase, with other costs of dosiiig to be borne by and/or
proiated between the pmchaser and Authority in accoiilance with customaiy practice in the
Louisville Metro area.

ARTICLE VI

TERM

Sectiou 6.01. Tei-m of Aaeement. This Agreement has a term (the "Tenn") that
connnences on (he Effective Date and, unless this Agreement is otherwise earlier terminated in
accordance with the terms hereofi shall tenmnate on the later of (a) the date falling twenty (20)
years after (he date upoii which liie Stadiinn opess to the public, (b) the date upoji wliich the
approved term of fhe TIF expires, or (c) fhe date upon which the Stadium Ground Lease and all
Lot Leases have terminated.
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ARTICLE VH

EVENTS OF DEFAULT

Section_^,01, Events of Default by fhe LCFC Parties. Each of the following shaU
constitute an "Event of Default by the LCFC Parties":

A. The failure of Louisville City Stadium or BDD to perform or to observe any
covenant, obligation or requirement of this Agreement and the continuation of such failure for
fliirty (30) days after receipt of written notice fi'om Metro and/or Aufhorily specifying fhe nature
and extent of any such default, or if such de&ult cannot reasonably be cured within such thirty
(30) day period, the failme of Louisville City Stadium or BDD to (i) commence to cure such
default within such thirty (30) day period, and (ii) diligeatly continue to pursue such efforts to
cure compledon;

B. The faflure of Louisville City Stadium to commence construction of the Stedium
by the Stadium Commencement Deadline, subject to the conditions and as flie same may be
extended as contemplated by this Agreement, and fhe continuation of such failure for tirirty (30)
days after receipt of written. notice from Meteo and/or Authca-ity, or if sucii default caimot be
reasonably cured within such thirty (30) day period, the failure ofLouisviUe City Stadium to (i)
commence to cure such default wittrin such thirty (30) day period, and (ii) diligently conlinue to
pursue such eflforts to completion.

C. The filing by any LCFC Party or Soccer Holdings of a vohmtary proceeding, or
the consent by any LCFC Party or Soccer Holdings to an involuntary proceeding, under the
present or future banla-uptcy, insolvency, or ofher laws respecting debtor's rights;

D. The entering of an order for relief agamst any LCFC Party or Soccer Holdings, or
the appointaient of a receiver, trustee, or custodian for all or a substantial part of the pmpeity or
assets of any LCPC Party or Soccer Holdings, in any involuntary proceeding, and the
contmuatioa of such order, judgment or degree unstayed jfoi any period of ninety (90)
consecutive days,

Section 7.02. Events of.Defantt by Metro or Aufhoritv. Each of the following shall
coiistitute an "Event of Default by Metro or Authority",

A. The fa&ms of Metro or Authority to perfoim or to observe aay covenant,
obligation or requil'einent of this Agreement applicable thereto, and the continuation of sucti
&ilure for fhirty (30) days after receipt of written notice from Louisville City Stadium or BDD
specifying the natm-e and extent of auy such de&ult, or if such default cannot reasonably be
cured wifhin such thirty (30) day period, the failure of Metro or Audiority to (i) commence to
cure such default witlun such thirty (30) day period, and (ii) diligently continue to pursue such
efforts to cure completion;

B. The failure of Metro or Authority to perfonn or to observe any non-monetary
covenant, obligation or requirement tliereof under (his Agreement, and the continuation of such
failure for thii-ty (30) days after receipt of written notice fi-om I-ouisville City Stadium and/or
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BDD specifying the nature and extent of such default, or it' suct detault cannot reasonably be
cured wifbia such thirty (30) day period die failure ofMeteo or AuthDrity (i) to commence to
cm-e such defiiult wiliua such fhirty (30) day period and to diligently continue to pui-sue such
efforts to cure to completion.

C. The filing by Metro or Authority of a voluntary proceeding or ttie consent by
Meto-o or Authority to an mvoluatay proceeding under present or future bankmptcy, insolvency,
or other laws respecting debtor's rights.

D. The entering of an order for i-dief against Metro or AuAority or the ^pointment
of a receiver, teustee, or custodian for all or a substantial part of the p'operty or assets of Metro
or Authority in any involuntary proceeding, and the continuation of such order, judgmeait or
decree unstayed for any period of ninety (90) consecutive days.

Section 7.03. Remedies of the Metro Paities. Should an Event of Default by tile LCFC
Parties occur and not be cured within the applicable cure period, then (a) Metro 01 Authority may
exercise any and all remedies available to it, at law or in equity, (b) all remedies shall be
cimiulative and not restrictive of otfaer remedies, and (c) this Agreement shaU tenninate wifli
respect to the LCFC Parties upon written notice to such parties by Metro and/or Aufhority.

Section 7.04. Remedies of the LCPC Parties. Should an Event of Default by the Metro
Parties occur, and not be cured wifhia the applicable cure period, then the LCFC Parties may
lerminate this Agreement upon written notice to (he Metro Parties aad, in addition, may exercise
any and all reaaedies available to them at law or ia equity. Upon any such temiination, fhe LCFC
Parties shall Ie entitled to exercise the LCFC Purchase Option in the same manner and for tfae
same 60-day period as would apply upon a termination of fliis Agreement imder Section 5.02
above.

Section 7.05. Damaees. Notwithstanding any provision of this Agreement to fhe
contrary, the pai-ties hereby agree in any action hereunder against the ofher to seek recovery only
of actual damages incun-ed as well as court costs and reasonable attorney's fees to and through
tnal and all levels of appeal> md each Party waives any right to recover punitive and/or
consequential damages as a result of any default or Event of Default by the other parties under
this Agreement.

ARTICLE Vffl

MORTGAGES RIGHTS

Section 8.01. Rieht to MortRaee, Notwithstanding any ofher provisions of fhis
Agreement, the LCFC Parties shall each imBvidually at all times have the right to encumber,
pledge, grant, or convey its respective rights, title 'and interest in and to die Project, or any
portion or poi-tioiis fhensof, inclnding, witfaout limitation, m fhe Stadium Gromid Lease or in any
Lot Lease, and/or to this Agreement by way of a mortgage, pledge, assignment or other security
agreement (a "Mortgage") to secure the payment of aay loan or loans obtained by Louisville
City Stadium and/or BDD to finance or refinance any portion or portions of die Project. The
beneficiary of or mortgagee under any such Mortgage is hereby referred to herein as a
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"Mortgages". Notwifhstandiug the above or any other provision of this Agreement, there shall
be no light of Louisville City Stadium or BDD to encumber the fee tifle to any Redevelopment
Property whUe owned by Metro and/or Authority.

Section 8.02. Notice of Breaches to Morteaeees. In (he event Metro aad/or Authority
gives written notice to Louisville City Stadium or BDD of a la-each of its respective obligations
under this Agreement, Metro and/or Authority shall forthwith, furmsh a copy oftfae notice to the
Mortgagees that have been identified to Metro and/or Authority by Loiiisville City Stadiiun or
BDD, as applicable. To facilitate Ae operation of this Section 8.02, BDD shall at all times teep
Ihe Metro Parties provided with an up-to-date list of the respective Mortgagees thereof and of
any afGllfttes thereof.

Section 8,03. Mortpagee May Cui'e Breack

A. In the event that Louisville City Stadium or BUD receives notice &om the Metro
Parties of a breach Ihereliy of any of its Tespective obligations under this Agreement and such
breach is not cuied by LouisvUIe City Stadium or BDD, as applicable, pursuant to the provisions
of this Agreement, the Metro Parties sWl, in addition to fhs notice provided in Section 8.02
hereof, give notice of the &iliiie to cure, on file part of Louisville Gty Stadium or BDD, as
applicable, to fee applicable Mortgagees at the expiration of the period within which Louisville
City Stadium or BDD may cure as set fiutii in Ihis Agi-eemmt. Any one of the Mortgagees may
proceed to cure any such failure and such Mortgagee, if it elects to cure such de&ult, shaU give
the Metro Parties written notice of its intention so to cure within thirty (30) days aflei- the receipt
of the additional notice herein set forfh. In Ac event dial aay Mortgagee elects to proceed to
cure any such default, such Mortgagee shall do so wifhia the applicable ciire period contained in
this Agreement; provided, however, fhat the commencemcait of the cme period for the
Mortgagee shall commence on the date the Mortgagee notifies the Meh-o Parties of the
Mortgagee's election to cure such default and each applicable ciu-e period shall be deemed
doubled in length for Mortgagee.

B. to the event any Mortgagee elects to exercise its rights of foreclosure under a
Mortgage (or appomt a receiver or accept a deed and/or assigmnent-in-lieu offoredosm'e), after
foreclosure of the applicable encmnbered interest in and to the Project or any portion thereof (or
afte the appointment of a receiver or the obtaining of an encumbered mterest in and to fhe
Project or any portion (hereof via deed and/or assignment-in-lieu of fbreclosme), SMch
Mortgages may at its opUon:

(i) elect to assume the respective position of LomsviUe City Stadium or BDD
under this Agi-eement, in which case, in the event the Metro Parties have terminated this
Agreement, the Metro Parties agree (hat this Agreement shall be deemed reinstated and
such Mortgages shall cure tlie applicable defaults by Louisville City Stadium or BDD
hereunder fhat fhe Mortgagee had received notice of in accordance with the provisions of
Section 8.03 hereof wifhin the timefi.'ames contained in this Agreement; or

(ii) elect act to reinstate fhe provisions of this Agreement. The Mortgagee
shall have the right so to elect (i) above of this Section 8.03.B only if it shall exercise
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such right within six (6) months after fhe receipt by fhe Mortgagee of the notice given to
the Mortgages pursuant to Section 8.03A hereof.

Secrion 8.04. Rights and Duties of Morteaeee. In no event shall any Mortgagee be
obliged to perfomi or observe any of the covenants, terms or conditions of this Agreement on fhe
part of Louisville City Stadium or BDD to be performed or observed, or be in any way obligated
to complete (he improvements contemplated to be constructed in accordance .with this
Agreement, nor shall it guarantee the completion of any improvements, whether as a result of (a)
its" having become a Mortgagee, (b) the exercise of any of its rights under tfae instnuneint OT
instruments whereby it became a Mortgagee (including without limitation, foreclosure or the
exercise of any rights in lieu of foreclosure), (c) the performance of any of the covenants, terms
or conditions on Ae part of Louisville City Stadium or BDD to be performed or observed under
tilis Agreement, or (d) otherwise, unless such Mortgagee shall either make the election set forth
in Section 8.03.B.® of this Agreement or shall specifically elect under this Section 8.04 to
assume the applicable obligations ofLomsvme City Stadium or BDD by written notice to the
Metro Parties whereupon such Mortgagee, upon maldng any such election as afbresaid, shall
fheu and thereafter for aU purposes of this Agi-eement be deemed to have assumed all of <he
applicable obligations of Louisville City Stadnim or BDD heieundei.

Section 8.05. Mortfaeee's Riehts Aereements. fbe Metro Parties covenant and a@-ee
with the LCFC Parties that Metro, acting by and through the City Representative, and Authority,
shall, at (he request of Louisville City Stadium or BDD made from time to time and at any time,
enter into a lender's rights agreement with any Mor^agee (or potential Mortgagee) identified by
Louisville City Stadium or BDD, which lender's rights agreement shall be consistent with the
tenns and provisions contained in this Aidcle VIH of this Agreement that q>ply to Mortgagees
and Mortgages. Within thirty (30) days of a request for a lender's rights agreement pursuant to
the provisions offtis Section 8.05, time being offlie essence, Metro, acting ttooughidw City
Representative, and Aathority, shall execute and deliver to Louisville City Stadium m BDD, as
appUcable, such a lender's rights agreement benefiting the identified Moi^agee (or potential
Martgagee) and such Mortgagee's Mortgage (or poteiitial Mortgagee's potential Mortgage),
which acecuted lender's rights agreement shall be in a form and substance that ai-e reasonably
acceptable to such Mortgagee (or potential Mortgages) and that is consistent with, and at die
option of such Mortgagee (or potential Mortgagee) incorporates, the terms and provisions of this
Article VIII that apply to Mortgagees and Mortgages (such as fhe Mortgagee notice provisiions
and fhe Mortgages cuie rights provisions offlus Article VHI).

ARTICLE K

MISCELLANEOUS

Section_9.SL Oovemine Law. This Agreement, the construction thereof and the rights
and obligations of the parties hereunder, shall be governed in all respects by the laws of the
Commonwealfh of Kentucky.

Section 9.02. Severability. Each and every provision hereof, including Ai-ticles, Sections,
and Subsections shall be separate, several and distinct from each other provision ba-eof, an4 the
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invalidity, unenforeeability or Ulegality of any such provision shall not affect the eaforceability
of any other provision hereof.

Seoti.on_9^3^ Section Headinas and Captions. The section headings and captions in this
Agreement are for convenience of refei'ence only and shaU not afifect the constmction of the
teims and provisions hereof.

Section 9.04. Time of the Essence: Mutual Bxtension; Dilieeiit Performance. Time shall
be of (he essence wifli respect to the duties and obligations imposed on the parties hereto. Where
any time for peiformance or olherwise is set forth herein, such time may be extmded by mutual
agreement of Metro, Authority, the LCFC Paities. With respect to any duly 01 obligation
imposed on a party to this Agreement, unless a time is specified for the perfonnmce of such duty
or obligation, it shall be the duty or obligation of such party to commence and perform Ae same
in a diUgeat maimer and to complete the perfomimce of sucli duty or obligation as soon as
reasonably practicable after commencement of performance thereof.

Section 9.05. Force Maiem-e. In Ae event that any of the Paities to Ais Agreement shall
be delayed, hindered in or prevented from fhe performaQce of any act reqimed hereunder by
reason of any act of God, governmental action or inactioii, severe or indement weafher
conditions, earthquakes, floods, strilces, lock-outs, labor troubles, shortage of materials, failure of
power, riots, msurrection, terrorism, war, litigation or for any other reason, comiition or event not
wifhin the reasonable control of such Party in perfomiing the acts required raider 1fae terms of
this Agreement ("Force Majeure"), then performance of such shall be extended for a period
equivalent to the peariod of such delay.

Sectioa_9A6i Notices. Whenever a notice is required or permitted to be given to a Party
hereuader, such notice shall be in writmg and shall be deemed to have been made when hand
delivered or two (2) business days after being deposited in the United Stated certified mail,
postage prepaid, return receipt requested, or UPS Overnight, addressed to the Parties, or to such
other address as the receiving Party shall have notified fhe sender, as follows:

If to Metro:

If to Authority:

Economic Development Department
444 S.Fifih Street, Ste. 600
Louisville, KY 40202
Attn; E. Jef&ey Mosley

Metro Development Authority, Inc.
444 S. Piflh Street, Ste. 600
Louisville, KY 40202
Attn: Laura Ferguson
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With copy to: Mr. Matt Golden
Jefiferson County Attorney's Office
Ditector, Civil Division
9'1 Floor, Fiscal Com-t Building
Louisville, Kentucky 40202

If to LouisviUe City Stadium: Louisville City Stadium, LLC
127 South 6fh Street
Louisvflle, Kentucky 40202
Attn: Managei

With copy to; Soccer Holdings, LLC
127 South 6th Street
Louisville, Kentucky 40202
Attn: Manager

With copy to: Gregory A. Compton, Esq.
Christopher M. Oeorge, Esq.
Dmsmore & Shohl LLP
4965 US ffighway 42, Ste. 2800
LouisviUe.KY 40222

If to BDD: Butchertown Development District, LLC
127 South 6th Street
Louisville, KY 40202
Attn: Manager

With copy to: Soccer Holdings, LLC
127 South 6th Street
LoirisvUle, Kentucky 40202
Altc; Manager

Witfa copy to: GiBgury A. Coinpton, Esq.
Clmstopher M. George, Esq.
Dinsmore & Shohl LLP
4965 US Highway 42, Ste. 2800
Louisville, KY 40222

Section 9.07. P.ntiretv of Aereement. This Agreement, together with all Exllibits
attached hereto and referred to herein and which Exhibits aw hei-eby incorporated in this
Agfeement, constitutes fhe entire understanding and agi-eemeuf of the Parties with respect to the
matters set forth hei-ein, and all prior agreements and understandings, if any, among the Meb'a
Parties, Louisville City Stadium and/or BDD are mei-ged herein. The Exhibits to this Agreement
constitute a material part liereof and are incorporated by reference herein. This Agreement may
not be modified, amended or revoked, except in writin®, executed by an aufhorized
representative of Louisville City Stadium, BDD, Authority and Metro-
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Section 9.08. Brokers and Finders; Fees and Expenses. Kacli Party represents mid
warrants to the others that it has engaged no broker or finder in connection with the negotiation
of tiiis Agreement, and each Party indemnifies and holds to the extent pemutted by law (he
others harmless against my claims for fees fer such sa-vices by any person or firm claiming
under or tfamugh such Party. Each Party shaB bear ite own respective expenses and costs for
legal, accounting and administrative services in connection with the negotiation of this
Agfeement and consummation of (he transactions contemplated hereby, except as expressly
provided otherwise in this Agreement or otherwise mutually agreed to in writing by the Parties.
Each Party hereto indemnifies and holds the others liaimless, to Ae extent peanitted by law,
against any claims for fees for such services any person or finn claiming under or fbrough such
Party.

Section 9.09. Successors and Pemritted Assims. This Agreement shall be binding on
and shall inure to the benefit of the Parties named herein and their respective successors and
assigns; provided, however, that neither Louisville City Stadiuin nor BDD shall assign all or any
part of this Agreement without the prior written consent of Metro, vrfuch consent shall not be
unreasonably wi&held, delayed or conditioned, and which consent shall be deemed given ty
Meh'o if not denied in writing, with specificity of the full reasons for such denial togefter with a
statement of fhe reasonable conditions upon which approval pf assignment will be given, witiun
thirty (30) days after written request for such approval fi'om flie LCPC Parties.

Section 9.10. EstoBpeIs. Each of the Parties hereto agrees to provide to the others, or to
such thiid paities as may be reasonably requested by tiie ofheis, written estoppels fi-om time to
time certifying, among other matters, the continued viability offlus Agreement, &e absence of
any defaults hereunder (or, if defaults exist, specilying in detail tile nature of such defaults), the
status of the obligations of the Parties each to the ofhei, and such other matters as may
reasonably be requested by the Party requesting such estoppel ceitificate(s).

Section_9JL No Third Party Beneficiaries: No Partneisliip or Joint Venture Created.
Each of the Parties hereto agrees that nothing contained in &is Agreement shall be deemed or
coDStmed by any of Ifaem, or by any third party, as creating any lelationship of third party
bcDeficial'y, principal and agent, general partnership or joint ventwe or any other association or
relationship among Louisville Cily Stadium, BDD, Authority and Metro. The tenns and
provisions of this Agreement are solely for the benefit of each of the parties hereto, their
successora and permitted assigns, and shall not benefit in any manner any person not a Party to
this Agreement

Section 9.12. No Abroaation ofLeeal Requii-emeuts. Nofhmg contained hjerem shall be
constmed to pemiit any Party to violate any applicable law, regulation or code.

Section 9.13. Coimteroarts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, and all of which, when talceu together,
shall constitute one and the same instrument.

Section 9.14. Bindine Effect. Each of the Parties hereto covenants and wairants that (i) it
is duly authorized to transact business in the Commonwealth of Kentucky, (ii) fhe pei'son
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executing fhis Agreement on behalf of a Party is duly authorized by such Party to sign. and
execute this Agi'eemenf on its behalf, (iii) fhis Agreement is a valid and binding obligation on the
Party and enforceable in accordance wifh its terms, and (iv) it is the intention of each of the
Parties to this Agreement that it shall be binding and legally earibrceable in accordance with its
terms.

Sectian._9.15, Provisians_Not Merged_ wife Deeds and Ofher Acieemeats. This

Agreement shall not terminate upon any Closing, and the provisions offliis Agreement shall not
be deemed to be merged into any deeds or other agreemesnts executed and delivered at a Closing.

Section 9.16. Right to Represeatation. Each Party to this Agreement has had the
opportunity to have coiinsel of its choice review this Agreement and such Party^s obligations
het-eutijder on its behalf prior to such Party's execudon and detivery of fiiis Agreement. No
provision of this Agreement shall be consb-ued against or inteipreted to the disadvantage of any
Party by any court or other governmental or judicial authority by reason of such Party havmg or
being deemed to have drafted, structured or dictated such provision. All Parties have fi-eely
negotiated fliis Agreement.

Section 9.17. Further Assurances. Each Party hereto wiB, whenever and as often as tfaey
shall be requested so to do by another Party hereto, execute, aclaiowledge and deliver, or cause
to be executed, acknowledged or delivered, any and all such fiuther assigmnents, contmuations,
instnnnents of fiirflier assurance, approvals, consents and any and all such further instruments
and documents as may be necessary, expedient or proper in the reasonable opinion of such
Party's counsel used in this transaction in order to complete any and all transfers, admissions and
assignments provided for (herein.

Section 9.18. Coafidentialitv. The Metro Parties aclmowledge and agree that any
information provided by the LCFC Parties concemuig fhe cost of developing die Project, the
terms of any financing of fhe Project, and infocnarion furnished pursuant to Sections 2.05, 2.09
and 3.04 constitute confidential financial information" and may contain "trade secrets" and
"confidential information". Accordingly, the Metro Parties, to the fullest extent permitted by
applicable law, shall deuy public inspection of such information. The parties admowledge tfaat
the Metro Parties are public agencies and therefore subject to the open records law as set forth in
KRS 61.870 through 61.884. flie Metro Parties agree to deny fhe right to inspect fhe above
described documents as exempt from inspection pursuant to KRS 61.878 unless ordered to
disclose such documents by an opinion of the Kentucky Attorney General or a court of
competent jurisdiction, the LCFC Parties each agrees to use commercially reasonable efforts to
identify all documents furmshed to Metro or Authority wliieh it considers to be confidential or
proprietary as "CONFffiENTIAL AND PROPRIETARY INFORMATION".

Section 9.19. Repiesentadves Not Jndhiduallv Liable, No member, official,
representative, or employee of Metro and/or Aathoiity (including but not limited to fhe City
Representative) shall be personally liable to Louisville City Stadium or BDD or any successor in
interest in the event of any default or breach by Meti-o and/or Authority for any amount which
may become dos to LouisvUle City Stadium or BDD or successor thei'e of or on any obligadons
under the terms of this Agreement No partner, member, representative, or employee of
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Louisville City Stadium or BDD or any of their respective employees, representatives, managers
or members shall be personally liable to Metro and/or Authorily in Ac event any default or
breach by Louisville City Stadium or BDD for any amount wluch may become due to Metro
and/or Authority or on any obligations under the terms of this Agreement,

Section 9.20. Payment or Performaace on Satuidav. Sunday, or Holiday. Whenever the
provisions of (his Agreement call for any payment or the perfomiance of any acton or by a date
(hat is a Saturday, Sunday, or legal holiday of the Commonwealfh, including (he expiration date
of any cure periods provided herein, then such payment or such perfonnance shall be rciiuiied on
or by the iiiunediately succeeding day that is not a Saturday, Sunday, or legal holiday of the
Commonwealth.

SectionAZL Incorcoration intp Aaieement and Recitals. The lecitals set forfti above are
true and coirect and are incorporated hai'ein by reference and made a part of this Agreement.

Section 9.22. Conflict of Tenns. It is (he mtention of the Parties hereto that if any
provision of this Agreement is capable of two constructions, one of wMch would render a
provision valid and enforceable, then the provision shall have (he meaning wliich rendefs it valid
and enforceable.

Section 9.23. No Waiver. No failure on fhe part of a Party to enforce any covenant or
provision contained in this Agreement nor any waiver of any rigtit under (his Agreement sliall
discharge or invalidate such covenant or provision or affect die right of the other Party to enforce
fhe same in tfae event of any subsequent default

Section 9.24. No Representations or Warranties Not Bxpresslv Made. Bach Party hereby
acknowledges that no representations or warranties have been made by any other party to this
Agreement except as expressly set foith in this Agreement. Each party has had an ample
opportunity to coiisiilt with advisors and consultants of its choosing, and has made an
independent deteimination to undertake its obligations as set forth in (his Agreement,

Sectioa 9.25. Consent: to Jmisdiction and Venue. Each Party hereby consents to the
jurisdiction of any state or fedei-al court located vrifhin the County of Jefferson, Commonwealth
of Kentucky, and each waives any objection it may have based on improper venue or forum non
conveniens to the conduct of any pLX>ceeding in any sucli court.

[SIHNATURES APPEAR ON NEXT PAOE]
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IN TBSTIMONV WHEREOF, Witness the signatures of the aufhorized repi'esentadves of the
parties hereto as of the day and year fiist written above.

BDD:

BUTCHERTQWN DEVELOPMENT
DISTRICT, LLC, a Keatucky limited
liability company

itle: <^».Title A-^/L

LOUISVILLE CITY STADHIM:

LOUISVILLE CTTY STADIUM, LLC, a
Kentucky limited liability company

^t-^r-^-
TMe; 4^^

r

36



Approved BS to fonn and
legalit}

METRO:

LOUISV.
METR(

.E/JEFEERSONfbumY
iRNME^T

Assistant County Attorney

AUTHOMTY:

METRO DEVELOPMENT AUTHORITY,
INC., a Kentucky non-profit, non-stock
corporaljon

Ai0^(^7
Title: ^^-4-
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JOINBER

Tile undersigned joins in this Agreemeut and agrees to be bound hereby for tfae purposes
moi-e fally set forth in Sections 2.13(B), 2.14(B) and 2.14(P) tiiereof.

SOCCER HOLDINGS, LLC, a
Kentucky limited liability company

By:

Title: ^<^
Gr

Al'-^.
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AMENDMENT TO DEVELOPMENT AGREEMENT

THIS AMENDMENT TO THE DEVELOPMENT AGREEMENT dated September
20,2017 is made and entered mto thisb2)^°day of October, 2017 (the "Effective Date") by and
among (i) BVTCHERTOWN DEVELOPMENT DISTRICT, LLC, a Kentucky limited
liability company, with its principal oflBce located at 127 South 6th Street, Louisville, Kentucky
40202 ("BDD"); (ii) LOUISVILLE CITY STADIUM, LLC, a Kentucky limited liability
company with its principal office located at 127 South 6th Street, Louisville, Kentucky 40202
("Louisville City Stadium") (BDD and Louisville City Stadium are sometimes hereinajfter
referred to collectively as the "LCFC Parties"); (iii) LOUISVILLE/JEFFERSON COUNTY
METRO GOVERNMENT, a Kentucky consolidated local government, acting by and through
its Economic Development Department, 444 S. Fifth Street, Suite 600, Louisville, Kentucky
40202 ("Metro"), and (iv) METRO DEVELOPMENT AUTHOMTY, INC., a Kentucky non-
profit, non-stock corporation, with its principal office located at 444 S. Fifth Street, Louisville,
Kentucky 40202 ("Authority") (the Metro Parties are sometimes hereinafter referred to
collectively as the "Metro Parties", and BDD, Louisville City Stadium, Metro, and Authority
being hereinafter referred to individually as a "Party" and collectively as the "Parties").

WITNESSETH:

WHEREAS, the parties desire to amend the Development Agreement referenced above
to reflect changes agreed to by all parties,

NOW THEREFORE, in consideration of foregoing premises, vrfuch are hereby
incorporated within this Agreement, and for the mutual covenants and undertakings contained
herein and for other good and valuable consideration, the receipt and sufBciency of which are
acknowledged, the Parties hereto hereby agree as follows:

All provisions of the prior Development Agreement dated September 20,2017 are hereby
readopted in full except as modified by the following amendments:

a. Section 1.02A-Stadium Financial Commitment

following:
The first sentence of Section 1.02A is deleted in its entirety and replaced with the

A.Upon satisfaction of the Conditions Precedent (as hereafter defined), Louisville City
Stadium shall expend no less than $45 million dollars to fimd the constmction of the Stadium
and the development of the Stadium parcel beyond the work to be performed or funded by the
Metro Parties fi'om the Metro Contribution pursuant to this Agreement, such fimds to be secured
in a form and on terms chosen by Louisville City Stadium, which will include, upon approval by
Metro Council, an application to the Kentucky Economic Development Finance Authority
C'KEDFA") for a Mixed-Use redevelopment puisuant to KRS 154.30-060 (the "TIP").



b. Section 2.13A- Stadium Completion Covenant and Guaranty

After the phrase "...conditions of this Agreement," delete the word "anticipated".

c. Section 4.01F-Excess Costs

After the sentence ending with the word "Agreement" in Section 4.01F, the follovring paragraph
is inserted as additional language to Section 4.01F:

Notwithstanding any provision to the entirety of this Agreement, Metro shall expend no more
than $30 Million Dollars on the Project. All costs in excess of $30 MilUon dollars for whatever
purpose shall come fixim the LCFC parties. Nothing in tfiis Agreement shall obligate or shall be
inta-preted or assumed to obligate Mebo to expend any funds for an expansion of or any
renovation or repair to the Stadium.

IN TESTIMONY WHEREOF, witoCSS (he signatures of the auAorized representatives of the
parties hereto as of the day and year fiist written above.

BDD:

BUTCHERTOWN DEVELOPMENT
DISTRICT, LLC, a Kentucky limited
liability company

Title: /^^<Atrf-J

LOUISVILLE CVTV STADIUM:

LOUISVILLE CFTY STADIUM, LLC, a
Kentucky limited liability company

Title: (^^A/^f^y



API as to form

Assfstant County Attorney

METRO:

LOUISVILLE/JEFFERSON COUNTy
METRO GOVERNMENT

Rv.T^U.^ 4^<
Greg Fischer, Mayor

AUTHOMTY:

METRO DEVELOPMENT AUTHORITY,
INC., a Kentucky non-profit, non-stock
corporation

By:_

Title:

4^ i(fj^^. ^ -
P^sr^wcf



JOINDER

The undersigned joins in this Agreement and agrees to be bound hereby for the purposes
more fully set forth in Sections 2.13(B), 2.I4(E) and 2.14(F) thereof.

SOCCER HOLDINGS, LLC, a
Kentucky limited liability company

B

Title:_ St^}^f\/!SW.



SECOND AMENDMENT TO DEVELOPMENT AGREEMENT

THIS SECOND AMENDMENT TO THE DEVELOPMENT AGREEMENT dated
September 20,2017 and to the AMENDMENT TO THE DEVELOPMENT AGREEMENT,
dated October 22, 2017 is made and entered into thisis7<&;m day of October, 2017 (the
"Effective Date") by and among (i) BUTCHERTOWN DEVELOPMENT DISTRICT, LLC,
a Kentucky limited liability company, with its principal office located at 127 South 6th Street,
Louisville, Kentucky 40202 ("BDD"), (ii) LOUISVILLE CITV STADIUM, LLC, a Kentucky
limited liability company with its principal office located at 127 South 6th Street, Louisville,
Kentucky 40202 ("Louisville City Stadium") (BDD and Louisville City Stadium are sometimes
faeremafter referred to collectively as the "LCFC Parties"), (iii) LOIHSVILLE/JEFFERSON
COUNTV METRO GOVERNMENT, a Kentucky consoUdated local government, acting by
and through its Economic Development Department, 444 S. Fifth Street, Suite 600, Louisville,
Kentucky 40202 C'Metro"), and (iv) METRO DEVELOPMENT AUTHORITY, INC., a
Kentucky non-profit, non-stock corporation, with its principal office located at 444 S. Fifth
Street, Louisville, Kentucky 40202 ("Authority") (the Metro Parties are sometimes hereinafter
referred to collectively as the "Metro Parties", and BDD, Louisville City Stadium, Metro, and
Authority being hereinafter referred to individually as a "Party" and collectively as the
"Parties").

WITNESSETH:

WHEREAS, the parties desire to amend the Development Agreement and the
Amendment to the Development Agreement referenced above to reflect changes agreed to by all
parties,

NOW THEREFORE, in consideration of foregoing premises, vrfrich are hereby
incorporated within this Agreement, and for the mutual covenants and undertakings contained
herein and for other good and valuable consideration, the receipt and sufiSciency of which are
acknowledged, (he Parties hereto hereby agree as follows:

All provisions of the prior Development Agreement dated September 20,2017 are hereby
readopted in full except as modified by the following amendments:

a. Section 1.OZA-Stadium Financial fnmmitment

following:
The first sentence ofSecdon 1.02A is deleted in its entirety and replaced with the

A.Upon satisfaction of the Conditions Precedent (as hereafter defined), Louisville City
Stadium shall expend no less than $45 million dollars to fimd the construction of the Stadium
and the development of the Stadium parcel beyond the work to be performed or funded by (he
Metro Parties fiom the Metro Contribution plusuant to this Agreement, such Amds to be secured
in a fonn and on terms chosen by Louisville City Stadium, which will include, upon approval by
Metro Council, an application to the Kentucky Economic Development Finance Authority
CTCEDFA") for a Mbeed-Use redevelopment pmsuant to KRS 154.30-060 (the 'TIP").



b. Section.2.13A- Stadium Completion Covenant and Guaranty

After the phrase "...conditions of this Agreement," delete tfae word "anticipated".

c. Section 4.0 IF-Excess Costs

After the sentence ending wifh the word "Agreement" in Section 4.0 IF, the following paragraph
is inserted as additional language to Section 4.01F:

Notwithstanding any provision to the entirety of this Agreement, Metro shall expend no more
than $30 Million Dollars on the Project. All costs in excess of $30 Million dollars for whatever
puipose shall come 6om the LCFC parties. Nothing in this Agreement shall obligate or shall be
interpreted or assumed to obligate Metro to expend any funds for an expansion of or any
renovation or repair to the Stadium.

d. Seetim-Zlfi. Employment.

After the conclusion of Section 2.15, the following Section shall be inserted in its entirety to
Article II:

Soccer Holdings LLC, along with Louisville City FC LLC, Louisville City Stadium LLC and
Butchertown Development District LLC (collectively, "LCFC") wUl set a $12 hourly wage floor
for all its end use covered employees. In addition, LCFC also agrees to set a wage floor of $10
hourly for any employee hired to work in the stadium.

LCFC will work with appropriate organizations to set out additional goals to be monitored
beyond those set forth in L.M.C.O. 37.75. A percentage of jobs will be filled by residents of the
Louisville Metro who reside in zip codes with the highest rates of unemployment.

e. Exhibit as Addendum to Second Amendment

For infonnational purposes only, the parties attach the following conespondence designated as
Exhibit D to this Second Amendment.

f. Secdon.1.07. Project Giiarantee/Conseauences.

After the conclusion of Section 3.06, the following additional Section shall be mserted in its
entirety to Article III:

Notwithstanding any provision to the entirety of tins Agreement, should the LCFC
ownership group not spend or cause to have spent $130,000,000.00, including the cost of
stadium, on the Project from all sources, then, at the expiration of the 20 year term following the
commencement date, if a balance exists from the purchase price of the property ($24,062,000.00)



after subtracting the $14,500,000.00 reimbursement amount and the amount of local incremental
taxes generated by activity on the property, then the LCFC owners shall giiarantee pa}ment of
that balance. However, if the LCFC ownership group pays off the $14,500,000.00
rennbursement amount within a 10 year period following the commencement date, the prior
sentence is null and void.

IN TESTIMONY WHEREOF, witness the signatures of the authorized representatives of the
parties hereto as of the day and year fiist written above.

BDD:

BUTCHERTOWN DEVELOPMENT
DISTRICT, LLC, a Kentucky limited
liability company

B^
Title: ^tlrK.'^^^

LOUISVILLE CITY STADIUM:

LOUISVILLE Ciry STADIUM, LLC, a
Kentucky limited liability company

,^^^^-^>By.

Title: ^/it^i^-i^ AU



Apprgved as to fomi
and

Assistant County Attorney

METRO:

LOUISVILLE/JEFFERSON COUNTY
METRO GOVERNMENT

[S^fll^J, (fly.4,
Greg Fischer, fklayor

By:):

AUTHORTTY:

METRO DEVELOPMENT AUTHORITY,
INC., a Kentucky non-profit, non-stock
corporation

By:.

Tide:

^^



JOINDER

The undersigned joins m this Agreement and agrees to be bound hereby for the purposes
more fully set forth in Sections 2.13(B), 2.14(E) and 2.14(F) thereof.

SOCCER HOLDINGS, LLC, a
Kentucky limited liability company

^-T

Title: &. d^/^H.ftJ



On behalf of the Louisville City FC, I want to personally thank the organized labor groups through
Greater Louisville Central Labor Council, Jobs for Justice Kentucky Chapter, the Metro Council, the
Mayor's Office, the Louisville Urban League, and Youth Build LOUISVILLE for creating a significant
partnership agreement that will help change the face of the Greater Louisville region.

From the onset, we have had the community support for Kentuck/s only fully professional soccer club.
This collaborative effort now demonstrates that all the key parties, from a community growth
standpoint, understand and agree that building a stadium to house the club is a vital step for economic
development, job creation and talent attraction.

It's rare that this dwerse group - with distinct needs and agendas - comes together in such a
collaborative nature, but this is further proof that this initiative is of high importance to the future
growth of this region.

Louisville City FC is made up of Louisvillians and we look forward to continuing our partnership with
these groups as we go forward in building the Stadium District Development. Our goal to not only be the
best soccer club in America. but to raise the quality of life and provide economic opportunities for all
Louisvillians.

As an owner of Louisville FC and a proud partner with these groups, I thank you for hard work and
support.

Sincerely,

Tim Mulloy

10 W. Main Street, 2nd Floor Louisville, KY 40202
502.384.8799 - info@louisvillecityfc.com

twit+er.com/loucityfc - facebook.com/louisvillecityfc


