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NEIGHBORHOOD DEVELOPMENT FUND
Not-for-Profit Transmittal and Approval Form

Applicant/Program: Waterfront Development Corporation
Applicant Requested Amount: $26.000
Appropriation Request Amount: $6,500

Executive Summary of Request

The Louisvville Waterfront 4th of July is the community’s celebration of our natuional holiday. The event is
free and open to the public and features luve music, family activities and fireworks! Louisville has a long
history of gathering at the rivers's edge and the festoval is attended by ten of thousands. The funds requested
will support services such as portable restrooms, fencing, generators, shade structures, security, etc.

Is this program/project a fundraiser? []Yes [W]No
Is this applicant a faith based organization? []Yes @] No
Does this application include funding for sub-grantee(s)? [] Yes [m No

I'have reviewed the attached Neighborhood Development Fund Application and have found it complete and
within Metro Council guidelines and request approval of tunding in the following amount(s). I have read the
organization's statement of public purpose to be furthered by the funds requested and I agree that the public
purpose is legitimate, I have also completed the disclosure section below, if required.

_i % M/W #/000 ~ 4

District # / Primary Sponso?l & Amount Date

Primary Spensor Disclosare
List below any personal or business relationship you, your family or your legislative assistant have with this
organization, its voluntcers, its employees or members of its board of directors.

Approved by:

Appropriations Committee Chairman Date
Final Appropriations Amount:
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Applicant/Program:
Waterfront Development Corporation The Louisville Waterfront 4th of July

Additional Disclosure and Signatures

Additional Council Office Disclosure
List below any personal or business relationship you, your family or your legislative assistant have with this
organization, its volunteers, its employees or members of its board of directors.

Council Mej:;}soignature Wt
District 1 N s 5J¢ :OO

s_ [, o

District 2

District 3 | L

District 4 zA Motha N s ” | A $ / 000 —
District | $

District s $00.*°
District 7 $

District 8 8

District 9 $

District 10 $

District 11 $

District 12 S

District 13 . ? $
et 14| iUk ~Touid s 150,00
District 15 $

2|Pnge

Effective May 2016



LOUISVILLE METRO COUNCIL
NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

Legal Name of Applicant Organization Waterfront Development Corporation

Program Name and Request Amount The Louisville Waterfront 4th of July

Yes/No/NA

is the NDF Transmittal Sheet Signed by all Council Member(s) Appropriating Funding?

Is the funding proposed by Council Member(s} less than or equal to the request amount?

Is the proposed public purpose of the program viable and well-documented?

Will all of the funding go to programs specific to Loulsville/Jefferson County? Yedv!
Has Council or Staff relationship to the Agency been adequately disclosed on the cover sheet? m_ﬁ
Has prior Metro Funds committed/granted been disclosed? Yed~}
Is the application properly signed and dated by authorized signatory? Yed~]|
Is proof of Tax Exempt status of 501(c) 3,4, 6,19, 1120-H included? Yodxl
If Metro funding is for a separate taxing district is the funding appropriated for a program outside the N/AS]
legal responsibility of that taxing district?
Is the entity in good standing with:

» Kentucky Secretary of State?

P Louisville Metro Revenue Commission? Ved<i

» Louisville Metro Government?

» Internal Revenue Service?

» Louisville Metro Human Relations Commission?
is the current Fiscal Year Budget included? Yed=]

Is the entity's board member list {(with term length/term limits) included?

%

Is recommended funding less than 33% of total agency operating budget?

Does the application budget reflect only the revenue and expenses of the project/program?

Is the cost estimate(s) from proposed vendor (if request is for capital expense) Included?

212 ls
s

is the most recent annual audit (if required by organization) included?

@I

Is a copy of Signed Lease (if rent costs are requested) included?

&
a

[ Is the Supplemental Questionnaire for churches/religious organizations (if requesting organization is
faith-based) included?

il

Are the Articles of Incorporation of the Agency included?

Is the IRS Form W-9 included?

2| 2
aya

Is the IRS Form 990 included?

Are the evaluation forms (if program participants are given evaluation forms) included?

Affirmative Action/Equal Employment Opportunity plan and/or policy statement included (if
required to do s0)?

H i

Has the Agency agreed to participate in the BBB Charity review program? If so, has the applicant
met the BBB Charity Review Standards

&
<

——

Preparcdiby: (, : E@ VA Da:e:ca_} f} ﬁ
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Applicant/Program:

Waterfront Development Corporation The Louisville Waterfront 4th of July

Additional Disclosure and Signatures

Additional Council Office Disclosure
List below any personal or business relationship you, your family or your legislative assistant have with this
organization, its volunteers, its employees or members of its board of directors.

District 16 $
District 17 $ as0
[V

District 18 S

District 19 %//Z/ s & 0D
-

District 20 $

District 21 b

District 22 $

District 23

District 24 ﬂ V ; :S\ ;tjﬁ
District 25 QM § <

District 26 ‘ $ / OOO—-——-—-

) ‘\
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L 3 SECTION 1- A

Print Form

LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

Legal Name of Applicant Organization: .
Waterfront Development Corporation
{as listed on: http://www.s05.k v.gov/business/records

Main Office Street & Mailing Address: 129 River Rd Louisville, KY 40202

 Applicant Contact: Kelley Runyon Title: Assistant Finance Director
Phone: 502-574-3768 | Emait: kelley.runyon@louisvilleky.gov
Financial Contact: Kelley Runyon Title: Assistant Finance Director
" Phone: 502-574-3768 Email: kelley.runyon@louisvilleky.gov |

Website: www.louisvillewaterfront.com

6rganization’s Representati_ve who attended NDF Training:Kelley Runyon
GEOGRAPHICAL AREA(S) WHERE PROGRAM ACTIVITIES ARE (WILL BE) PROVIDED

Prc_':gram Facility Location(s): ’Waterfront Park

Council District(s): 4 [ Zip Code(s): 40202

ks

o TR

i e

PROGRAM/PROJECT NAME:Louisville Waterfront 4th

Total Request: ($) 26,000 | Total Metro Award (this program) in previous year: ($) |12750

Purpose of Request (check all that apply):
[] Operating Funds (generally cannot exceed 33% of agency’s total operating budget)
[m] Programming/services/events for direct benefit to community or qualified individuals
[] Capital Project of the organization {equipment, furnishing, building, etc)

The Following are Required Attachments:

IRS Exempt Status Determination Letter Signed lease if rent costs are being requested

® Current year projected budget B RS Form W9

|
B Current financial statement | ® Evaluation forms if used in the proposed program
B Most recent IRS Form 990 or 1120-H

B Articles of Incorporation {current & signed)

= Annual audit (if required by organization)
Faith Based Organization Certification Form, if applicable

B Cost estimates from proposed vendor if request is for
capital expense

For the current fiscal year ending June 30, list all funds appropriated and/or received from Louisville Metro
Government for this or any other program or expense, including funds received through Metro Federal Grants,
from any department or Metro Council Appropriation (Neighborhood Development Funds). Attach additional
sheet if necessary.

gource: |General Operations Budget ‘ Amount: (S; 1,007,000
Source: NDF | Amount: ($) 12,750
Source: NDF ‘ Amount: (5) 8,895

Has the am;licant contac_:t;d the BBB Charity Review for participation? [JYes [w] No
Has the applicant met the BBB Charity Review Standards? |:| Yes El No

Page 1l
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LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

L SECTION3-AGENCYDETALS |

Describe Agency’s Vision, Mission and Services: .
The mission and goals of the Waterfront Development Corporation are to oversee development of Louisville's

waterfront; to establish and maintain public access to th waterfront through development, maintenance, and
programming; and to provide a beautiful and enjoyable gathering space for people from all parts of the community and
beyond. Waterfront Park hosts more than 2 million visitors per year by people attending events and casual park users.

WDC has a 9-person maintenance crew that has a presence in Waterfront Park 364 days per year. Park staff program
both the park and the Belvedere with more than 120 events per year, including 2 big events that are the park's
signature events - the Louisville Waterfront Fourth and the WFPK Waterfront Wednesday concert series. WDC also
manages the Belle of Louisville on behalf of Louisville Metro, and developed the master plans for Riverview Park in
Southwest Jefferson County and Phase IV of Waterfront Park. WDC has design review authority in the Waterfront
District and oversees the RiverPark Place development. Going forward, WDC will oversee development of Waterfront

Park's Phase IV.

Page 2
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LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

Board Member Term End Date
Scott Brinkman Term of Office
Christopher Jones Jul 31, 2022
Robert Banks Jul 31, 2020
Oliver Barber, Vice Chair Jul 31, 2022
Carter Vance, Treasurer Jul 31, 2022
Mayor Greg Fischer Term of Office
President David James Term of Office
Ted Nixon Jul 31, 2020
Frank Ward Jul 31, 2021
Cathy Shannon Jul 31, 2022
Jaleigh White Jul 31, 2022
ICarmen Miller Jul 31, 2020
Susan Moss, Chair Jul 31, 2020
Nicole Walton, Secretary Jul 31, 2022

Describe the Board term limit policy:

Each Board Member serves a 4 year term and may be reappointed by the appropriate appointing authority.

Three Highest Paid Staff Names Annual Salary
David K. Karem 143,652.6
Deborah A. Bilitski 116,733.08
Cordell G. Lawrence 111,460.91
Page 3 (
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LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

( SECTION 5 — PROGRAM/PROJECT NARRATIVE 3

A: Describe the program/project start and end dates, a description of the program/project and applicable data
with regards to specific client population the program will address (attach related flyers, planning minutes,
designs, event permits, proposals for services/goods, etc.):

The Louisville Waterfront 4th of July is the community's celebration of our national holiday. The event is free and
open to the public and features live music, family activities and fireworks. It provides significant quality of life value
for Louisville residents as well as a reason for tourists to visit Louisville. The festival is attended by tens of thousands,
year after year. Louisville has a long tradition of gathering at the river's edge to celebrate the Fourth of July with music
and fireworks. Metro Council support will allow us to continue to offer this event to the community, in the heart of
downtown in Louisville's award winning Waterfront Park. The 2018 event was a huge success by all accounts. It was
an inclusive celebration designed to appeal to a wide demographic. The event featured music by four performing
artists, upscale festival cuisine, a patriotic display of 15,000 US by Flags 4 Vets, family arts and cultural activities
produced by 10 partnering organizations, and fireworks over the Ohio River!

July 4, 2019 will feature musical entertainment by 4 or more entertainers in a diverse range of genres. The Louisville
Fire Department and Louisville Metro Police Department will participate with a community outreach display. Flags 4
Vets will return with a patriotic installation, and family activities will include visual art, music education, science and
nature activities as produced many different arts and cultural attractions. The whole celebration will conclude with a
fireworks display over the Ohio River, offering a safe place for the community to enjoy fireworks administered by
professionals.

B_: Describe spe_ciﬁcally how the funding will be spent including identification of funding to sub grantee(s):

WDC plans to utilize the Neighborhood Development Fund grant to fund event infrastructure and support services
such as portable restrooms, fencing, generators, bicycle rack for bicycle parking, tents for activities, shade structures,
event security and arts & cultural activities geared toward families.

Page 4
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LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

| C: If this request is a fundraiser, please detail how the proceeds will be spent:
|

This request is not for a fundraiser.

D: For Expenditure Reimbursement Ogly —The grant award period begins with the Metro Council approval date

and ends on June 30 of Metro fiscal year in which the grant is approved. If any part of this funding request is for
funds to be spent before the grant award period, identify the applicable circumstances:

@] The funding request is a reimbursement of the following expenditures that will probably be incurred after the
application date, but prior to the execution of the grant agreement:
¥ If selecting this option, the invoice, receipt and payment documentation should not be available as of the date of this
application.
The Grantee will be required to submit financial reporting in accordance with the reporting schedule provided in the
grant agreement.

[] Reimbursements should not be made before application date unless an emergency can be demonstrated
by the primary council sponsor. The funding request is a reimbursement of the following expenditures (attach
invoices or proof of payment):
v' Attach a copy of invoices and/or receipts to provide proof of purchase of activities associated with the work plan
identified in this application.
v" Attach a copy of cancelled checks to provide proof of payment of the invoices or receipts associated with the work
plan identified in this application.

Page 5 /
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LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

E: Describe the program’s benefits to those being ser;led (measurable outcomes). Include the program’s
process for collecting data and the indicators that will be tracked to measure the benefits to those being served:

The Louisville Waterfront 4th of July Celebration provides a safe and welcoming venue for citizens from every Metro
Council District* and the surrounding region to come together to safely enjoy family activities and a professional
fireworks display over the Ohio River. The entertainment is high quality, inclusive and free. Families can enjoy a
dozen or more arts and cultural activities, including visual arts, music, science, a petting zoo and pony rides. Citizens
can enjoy antique military equipment and fire equipment, as well as interact with our Louisville Fire Department and
Metro Police Department through their community outreach displays. Fireworks are a leading cause of injury during
the July 4th holiday, and this celebration provides a celebration provides and opportunity to enjoy fireworks in a safe
environment. Many children are able to enjoy new and different experiences through the family activity area that they
may otherwise not have an opportunity to experience. This is a wonderful opportunity for our community to come
together in the heart of downtown in our beautiful Waterfront Park.

*The Waterfront Park Visitor Profile & Economic Impact Study compiled by IQS Research in 2017 demonstrates that
76% of Waterfront Park visitors are local, coming from every Metro Council district, as well as the seven county
metropolitan area. Out of town visitors represent 35 states and several countries. More than 2 million people visited
Waterfront Park in 2018. The visitor profile indicates a diversity of park users of all ages and income levels.

F: Briefly describe any existing collaborative relationships the organization has with other community
organizations. Describe what those partners are bringing to the relationship in general and to this
program/project specifically.

Waterfront Development Corporation collaborates with many organizations to produce the event including: The
Kentucky Science Center (science activities), The National Jug Band Jubilee (music activities), WUOL (music
education), Steam Exchange (visual art activities), Louisville Folk School (music activities), Waterfront Botanical
Garden (science/ nature activities), Louisville Visual Art (art activities), DrumSmart (music education), Flags 4 Vets
(patriotic art installation and education activities), Killroy Antique Military Equipment Enthusiasts (antique military
display), Louisville Fire Department (antique and modern fire equipment community outreach), Louisville Metro
Police Department (community outreach and safety), Louisville Water Company and WaterStep (Pure Tap To Go),
Bicycling for Louisville (bicycle parking), Mayor's Office for Community Events (volunteer engagement).

We are still actively coordinating and engaging additional partnerships for the production of the event.

Page 6 \/
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LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

THE PROGRAM/PROJECT BUDGET SHOULD REALISTICALLY ESTIMATE WHAT AMOUNT IS NEEDED FROM METRO
GOVERNMENT AND WHAT IS EXPECTED FROM OTHER SOURCES.

A: Personnel Costs Including Benefits

B: Rent/Utilities

C: Office Supplies

D: Telephone

E: in-town Travel

F: Client Assistance (See Detailed List on Page 8)

G: Professional Service Contracts

H: Program Materials

I: Community Events & Festivals (See Detailed List on Page 8) 26,000 159,245 185,245

J: Machinery & Equipment

K: Capital Project

L: Other Expenses (See Detailed List on Page 8)
*TOTAL PROGRAM/PROJECT FUNDS | 26,000 | 159,245 | 185,245

Yo of Program Budget 14 % 86 % 100%

List funding sources for total program/project costs in Column 2, Non-Metro Funds:

Other State, Federal or Local Government

United Way

Private Contributions (do not include individual donor names) 52,700

Fees Collected from Program Participants

Other (please specify) 106,545

Total Revenue for Columns 2 Expenses ** (159,245

*Total of Column 1 MUST match “Total Request on Page 1, Section 2”
**Must equal or exceed total in column 2.

L

Page 7 ,
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LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

Detail for Client Assistance, Community Events & Column Column Column
Festivals or Other Expenses shown on Page 7 1 2 (1+2)=3
(circle one and use multiple sheets if necessary) Proposed Non- Total Funds
Metro Metro
Funds Funds
Bearno's - Hospitality Tent Labor 300 300
Event Infrastructure 16,700 16,700
Support Services 9,300 1,750 11,050
Committee/ volunteer lunch 300 300
Fireworks 20,000 20,000
Golf carts 600 600
Miscellaneous expenses 2,500 2,500
Musicians, Stage, Sound, and Lighting 35,250 35,250
LMPD off duty overnight security 600 600
Flags 4 Vets 500 500
In Kind Services 97,445 97,445
Total 26,000 159,245 185,245

Page 8
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LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

Detail of In-Kind Contributions for this PROGRAM only: Includes Volunteers, Space, Utilities, etc. (Iinclude
anything not bought with cash revenues of the agency).

see attached

97,445 market value
Total Value of In-Kind

(to match Program Budget Line Item.
Volunteer Contribution &Other In Kind)

* DONOR INFORMATION REFERS TO WHO MADE THE IN KIND CONTRIBUTION. VOLUNTEERS NEED NOT BE
LISTED INDIVIDUALLY, BUT GROUPED TOGETHER ON ONE LINE AS A TOTAL NOTING HOW MANY HOURS PER
PERSON PER WEEK

Agency Fiscal Year Start Date: July 1, 2018

Does your Agency anticipate a significant increase or decrease in you_r budget from the current fiscal year to the
budget projected for next fiscal year? NO [m] YES []

If YES, please explain:

Page 9 1 \/
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LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

By signing Section 7 of the Grant Application, the authorized official signing for the applicant organization certifies and assures to the best of
his or her knowledge and/or belief the following Assurances and Certifications. If there is any reason why one or more of the assurances or
certifications listed cannot be certified or assured, please explain in writing and attach to this application.

Standard Assurances

1.  Applicant understands this application and its attachments as well as any resulting grant agreement, reports and proof of
expenditure is subject to Kentucky’s open records law.

2. Applicant understands if the grant agreement is not returned to Louisville Metro within 90 days of its mailing to the applicant, the
approval is automatically revoked and the funds will not be disbursed to our organization.

3.  Applicant and any sub grantee will give Louisville Metro Government access to and the right to examine all paper or electronic
records related to the awarded grant for up to five years of the grant agreement date.

4.  Applicant assures compliance with the grant requirements and will monitor the performance of any third party (sub-grantee).

5. The Agency is in good standing with the Kentucky Secretary of State, Louisville Metro Government, the Jefferson County Revenue
Commission, the Internal Revenue Service, and the Louisville Metro Human Relations Commission.

6.  Applicant understands failure to provide the services, programs, or projects included in the agreement will result in funds being
withheld or requested to be returned if previously disbursed.

7. Applicant understands they must return to Louisville Metro any unexpended funds by July 31 following the Metro Louisville’s fiscal
year end.

8. Applicant understands they must provide proof of all expenditures (canceled checks, receipts, paid invoices). The Applicant
understands the failure to provide proof of expenditures as required in the grant agreement could result in funding being withheld
or request to be returned if previously disbursed.

9. Applicant understands if this application is approved, the grant agreement will identify an award period that begins with the Metro
Council approval date, and will end with June 30 of the fiscal year in which the grant is approved. Expenditures associated with this
award expected to occur prior to the award period (approval date) must be disclosed in this application in order to be considered
compliant with the grant agreement.

10. Applicant understands if we choose to incur expenditures prior to the approval of the application by the Metro Council, there is no
guarantee that funding will be reimbursed, as the Council may choose not to award the application.

11. Applicant will establish safeguards to prohibit employees or any person that receives compensation from awarded funds from using
their position for a purpase that constitutes or presents the appearance of personal or organizational conflict of interest, or personal
gain.

Standard Certifications

1. The Agency certifies it will not use Louisville Metro Government funds for any religious, political or fraternal Activities.

2. The Agency has a written Affirmative Action/Equal Opportunity Policy.

3. The Agency does not discriminate in employment or in provision of any service/program/activity/event based on age, color, disabled
status, national origin, race, religion, sex, gender identity or sexual orientation, or Vietnam era veteran status.

4.  The Agency certifies it will not require clients, recipients, or beneficiaries to participate in religious, political, fraternal or like
activities in order to receive services/benefits provided with Louisville Metro Government funds.

5.  The Agency understands the Americans with Disabilities Act (ADA) and makes reasonable accommodations.

Relationship Disclosure: List below any relationship you or any member of your Board of Directors or employees has with any Councilperson,
Councilperson’s family, Councilperson’s staff or any Louisville Metro Government employee.

1 certify under the penalty law the information in this application (includi without limitation, “Certifications and Assurances”) is
accurate to the best of my knowledge. | am aware my organization will not be eligible for funding if investigation at any time shows
falsification. If falsification is shown after funding has been approved, any allocations already received and expended are subject to be
repaid. | further certify that | am legally authorized to sign this application for the applying organization and have initialed each page of the

application, M /A
Signature of Legal Signatory: Wﬂ-ﬂc/\/]—u—/ Date: e - L{ =i, “

| Legal Signatory: (please print): K _@L L e VE’ E‘MK\_‘(W\ Title: A’S('-S'\'M H‘m “{9{)[ ‘.edfv'
Phone: ‘$ ’l ‘—'f "376 g Extension: Email: k _e/(.(e/b! I mn‘id" ._,)
Lcuu‘sui\\e‘sv( g

Page 10
Effective May 2016 Applicant’s Initials é 2



LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELGPMENT FUND APPLICATION

By signing Section 7 of mmnmmnmumm Gt

PR IoF twwmtmymahm [ e p————— ]

" s or her knowladge andjor ballef the folluwlmusumnmamll':em [Fthere is any reason why ons er more of the arsurances of
certifications listed cannok b cartified or assured, plaase explain In writing and attach to this appfication.

Standsrd Assurances

PN P wE P N

™

Applammdmﬂ:hknﬂhﬂmmdha%mnﬂumﬂummdﬂmmmmmaﬂdma
oxpanditure Is subject to Kentucky's open records law.

Applicant undsrstands If the grant agreement is not returmed to Louisville Metro within 50 days of its malling to the applicant, the
approval ls sutomatically revoked and the funds will not be dishursed to our organkzation.

Applicant and any sub grantee will give Loulsville Metro Sovermment access to and the right to examine al paper or electronir
records related to the awanded grant forup to five years of the grant agreement date.

Applicant assures compliance with the grant requirements and will monlior the performance of any third party (sub-graates).

The Agency ks In goad standing with the Kentucky Secretary of State, toulsvifle Metro Government, the Jefferson County Ravenus
Commission, the Internal Revenue Setvice, and the Latisville Metro Human Relations Commission.
Whmwdmd;hlumh%ﬁnwﬂmpmmwmhdundlnmemnmnntvﬂllmulthfundshdm
withheld or requested to be returned If previously disbursed.

Appilcant understands they must return 1o Loulsville Metro uny unexpended funds by July 31 following the Metro Loulnilie’s fiacal
year end.

Applicant understands they sust provide yroof of all expanditures (canceled checks, recelpts, patd involces). The Applisant
understands the fuliune to provide proof of expenditures as regulred in the grant agreement could result In funding betng withheid
or request 1o be retumed f previously disbursed,

Applicant understands if this application is approved, the grant agreement wili Idemtify on award period that begins with the Metro
Cauncll approval date, and will end with june 30 of tha fiscai year in which the grant is approved. Expeniditures assaciated with this
award expacted ta ocour prior to the award period {approval date) must be disclosed In this appikation in order to be considerad
compilant with the grant agreemant.

Applicant understands If we thoose to Incur expenditures prior to the approval of the application by the Metre Counch, thare Is no
guarantee that funding will be reimbursed, as the Councll may choase niot to award the application.

Appiicant will establish ssfeguards to prohiit employmes or any person that recelves compensation from awarded funds from using
thelr posiion for a purpose that constitutes or presents the appaarance of personal or arganizationsl confllet of Interest, of parsonal
galn.

Stardord Certifications

1

2
&
4.
5.

The Agency centifies It will not use Eoulsville Matro Government funds for any religious, political or fraternd] Activitles.

The Agency has a written Affirmative Action/Egual Cpportunity Pollcy,

The Agency does net discriminate in employment of in provislon of any service/program/activity/event based on age, color, disabled
status, national origin, race, religion, sex, gender identity or sexual orlentation, or Vietham era vatetan siatus.

The Agancy certifies it will not require clients, recipiants, or beneficlaries to participate In refigious, political, fraternal o7 like
activities In order to receive services/benefits provided with Louisville Metro Government funds.

The Agancy understands the Americans with Disabiiities Act {ADA) and makes reasonable accommodations.

Rulationship Disclosura: List below any relatinnship you or any merrber of your Board of Directors or employses has with any Counclipersan,
Councilperso’s family, Councilperson's staff or any Louisvifle Metro Govemment employee.

A
h..-l b ,.l....-l...f.. e

JJ1 s

Bcrate to the bast of my imowledge. | am sware my organization will not be sligibla for funding If Investigation at any time shows
Mﬂanhﬁmmmmmmmahnﬂomﬁrﬂymmmddmmhh
repahl Iﬂvﬂmuﬁl’vﬂmllmhummmdhmﬁmhhmwmwnmm"mﬂdm”nﬁh

Slgnamreuﬂ.agalSi;nmrv' ‘ngw _\_;,ESU\ Date: r['] L°l

Legal Signatory: [please print}: me“\

M Aok Frang lirech-

quv

Phone: %—1‘4’37@5’ Extenslon: - Emall 1 ggl!gﬂ r‘unﬁtﬁbg loutsvﬂ‘e ‘:‘Y
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Donated Services

Bearnos Pizza

Simon Signs - banners

WHAS-11 Marketing

Louisville Public Media

Rent & Rave

Nugent Sand Company Barge

Arts & Cultural Attractions Activities

Subtotal Estimated Value of Donated Services

Estimated Value

10,000.00
8,000.00
35,000.00
6,445.00
3,000.00
10,000.00
25,000.00

€ &N A O A P L P

97,445.00
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(Rev. October 2018)

Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

> Go to www.irs.gov/FormW9 for instructions and the latest information.

Give Form to the
requester. Do not
send to the IRS.

Waterfront Development Corporation

1 Name (as shown on your income tax retum}. Name is required on this line; do not leave this line blank.

2 Business name/disregarded entity name, if different from above

following seven boxes.

D Individual/sole propristor or Oec Corporation

single-member LLC

Print or type.

Other (see instructions) »

D S Corporation

D Limited liability company. Enter the tax classification ({C=C corporation, S=S corporation, P=Partnership) »

Note: Check the appropriate box in the line above for the tax classification of the single-member owner. Do not check Exemption from FATCA reporting
LLC if the LLC is classified as a single-member LLC that is disregarded from the owner unless the owner of the LLC is
another LLC that is not disregarded from the owner for U.S. federal tax purposes. Otherwise, a single-member LLC that
is disregarded from the owner shouid check the appropriate box for the tax classification of its owner.

guasi-governmental agency

3 Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one of the | 4 Exemptions (codes apply only to

certain entities, not individuals; see
instructions on page 3):
D Partnership D Trust/estate

Exempt payee code (if any) 3

code (if any)

{Applies to accounts maintained cutside the U.S.)

5 Address (number, street, and apt. or suite no.) See instructions.
129 E River Rd

Requester's name and address {optional}

See Specific Instructions on page 3.

6 City, state, and ZIP code
Louisville, KY 40202

7 List account number(s) here (optional)

Taxpayer ldentification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the instructions for Part |, later. For other - -
entities, it is your employer identification number (EIN). If you do not have a number, see How to geta

TIN, later,

Note: If the account is in more than one name, see the instructions for line 1. Also see What Name and
Number To Give the Requester for guidelines on whose number to enter.

Social security number J

Part Il Certification

Under penalties of perjury, [ certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me); and
2.1 am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding; and
3.1am a U.S, citizen or other U.S. person (defined below); and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because
you have failed to report all interest and dividends on your tax retum. For real estate transactions, item 2 does not apply. For mortgage interest paid,
acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments
other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions for Part Il, later.

Sign Signature of K W M
Here U.S. person >
18] L=

Date > S - fZ/O"[ ﬁ

General Instructions

Section references are to the Internal Revenue Code unless otherwise
noted,

Future developments. For the latest information about developments
related to Form W-9 and its instructions, such as legislation enacted
after they were published, go to www.irs.gov/FormWg,

Purpose of Form

An individual or entity (Form W-8 requester) who is required to file an
information return with the IRS must obtain your correct taxpayer
identification number (TIN) which may be your social security number
(SSN), individual taxpayer identification number (ITIN), adoption
taxpayer identification number (ATIN), or employer identification number
(EIN), to report on an information return the amount paid to you, or other
amount reportable on an information return. Examples of information
retumns include, but are not limited to, the following.

* Form 1099-INT (interest earned or paid)

» Form 1099-DIV (dividends, including those from stocks or mutual
funds)

* Form 1099-MISC (various types of income, prizes, awards, or gross
proceeds)

* Form 1099-B (stock or mutual fund sales and certain other
transactions by brokers)

* Form 1099-S (proceeds from real estate transactions)

* Form 1099-K (merchant card and third party network transactions)
*» Form 1098 (home mortgage interest), 1098-E (student loan interest),
1098-T (tuition)

* Form 1099-C {canceled debt}

* Form 1099-A (acquisition or abandonment of secured property)

Use Form W-9 only if you are a U.S. person (including a resident
alien), to provide your correct TIN.

If you do not return Form W-9 io the requester with a TIN, you might
be subject to backup withholding. See What is backup withholding,
later.

Cat. No. 10231X

Form W=-9 (Rev. 10-2018)



IRS Depariment of the Treasury
Internal Revenue Service

016639

P.D., Box 2508 In reply refer to: 0248222119
Cincinnati O0OH 45201 Sep. 30, 2011 LTR 4076C Eo
37-16462204 000000 DO
00013632
BODC: TE

WATER FRONT DEVELOPMENT CORPORATION
% DAVID X KAREM

129 E RIVER RD

LOUISVILLE KY 40202-1335

Federal Identification Number: 37-1642204
Person to Contact: Kave Keves
Tall Free Telephone Number: 1-877-829-5500

Dear Taxpaver:

This responds to vour request for information about your federal tax
status. OQOur records do not specify vour federal tax status. However,
the following general information about the tax treatment of state

and local governments and affiliated organizations may be of interest

to vou.

GOVERNMENTAL UNITS
Governmental units, such as States and their political subdivisions,

are not generally subject to federal income tax. Political
subdivisions of a State are entities with one or more of the
sovereign powers of the State such as the power to tax. Tvpically
they include counties or municipalities and their agencies or
departments. Charitable contributions to governmental units are
tax-deductible under section 170(c)(1) of the Internal Revenue Code
if made for a public purpose.

ENTITIES MEETING THE REQUIREMENTS OF SECTION 115(1)

An entity that is not a governmental unit but that performs an
essential government function may not be subject to federal income
tax, pursuant to Code section 115(1). The income of such entities is
excluded from the definition of gross income as long as the income
(1) is derived from a public utility or the exercise of an essential
gavernment function, and (2) accrues to a State, a political
subdivision of a State, or the District of Columbia. Contributions
made to entities whose income is excluded income under section 115
may not be tax deductible to contributors.

TAX-EXEMPT CHARITABLE DRGANIZATIONS

An organization affiliated with a State, caounty, or municipal
government may qualify for exemption from federal income tax under
section 501{(c){(3) of the Code, if (1) it is not an integral part of
the government, and (2) it does not have vovernmental powers
inconsistent with exemption {such as the power to tax or to exercise
enforcement or regulatory powers). Note that entities may meet the
requirements of both sections 501(c){3) and 115 under certain
circumstances. See Revenue Procedure 2003-12, 2083-1 C.B. 314.
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Sep. 30, 2011 LTR 4076C EO
37-1642204 0poQoo oo
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WATER FRONT DEVELOPMENT CORPORATION
% DAVID K KAREM

129 E RIVER RD

LOUISVILLE KY 40202-1335

Most entities must file a Form 1023, Application for Recognition

of Exemption Under Section 501(c))(3) of the Internal Revenue Code,
to request a determination that the organization is exempt from
faderal income tax under 501(c)(3) of the Code and that charitable
contributiaons are tax deductible to contributors under section
170C(cy(2). In addition, private foundations and other persons
sometimes want assurance that their grants or contributions are made
to a governmental unit or a public charity. Generally, grantors and
contributors may rely on the status of governmental units based an
State or local law. Form 1023 and Publication 4220, Applving for
501(c}(3) Tax-Exempt Status, are available online at www.irs.gov/eo,

We hope this general information will be of assistance to you. This
ietter, however, does not determine that you have any particular
tax status., If vou are unsure of your status as a governmental unit
or state institution whose income is excluded under section 115(1)
vou may seek a private letter ruling by following the procedures
specified in Revenue Procedure 2007-1, 2007-1 I.R.B. 1 (updated
annually).

If vou have anv guestions, please call us at the telephone number
shown in the heading of this letter.

Sincerely vours,

WMM

$. A. Martin, Operations Manager
Accounts Management Operations
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Independent Auditors’ Report

To the Board of Directors
Waterfront Development Corporation
Louisville, Kentucky

Report on the Financial Statements

We have audited the accompanying financial statements of the govemmental activities, the discretely
presented component unit, and each major fund of Waterfront Development Corporation (the “Corporation”),
a component unit of Louisville/Jefferson County Metro Government ("Metro Government”), as of and for the
year ended June 30, 2018, and the related notes to the financial statements, which collectively comprise the
Corporation’s basic financial statements as listed in the table of contents.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes the
design, implementation, and maintenance of intemal contro! relevant to the preparation and fair presentation
of financial statements that are free from matenial misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express opinions on these financial statements based on our audit. We conducted
our audit in accordance with auditing standards generally accepted in the United States of America and
the standards applicable to financial audits contained in Government Auditing Standards, issued by the
Comptroller General of the United States. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditors’ judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditors consider internal control relevant to the
Corporation's preparation and fair presentation of the financial statements in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on
the effectiveness of the Corporation’s internal control. Accordingly, we express no such opinion. An audit
also includes evaluating the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluating the overall presentation of
the financial statements.



We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinions.

Opinions

In our opinion, the financial statements referred to above present fairly, in all material respects, the
respective financial position of the governmental activities, the discretely presented component unit, and
each major fund of the Comporation, as of June 30, 2018, and the respective changes in financial position for
the year then ended in accordance with accounting principles generally accepted in the United States of
America.

Change in Accounting Principle — Adoption of Postemployment Benefits Other Than Pensions
Accounting Standard

As discussed in Note B to the financial statements, the Organization adopted Government Accounting
Standards Board Statement No. 75, Accounting and Financial Reporting for Postemployment Benefits Other
Than Pensions, effective as of July 1, 2017. The implementation of this accounting standard resulted in a
restatement of prior year net position. Qur opinion is not modified with respect to this matter.

Other Matters
Required Supplementary Information

Accounting principles generally accepted in the United States of America require that the Management's
Discussion and Analysis (pages 4 through 10), the required supplemental information including the
budgetary comparison information on page 44, the Schedule of Proportionate Share of the Net Pension
Liability — CERS Pension (page 45) Schedules of Contributions-CERS Pension (page 48), Schedule of
Proportionate Share of the Net OPEB Liability {page 47), and Schedule of Employer Contributions — OPEB
{page 48) be presented to supplement the basic financial statements. Such information, although not a part
of the basic financial statements, is required by the Govemmental Accounting Stendards Board, who
considers it to be an essential part of the financial reporting for placing the basic financial statements in an
appropriate operational, economic, or historical context. We have applied certzin limited procedures to the
required supplementary information in accordance with auditing standards generally accepted in the United
States of America, which consisted of inquiries of management about the methods of preparing the
information and comparing the information for consistency with management's responses to our inquiries,
the basic financial statements, and other knowledge we obtained during our audit of the basic financial
statements.

We do not express an opinion or provide any assurance on the information because the limited procedures
do not provide us with sufficient evidence to express an opinion or provide any assurance.

Other Information

Our audit was conducted for the purpose of forming opinions on the financial statements referred to in the
first paragraph. The Agency Funds Statement of Changes in Net Position on page 49 is presented for
purposes of additional analysis and is not a required part of the basic financial statements.

The Agency Funds Statement of Changes in Net Position is the responsibility of management and was
derived from and relates directly to the underlying accounting and other records used to prepare the
financial statement. Such information has been subjected to the auditing procedures applied in the audit of
the financial statements referred to in the first paragraph and certain additional procedures, including
comparing and reconciling such information directly to the underlying accounting and other records used to
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prepare the financial statements or to the financial statements themselves, and other additional procedures
in accordance with auditing standards generally accepted in the United States of America. In our opinion,
the information is fairly stated in all material respects in relation to the basic financial statements as a whole.

Other Reporting Required by Government Auditing Standards

In accordance with Government Auditing Standards, we have also issued our report dated October 16,
2018, on our consideration of the Corporation’s internal control over financial reporting and on our tests of its
compliance with certain provisions of laws, regulations, contracts, and grant agreements and other matters.
The purpose of that report is fo describe the scope of our testing of internal control over financial reporting
and compliance and the results of that testing, and not to provide an opinion on internal control over financial
reporting or on compliance. That report is an integral part of an audit perfformed in accordance with
Government Auditing Standards in considering the Corporation’s intemal control over financial reporting and
compliance.

ST o7y iy o Company

Louisville, Kentucky
October 16, 2018
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Management’s Discussion and Analysis (Unaudited)
Waterfront Development Corporation

June 30, 2018

The Waterfront Development Corporation (the “Corporation”), founded in 1986, is a component unit of
Louisville/Jefferson County Metro Government (‘Metro Government’). The Corporation manages
Louisville Waterfront Park (the “Park"}.

Prior to the fiscal year ended June 30, 2012, the Corporation was included as a department of Metro
Government and was reflected in its Comprehensive Financial Annual Report in this manner. For fiscal
year 2012, the management of both Metro Government and the Corporation determined that accounting
for the Corporation as a separate component unit would be more appropriate. As such, the Corporation
issued its first stand-alone financial statements as of and for the year ended June 30, 2012.

The Corporation’s Board of Directors includes representatives appointed by Metro Government and the
Commonwealth of Kentucky (the “Commonwealth”). Historically, both Metro Government and the
Commonwealth have provided financial support to the Corporation. For fiscal year 2015 and thereafter, the
Commonwealth ceased operating funding to the Corporation. The Corporation is reflected as a component
unit of Metro Government because they have a majority of Board member appointments.

The Corporation is also related to The Waterfront Park Foundation, inc. (the “Foundation®). The purpose
of the Foundation is to provide supplemental support for the capital construction and maintenance of the
Park. The Foundation is included as a component unit in the Corporation’s financial statements.

This section of the Corporation's basic financial statements presents a narrative overview and analysis of
the financial activities of the Corporation for the fiscal year ended June 30, 2018.

Financial Highlights

The Corporation's principal revenue sources are rental and event income, and support from Metro
Government.

In 2018, the Corporation adopted Government Accounting Standards Board (*“GASB") Statement No. 75,
Accounting and Financial Reporting for Postemployment Benefits Other Than Pensions.

Overview of the Basic Financial Statements

This discussion and analysis is intended to serve as an introduction to the Corporation’s basic financial
statements. The Corporation's basic financial statements comprise four components: (1) government-
wide financial statements; (2) fund financiat statements; (3) statement of fiduciary net position; and (4)
notes to the financial statements.

Government-Wide Financial Statemenis

The government-wide financial statements are designed to provide readers with a broad overview of the
Corporation’s finances in a manner similar to a private-sector business.

Continued



The Statement of Net Position presents information on all of the Gorporation’s assets and liabilities, with
the difference between the two reported as net assets. Over time, increases or decreases in net position
may serve as a useful indicator of whether the financial position of the Corporation is improving or
deteriorating.

The Statement of Activities presents information showing how the Corporation’s net position changed
during the most recent fiscal year. All changes in net position are reported as soon as the underlying
event giving rise to the change occurs, regardless of the timing of related cash flows. Thus, revenues and
expensas are reported in this statement for some itams that will only result in cash flows in future fiscal
periods, such as expenses pertaining to eamed but unused vacation and sick leave.

Fund Financial Statements

The fund financial statements are designed to report information about groupings of related accounts,
which are used to maintain control over resources that have been segregated for specific activities or
objectives. The Corporation, like other governmental units, uses fund accounting to ensure and
demonstrate compliance with finance-related legal requirements.

Governmental funds are used to account for essentially the same functions reported as governmental
activities in the govemment-wide financial statements. However, unlike the govermment-wide financial
statements, govermmental fund financial statements focus on nearterm inflows and outflows of
spendable resources as well as on balances of spendable resources available at the end of the fiscal
year. Such information may be useful in determining what financial resources are available in the near
future to finance the Corporation's programs.

Because the focus of governmental funds is narrower than that of the government-wide financial
statements, it is useful to compare the information presented for governmental funds with similar
information presented for governmental activities in the government-wide financial statements. By doing
s0, readers may better understand the long-term impact of the government's near-term financing
decisions. Both the governmental fund balance sheet and the govemmental fund statement of revenues,
expenditures and changes in fund balances provide a reconciliation to facilitate this comparison between
governmental funds and govemmental activities.

The Corporation has two individual governmental funds. Information is presented separately in the
governmental funds balance sheet and in the governmental funds statement of revenues, expenditures
and changes in fund balances for the general fund and the capital projects fund.

The Corporation adopts an annual appropriated budget for its general fund. A budgetary comparison
statement has been provided for this fund to demonstrate compliance with budget.

Fiduciary funds are used to account for resources held for the benefit of parties outside the Corporation.
Since the resources of these funds are not available to support the Corporation's own programs, they are
not reflected in the govemment-wide financial statements.

Notes to the Financial Statements

The notes provide additional information that is essential te a full understanding of the data provided in
the govemment-wide and fund financial statements.

Continued



Qther Information

The Corporation impiemented GASB Statement No. 75, Accounting and Financial Reporting for
Postemployment Benefits Other Than Pensions. This Statement was issued to improve accounting and
financial reporting by state and local governments for pastemployment benefits other than pensions. This
Statement on Other Postemployment Benefits or “OPEB” provides guidance for measuring the present
value of the projected benefits to be provided to employees that is attributed to those employees’ past
periods of service. Statement No. 75 required the Corporation to recognize long-term obligations for
postemployment benefits other than pensions for the first time. In addition, as a participant in a cost-
sharing plan, the Corporation is reporting 2 net OPEB liability and OPEB-related deferred inflows and
outflows based on the proportionate share of the collective amounts. The effect of the restatement due to
implementation is as follows:

July 1, 2017,
Statement of Net Posltion June 30, 2017 Changes as Restated
Deferred Qutflow - Other Postemployment
Benefit Related . $ 51,778 $ 51,778
Net Other Postamployment Benefit Liability - 402,413 402,413
Net Position $ 10,861,546 3 {350,635) $ 10,510,911




Government-Wide Financial Analysis
The Corporation has presented its financial statements under the reporting model required by GASB

Statement No. 34, Basic Financial Statements and Management's Discussion and Analysis (“MD&A”) for
State and Local Governments.

Analysis of Net Position — Government-Wide Activities

A summary of government-wide net position follows:

June 30
2018 2017

Assets

Current and other assets $ 2,626,650 $ 3,568,079

Capital assets 9,026,715 8,761,756

Total Assets 11,653,365 12,330,835

Deferred Outflows of Resources 872,689 376,846
Liabilities

Current and other liabilities 4,067,938 2,187,454
Deferred Inflows of Resources 107,533 9,316
Net Position

Net investment in capital assets 9,026,715 8,761,756

Unrestricted (676,132) 1,749,155

Total Net Position $ 8,350,583 $ 10,510,911

The Comporation's assets exceed its liabilities by $8,350,583 as of June 30, 2018 as compared to
$10,510,911 as of June 30, 2017. The decrease from 2017 to 2018 was $2,160,328.

Current and other assets as of June 30, 2018 decreased $942,429, or 26.4%, as compared to June 30,
2017, due primarily to decreases in investments and accounts receivable. Capital assets increased by
$264,959, due primarily to purchases of park maintenance equipment. Current and other liabilities
increased $1,880,484, or 86.0%, due in large part to an increase in the net pension liability and other
postemployment benefit liability.

Continued



Government-Wide Statement of Activities

A summary of the changes in net position follows:

June 30
2018 2017
Revenues
Rental and event income $ 1,073,070 $ 1,111,239
General revenues and transfers
Transfers and other revenues 602,158 1,898,672
Capital contributions 669,302 110,880
Total Revenues 2,344,530 3,120,791
Expenses
General government 3,604,737 2,226,529
Public works 1,000,121 888,041
Total Expenses 4,504,858 3,114,570
Change in Net Position {2,160,328) 6,221
Beginning Net Position, as previously reported 10,510,911 10,855,325
Prior period adjustment - GASB 75 impiementation (350,635)

Ending Net Position, as restated $ 8,350,583 $ 10,510,911

Rental and event income revenues decreased $38,169 from 2017 to 2018. Transfers and other revenues
decreased $1,296,514, or 68.3% from 2017 to 2018, primarily due to funds received in the prior year by
the Capital Projects Fund for special park projects that were not repeated in the current year.
Contributions increased $558,422, or 503.6%, from 2017 to 2018. This was due to funding provided for
the replacement of another section of the Limestone Wall that runs along the bank of the river and
conversion of the Great Lawn High Mast lighting to LED fixtures with a digital app operating system in
addition to the acquisition of various new pieces of water playground equipment and refurbishment of the
existing equipment.

Operating expenses for fiscal 2018 increased $1,278,208 or 57.4% from 2017, primarily due to pension
and other postemployment benefit expenses. Public works expenses increased $112,080, or 12.6%, due
to Limestone repair work for the Overlook.

Financial Analysis of the Corporation’s Governmental Funds
The focus of the Corporation's governmental funds is to provide information on near-term inflows,
outflows and balances of resources that are available for spending. Such information is useful in

assessing the Corporation's financing requirements. In particular, unreserved fund balances may serve
as a useful measure of a government's net resources available for spending at the end of the fiscal year.

Continued



As of June 30, 2018, the governmental funds balance sheet reflected total assets of $2,626,650 as
compared to $3,569,079 as of June 30, 2017. Liabilities as of June 30, 2018 were $824,804 as
compared to $405,000 as of June 30, 2017. Fund balance at June 30, 2018 was $1,801,846 as
compared to $3,164,079 at June 30, 2017, which represented a decrease of $1,362,233.

During the year ended June 30, 2018, the Corporation realized revenues from Park event income and
rentals of $1,073,070 as compared to $1,111,239 last year. During the years ended June 30, 2018 and
2017, Metro Government supplied $887,000 and $1,197,000, respectivsly, of operating support.

The Commonwealth of Kentucky supplied no operating support for fiscal years 2018, 2017, 2016, and
2015.

For fiscal years 2018, 2017, 2016 and 2015, the Commonwealth of Kentucky eliminated our Biennial
Appropriation that had previously been authorized since our inception through the Cabinet for Economic
Development. This has a total negative impact of $1,683,200 of our operating resources for all four
years. As a result, we implemented the necessary expense reductions and used some of our capital
project reserves to fulfill our responsibilities to develop and maintain the park.

Operating expenditures of the Corporation for years ended June 30, 2018 and 2017 were $2,706,642 and
$2,190,501, respectively.

The capital projects fund accounts for resources used for the purpose of constructing Park improvements
and infrastructure. For the year ended June 30, 2018, total receipts from other financing sources in this
fund were $828,893, with total expenditures of $1,000,121 for the year. For the year ended June 30,
2017, total receipts and expenditures were $755,092 and $888,041, respectively.

The improving economy has helped drive two major sources of revenue which are derived from rentals
and events. However, in contrast to this trend we experienced a setback with one of our primary tenant’s,
duse to their inability to successfully operate a restaurant in our park, and incurred a loss of revenues as a
result.

Capital Assets

The Park encompasses a total of 85 acres. Park land and improvements were paid for and are owned by
three entiies: the Corporation, Metro Government and the Commonwealth. Only land owned by the
Corporation is reflected on its books and records. A majority of Park development costs were not paid by
the Corporation and are not reflected on its financial statements.

A summary of the Corporation’s capital assets as of June 30, 2018 are as follows:

Land $ 8,580,673
Park maintenance equipment 769,871
Less accumulated depreciation (323,828)
$ 9,026,716
Continued



Financial Analysis of the Foundation

The Foundation had total cash and investments of $15,161,325 as of June 30, 2018, as compared fo
$13,335,111 at June 30, 2017. During the year ended June 30, 2018, the Foundation's invesiments
generated net investment income of $1,031,663 as compared to $1,269,158 last year. Investment fees
for the year were $44,764 as compared to $47,749 last year. The Corporation transferred $839,315 to
the Foundation for River Park Place project. In the prior year the Corporation received a transfer from the
Foundation of $205,000, which included a direct pass through gift of $100,000 for an economic impact
study.

Request for Information
These financial statements are intended to provide the reader with a general overview of the
Corporation’s finances. Questions concerning any of the information provided in this report or requests for

additional financial information should be directed to Waterfront Development Corporation, Chief
Financial Officer, 129 River Road, Louisville, Kentucky 40202.
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Statement of Net Position
Waterfront Development Corporation

June 30, 2018

Primary
Government - Component
Governmental Unit -
Activities Foundation
Assets
Cash and cash equivalents $ 91,473 $ 696,836
Investments 2,443,118 14,464,489
Accounts receivable, net 41,539
Other assets 50,520
Capital assets
Land 8,580,673
Other capital assets, net of depreciation 446,042
Total Assets 11,653,365 15,161,325
Deferred Outflows of Resources
Pension related 638,395
Other postemployment benefit related 234,294
Total Deferred Outflows of Resources 872,689
Liabilities
Accounts payable and accrued costs 510,065
Accounts payable to Metro Government 122,662
Deferred revenues and deposits 192,077
Compensated absences accrual 120,626
Net pension liability 2,324,578
Other postemployment benefit liability 797,930
Total Liabilities 4,067,938
Deferred Inflows of Resources
Pension related 65,756
Other postemployment benefit related 41,777
Total Deferred Outflows of Resources 107,533
Net Position
Net investiment in capital assets 9,026,715
Restricted 15,161,325
Unrestricted (676,132)

Total Net Position $ 8,350,583 $ 15,161,325

See Accompanying Notes to the Financial Statements
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Statement of Activities

Waterfront Development Corporation

Year Ended June 30, 2018

Net {Expanse)
Program Revenues Revenue and
Charges for Investment Changes in
Functions/Programs Expenses Services Income Net Assets
Governmental Activitles
General government 3,504,737 $ 1,073,070 $ (2431,667)
Public works 1,000,121 (1,000,121)
Total Governmental Activities 4,504,858 $ 1,073,070 {3,431,788)
Component Unit - Foundation
Investment fees 44,764 (44,764)
Investment loss - unrealized -1 (262,055) (262,055)
Investment gain - realized 768,311 768,311
Dividends and interest income 525,407 525,407
Total CGomponent Unit 44,764 $ 1,031,663 986,899
Net Expense $ (2,444,889)
Primary Component
Government Unit-Foundation Total
Net Revenue (Expense) from above $ {3,431,788) $ 986,899 % (2,444,889
General Revenues and Transfers
Operating transfers from:
Metre Government 987,000 987,000
Commonwealth of Kentucky 0 0
Transfers, net (839,315) 839,315
Special park projects 101,333 101,333
KEDFA grant 298,424 2088,424
Other revenues 54,716 54,716
Contributions 669,302 669,302
Change In Net Poslitlon (2,160,328) 1,826,214 {334,114}
Beginning Net Position, as restated 10,510,911 13,335,111 23,846,022
Ending Net Position $ 8,350,583 $ 15,161,325 $ 23,511,908

Sea Accompanying Notes to the Financial Statements
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Governmental Funds
Balance Sheet

Waterfront Development Corporation

June 30, 2018
Capital Total
General Project Governmental
Fund Fund Funds
Assets
Cash and cash equivalents L 91,473 $ 91,473
Investments 625833 § 1,817,285 2,443,118
Accounts receivable, net 41,539 41,539
Other assets 50,520 50,520
Total Assets $§ 809365 §$ 1817285 § 2 626,650
Liabilities and Fund Balances
Liabilities
Accounts payable and accrued costs $ 510,085 $ 510,065
Accounts payable to Metro Government 122,662 122,662
Deferred revenues and deposits 182,077 192,077
Total Liabilities 824,804 824,804
Fund Balances
Restricted $ 1,817,285 1,817,285
Unassigned {15,439} (15,439)
Total Fund Balances (Deflclt) {15,439} 1,817,285 1,801,846
Total Liabilities and
Fund Balances $ 809365 $ 1,817,285
Amounts reported for Governmental Activities in the Statement of Net Position are
different from those reported in the Governmental Funds Balance Sheet above
because of the following:
Capital Assets--Capital assets used in Governmental Activities are not current
assets or financial resources and therefore are not reported as assets in the
Govemmental Funds Balance Sheet 9,026,715
Pension Activity--Pension activity is not current assets or current liabilities
and therefore is not reported in the Govemmental Funds Balance Sheet {1,751,939)-
Other Postemployment Benefit Actlvity--Other postemployment benefit activity
is not current assets or current liabilities and therefore is not reported
in the Governmental Funds Balance Sheet (605,413)
Compensated Absences—Compensated absences are not current liabilities
and therefore are not reported in the Governmental Funds Balance Sheet (120,626)

Total Net Position of Governmental Actlvities
See Accompanying Notes to the Financial Statements
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Governmental Funds

Statement of Revenues, Expenditures and Changes in Fund Balances

Waterfront Development Corporation

Year Ended June 30, 2018

Revenues
Rentai and event income

Expenditures

General government
Public works

Total Expenditures

Expenditures in Excess
of Revenues

Other Financing Sources

Operating transfers from:
Metro Government
Commonwealth of Kentucky

Net transfers to Component Unit
-Foundation

Equipment Maintenance and Replacement

Property Fund

Limestone Replacement

Walsh Bridge Project Fund

Bridge lighting

KEDFA grant

Other revenues

Contributions

Total Other Financing Sources
Net Change in Fund Balances

Beginning Fund Balances

Ending Fund Balances (Deficit)

Capital Total
General Project Governmental
Fund Fund Funds

$ 1,073,070 $ 1,073,070

2,706,642 2,706,642

1,000,121 1,000,121

2,706,642 1,000,121 3,706,763
(1,633,572) (1,000,121) {(2,633,693)

987,000 987,000

0 0
(839,315) (839,315)

13,000 13,000

12,520 12,520

19,399 19,399

31,903 31,903

24,511 24,511

298,424 298,424

33,206 21,510 54,716

261,676 407,626 669,302

1,281,882 (10,422) 1,271,460
{351,690) (1,010,543) (1,362,233)

336,251 2,827,828 3,164,079

$ (15439) §$ 1,817,285 § 1,801,846

See Accompanying Notes to the Financial Statements
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Reconciliation of the Net Change in Fund Balances
Total Governmental Funds with the Change in Net Position — Governmental Activities

Waterfront Development Corporation

Year Ended June 30, 2018

The schedule below reconciles the net changes in fund balances reported on the governmental funds
statement of revenues, expenditures and changes in fund balances, which measures only changes in
current assets and current liabilities on the modified accrual basis, with the change in net position of
governmental activities reported in the Statement of Activities, which is prepared on the full accrual basis.

Total Net Change in Fund Balances - Total Governmental Funds $ (1,362,233)

Amounts reported for governmental activities in the Statement of Activities
are different because of the following:

Capital Asset Transactions
Governmental funds report capital outlays as expenditures. However,
in the statement of activities the cost of those assets is capitalized
and allocated over their estimated useful lives and reported as
depreciation expense.
Depreciation expense is deducted from the fund balance (49,517)
Capital asset expenditure 314,478
Accrual of Non-Current ltems
The amounts below included in the statement of activities do not provide

or require the use of current financial resources and therefore are not
reported as revenues or expenditures in governmental funds (net change):

Change in compensated absences accrual 20,665
Pension Related Expenses (882,941)
OPEB Related Expenses (200,778)
Total Change in Net Positlon of Governmental Actlvitles $ (2,160,328)

See Accompanying Notes to the Financial Statements
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Statement of Fiduciary Net Position
Waterfront Development Corporation

June 30, 2018

Agency Funds

Bealvedere
Fund
Assets
Cash $ 26,397
Investments 100,000
Total Assets $ 126,397
Liabilities
Damage deposit liability $ 3,550
Other 2,437
Held for the Belvedere 120,410

Total Liabllities $ 126,397

See Accompanying Notes to the Financial Statements

-16-



Notes to the Financial Statements



Notes to the Financial Statements
Waterfront Development Corporation

June 30, 2018

Note A=Description of the Corporation

Established in 1986, the Waterfront Development Corporation (the “Corporation”) plans, coordinates and
implements strategies to revitalize Louisville’'s Waterfront. The Corporation was created by an interlocal
agreement between Jefferson County, the City of Louisville, and the Commonwealth of Kentucky (the
“Commonwealth”} to oversee redevelopment of Louisville’s waterfront from a blighted and underutilized
area into a vibrant, active area. In 2003, Jefferson County and the City of Louisville merged to create
Louisville/Jefferson County Metro Government (“Metro Governmant”).

The Corporation is considered a component unit of Metro Govemment. Metro Government appoints nine
out of fifteen of the Corporation’s board members and the Commonwealth appoints the other six. Metro
Government also supplies a significant portion of the Corporation's operating funding and performs
certain administrative functions for it.

The primary project of the Corporation is Louisville Waterfront Park (the “Park”), which management
believes has improved the quality of life of Louisville residents and been a catalyst for business and
residential redevelopment in the Waterfront District and connecting areas of downtown Louisville. The
Corporation is responsible for the maintenance and operation of this 85-acre park.

The Corporation is also related to The Waterfront Park Foundation, Inc. (the “Foundation™. The purpose
of the Foundation, incorporated in 1985, is to provide supplemental support for the capital construction
and maintenance of the Park. The Foundation is included as a component unit in these financial
statements.

Note B—Summary of Significant Accounting Policies

The Corporation is a component unit of Metro Government. Prior to the fiscal year ended June 30, 2012,
the Corporation was included as a Department of Metro Government and reflected in its Comprehensive
Financial Annual Report in this manner. For fiscal year 2012, the management of both Metro
Government and the Corporation determined that accounting for the Corporation as a separate
component unit was more appropriate. As such, the Corporation issued its first stand-alone financial
statements as of and for the year ended June 30, 2012.

Because the Foundation is so closely related to the Corporation, its financial statements are included
within the government-wide financial statements of the Corporation as a component unit. This is because
the Corporation Board elects the board of the Foundation and because the Foundation’s sole financial
purpose is to support the activities of the Corporation. Separate financial statements for the Foundation
are not issued.

Continued
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Notes to the Financial Statements--Continued
Waterfront Development Corporation

June 30, 2018

Note B--Summary of Significant Accounting Policies--Continued
The following is a summary of significant accounting policies:

Basis of Presentation--The Corporation's financial statements are prepared in conformity with accounting
principles generally accepted in the United States of America. The Govemment Accounting Standards
Board (“GASB") is the acknowledged standard setting bedy for establishing accounting and financial
reporting standards followed by governmental entities in the U.S.

These standards require that the financial statements described below be presented.

Government-Wide Financial Statements—The Corporation’s basic financial statements include
both the government-wide and component unit financial statements.

Statement of Net Position—-In the Statement of Net Position, both the governmental and
component unit's columns are presented on a consclidated basis by column and are reported on
a full accrual, economic resources basis, which recognizes all long-term assets and receivables
as well as long-term obligations, except for fiduciary activities.

Statement of Activities--The Statement of Activities presents a comparison between direct
expenses and program revenues for each function of the Corporation’s and Foundation's
activities. Direct expenses are those that are specifically associated with a program or function
and, therefore, are clearly identifiable to a particular function. Program revenues inciude charges
paid by the recipients of goods or services offered by the programs. Revenues that are not
classified as program revenues are presented as general revenues.

Fund Financial Statements—The fund financiai statements provide information about the
Corporation's funds, including fiduciary funds. Separate statements for each fund category -
governmental and fiduciary, are presented. The emphasis of fund financial statements is on
major individual funds, each of which is disptayed in a separate column.

The focus of the governmental funds' measurement is upon determination of financial position and
changes in financlal position rather than upon net income. The activities reported in these funds are
reported as govemmental activities in the government-wide financial statements. The Corporation
reports the following governmental funds in the accompanying governmental fund financial statements:

General Fund--The general fund accounts for inflows of revenues, which are primarily from
governmental sources, contributions, and lease and event income. Expenditures relate to the
operation and maintenance of the Park.
Capital Projects Fund--This fund accounts for resources used for the purpose of constructing
Park improvements and infrastructure. Revenues are obtained primarily from govemmental
sources and from private contributions.

Continued
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Notes to the Financial Statements--Continued
Waterfront Development Corporation

June 30, 2018

Note B—Summary of Significant Accounting Policies--Continued

Fiduciary Funds—The Corporations’ fiduciary funds are presented in the fiduciary fund financial
statements by type. Because by definition these assets are being held for the benefit of a third
party and cannot be used to address activities or obligations of the Corporation, these funds are
not incorporated into the government-wide financial statements.

o The Belvedere Fund. The Corporation has an agreement whereby it manages event space
at a park (the “Belvedere”) owned by Metro Govemment. Under the agreement, any net
income derived from event rentals is put into an agency fund. Such funds can only be spent
for the maintenance and other expenses the Corporation incurs related to Belvedere Park.

Basis of Accounting--The government-wide financial statements are reported using the economic
resources measurement focus and the full accrual basis of accounting. Revenues are recorded when
earned and expenses are recorded at the time liabilities are incurred, regardless of when the related cash
flows take place.

Governmental funds are reported using the current financial resources measurement focus and the
modified accrual basis of accounting. Under this method, revenues are recognized when measurable and
available. The Corporation considers all revenues reported in the governmental funds to be available if
the revenues are collected within sixty days after fiscal year-end. Expenditures are recorded when the
refated fund liability is incurred. General capital asset acquisitions are reported as expenditures in
governmental funds.

Non-exchange transactions, in which the Corporation gives or receives value without directly receiving or
giving equal value in exchange, include contributions. Revenues from contributions are recognized in the
fiscal year in which all eligibility requirements have been satisfied.

Equity Classifications

Government-Wide Financial Statements

Net position is the excess of the Corporation's assets over its liabilities, regardless of fund. Net position is
divided into three captions on the Statement of Net Position. These captions apply only to net position,

which is determined at the government-wide level and is discussed below:

Net Investment in Capital Assets—the portion of net position which is represented by the net book
value of the Corporation's capital assets.

Continued
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Notes to the Financial Statements--Continued
Waterfront Development Corporation

June 30, 2018

Note B--Summary of Significant Accounting Policies--Continued
Restricted Net Position--the portion of net position which is restricted as to use by the terms and
conditions of agreements with outside parties, government regulations, laws, or other restrictions
which the Corporation cannot unilaterally alter.
Unrestricted Net Position--the portion of net position which is not restricted as to use.

Fund Financial Statements

Under GASB Statement No. 54, fund balance is separated into five categories, as follows:
Nonspendable—Permanently nonspendable by decree of the donor, such as an endowment, or
items which may not be used for another purpose, such as amounts used to prepay future
expenses.
Restricted--Legally restricted under federal or state law, bond authority, or grantor contract.
Committed--Commitments passed by the Board.
Assigned—Funds assigned to management priority including issued encumbrances.

Unassigned--Funds available for future operations.

The accompanying govemment funds balance sheet classifies the general fund balances as unassigned
and the capital project fund balance as restricted.

Deferred nflows of Resources and Deferred Quiflows of Resources—For purposes of measuring the net
pension liability, deferred outflows of resources and deferred inflows of resources, and pension expense,
information about the Corporation's participation in the County Employees Retirement System (‘*CERS”) of
the Kentucky Retirement Systems (*KRS") has been determined on the same basis as they are reported by
the KRS for the CERS plan. For this purpose, benefit payments (including refunds of employee
contributions) are recognized when due and payable in accordance with the benefit terms. The liability was
measured at June 30, 2017.

The Statement of Net Position includes deferred inflows of resources and deferred ouiflows of resources
when appropriate. Deferred outflows of resources represent a consumption of net position that applies to a
future period(s). Deferred inflows of resources represent an acquisition of net position that applies to a
future period(s.). These amounts will not be recognized as expense or revenue until the applicable period.

Use of Estimates--The preparation of financial statements in conformity with generally accepted
accounting principles reguires management to make estimates and assumptions that affect certain
reported amounts and disclosures. Accordingly, actual results could differ from those estimates.

Continued
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Notes to the Financial Statements—Continued
Waterfront Development Corporation

June 30, 2018

Note B--Summary of Significant Accounting Policies--Continued .

Change in Accounting Principle--Effective July 1, 2017, the Corporation adopted GASB Statement No.
75, Accounting and Financial Reporting for Postemployment Benefits Other Than Pensions. This Statement
was issued to improve accounting and financial reporting by state and local governments for
postemployment benefits other than pensions. This Statement on postemployment benefits or “OPEB”
provides guidance for measuring the present value of the projected benefits to be provided to employees
that is attributed to those employees’ past periods of service. Statement No. 75 required the Corporation to
recognized long-term obligations for OPEB for the first time.

The Corporation’s beginning net position for fiscal year 2017 has been restated to reflect the inclusion of the
net OPEB liability required by GASB Statement No. 75 as follows.

Ending Net Position, June 30. 2017, as previously reported § 10,861,546

Prior Period Adjustment;
Implementation of GASB Statement No. 75 (350,635)

Beginning Net Position, July 1, 2017, as restated $ 10,510,911

Subsequent Events--In preparing these financial statements, management of the Corporation has
evaluated events and transactions for potential recognition or disclosure through October 16, 2018, the
date the financial statements were available to be issued.

Note C=Budgets and Budgetary Accounting

The Corporation submits an annual budget to Metro Government on or before June 30 for the ensuing
fiscal year for the general fund. This budget is reviewed by the Mayor and the Metro Council, and is
generally revised by them before being finalized.

Budget appropriations become effective each July 1. The Corporatiori may amend the budget during the
fiscal year. The legal level of budgetary confrol has been established at the fund level. Appropriations
generally lapse at the end of the fiscal year to the extent they have not been expended or encumbered.

The general fund's annual budget is presented on the modified accrual basis of accounting consistent
with the governmental funds financial statements.

Budgeted revenue amounts represent the original budget modified by adjustments authorized during the

fiscal year. Budgeted expenditure amounts represent original appropriations adjusted for supplemental
appropriations during the fiscal year.
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Notes to the Financial Statements--Continued
Waterfront Development Corporation

June 30, 2018

Note D-Cash and investments

Cash equivalents include short-term, highly liquid investments which are readily convertible to cash and
have an original maturity date of 90 days or less.

The following is a summary of cash and cash equivalents as of June 30, 2018:

Corporation

Cash and cash equivalents - unrestricted $ 91,473

Foundation
Cash and cash equivalents - restricted 696,836
Total Cash and Cash Equivalents $ 788,309

The Corporation and Foundation had cash and cash equivalents in excess of Federal Deposit Insurance
Corporation coverage of approximately $3,900 and $188,000 respectively, as of June 30, 2018. However,
the excess above the customary $250,000 limit was collateralized by securities heild by a third-party
custodian, the Bank of New York.

Interest Rate Risk--Interest rate risk is the risk that the changes in interest rates of investments will
adversely affect the fair value of an investment. Generally, the longer the maturity of an investment, the
greater the sensitivity of its fair value to changes in market interest rates; therefore, short term maturities
reduce the Corporation and Foundation’s exposure to interest rate risk.

Credit Risk—-Generally, credit risk is the risk that an issuer of an investment will not fulfill its obligation to
the holder of the investment. This is measured by the assignment of a rating by a nationally recognized
statistical rating organization. The Corporation and Foundation's general Investment Policy is to apply the
prudent investors standard in managing the overall portfolio. This policy states that assets shall be
invested with the care, skill, prudence, and diligence under the circumstances prevailing from time to time
that a prudent person acting in a like capacity and familiar with such matters would use in the investment
of a fund of like character and aims.

Concentration of Credit Risk--Concentration of credit risk is the risk of loss that may arise in the event of
default by a single issuer. The Corporation and Foundation’s investment policy requires diversification of
the overall portfolio to eliminate the risk of ioss from an over-concentration of assets in a specific class of
security, a specific maturity, and/or a specific issue. The Foundation is required by state iaw to invest a
minimum of 35% of monies received from govemment sources in U.S. Government and/or Agency
obligations.

Continued
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Notes fo the Financial Statements--Continued
Waterfront Development Corporation

June 30, 2018

Note D--Cash and Investments--Continued

The investment mixture objective of the portfolio permitted in each eligible security is as follows:

Target Range
Equity 57% 47 -67%
Large Company Domestic 33%
Mid/Small Cap Domestic 6%
International Developed 12%
International Emerging 6%
Fixed Income 20% 10 - 30%
Domestic 13%
International 3%
High-Yield 2%
Inflation-Indexed 2%
Real Estate - Domestic/International 8% 0-10%
Altematives 12% 0-25%
Cash 3% 0-13%

The Corporation and Foundation categorizes Iits fair value measurements within the fair value hierarchy
established by generally accepted accounting principles. This hierarchy is based on the valuation inputs

used to measure the fair value of the asset.

Level 1 - Quoted prices (unadjusted) for identical assets or liabilities in active markets that the entity has

the ability to access as of the measurement date.

Level 2 - Significant other observable inputs other than Level 1 prices such as quoted prices for similar
assets or liabilities, quoted prices in markets that are not active, or other inputs that are observable or

can be corroborated by observable market data.

Level 3 — Significant unobservable inputs that reflect the reporting entity's own assumptions about the fair

value of an asset or liability.

Continued
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Notes to the Financial Statements-—-Continued
Waterfront Development Corporation

June 30, 2018

Note D--Cash and Investments--Continued

The Corporation and Foundation have the following fair value measurements as of June 30, 2018:

Investments by fair value level:

Corporation
Certificates of deposit
Debt securities
U.S. Agency Mortgage bonds
Local government bonds

Total for the Corporation
Foundation
Fixed income
Equities
Alternative strategies
Real estate equities and trusts

Total for the Foundation

Total

Denotes actively traded investments

Fair Value Measurements Using:

Quoted Prices in

Active Markets Significant Other
for Identical Observable
Assets inputs
{Level 1) {Level 2) Total
$ 2,243,118 2,243,118
100,000 * 100,000
100,000 * 100,000
2,243,118 200,000 2,443,118
2,852,206 * 2,852,206
9,951,478 * 9,951,478
480,307 * 480,307
1,180,498 * 1,180,498
14,464,489 14,464,489
$ 16,707,607 200,000 $ 16,807,607




Notes to the Financial Statements—Continued
Waterfront Development Corporation

June 30, 2018

Note E—-Capital Assets

The Park encompasses a total of 85 acres. Park land and improvements were paid for and are owned by
three entities: the Corporation, Metro Government and the Commonweaith. Only land owned by the
Corporation is reflected on its books and records. A majority of the Park’s development costs were not
paid by the Corporation and are not reflected on its financial statements.

All capital assets owned by the Corporation are valued at historical cost or estimated historical cost if
actual historical cost is not available. Contributed capital assets are valued at their estimated fair market
value on the date contributed. The Corporation defines capital assets as assets with an initial individual
cost of more than $5,000 and an estimated useful life in excess of one year.

Depreciation is provided using the straight line method, which means the cost of the asset is divided by
its expected useful life in years and the result is charged to expense each fiscal year until the asset is
fully depreciated.

The Corporation has assigned the useful lives listed below to capital assets.

Land improvements 20 years
Buildings and improvements 25 to 40 years
Machinery and equipment 3 to 12 years
Vehicles 4 to 10 years
Infrastructure 10 to 40 years

Major outlays for capital assets and improvements are capitalized in the government-wide Statement of
Net Position as projects are constructed.

Continued



Notes to the Financiai Statements-—-Continued
Waterfront Development Corporation

June 30, 2018

Note E--Capital Assets—-Continued

Capital assets activity for the fiscal year ended June 30, 2018 is as follows:

Balance Baiance
at June 30, at June 30,
2017 increases Decreases 2018
Governmental Activities
Capital assets not being depreciated
Land $ 8,580,673 $ 8,580,673
Capital assets being depreciated
Park maintenance equipment 503,935 $ 314,476 $ 48,540 769,871
Total Capital Assets
Being Depreciated 503,935 314,476 48,540 769,871
Less accumulated depreciation for:
Park maintenance equipment 322 852 47,413 46,436 323,829
Total Accumulated
Depraciation 322,852 47,413 46,436 323,829
Net Capital Assets
Being Depreciated 181,083 267,063 2,104 446,042

Governmental Activity
Net Capital Assets $ 8,761,756 $ 267,063 $ 2,104 $ 9,026,715

Depreciation expense was charged to functions and programs based on their usage of the related assets.
The amounts allocated to the governmental activities for park maintenance equipment was $49,517 for
the fiscal year ended June 30, 2018.

Note F--Lease Revenue

The Corporation is the lessor in various leases relating to two restaurant properties, signage, parking and
miscellaneous vendors. For the year ended June 30, 2018, lease revenue was approximately $433,000.
One of the restaurant tenants has been continually behind on payments. This tenant has continued to
pay a portion of the annual base rent of $102,000; however, they were approximately $63,000 past due
as of June 30, 2018. An allowance has been booked for the full amount. A new restaurant has not yet
reopened on this site.
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Notes to the Financial Statements-—-Continued
Waterfront Development Corporation

June 30, 2018

Note G--Risk Management

The Corporation obtains a majority of its insurance through Metro Government's insurance program. The
Corporation receives the same coverage as other Metro Govemment departments and divisions. The
Metro Government is exposed to various risks of loss related to torts, errors and omissions, injuries to
employees or others, unemployment and certain health care benefits of employees. The Metro
Government has established various self<insurance programs to account for and finance its uninsured
risks of loss. Under the self-insurance programs, the Metro Government retains the risk of loss up fo a
maximum of $7,000,000 for general liability claims, $2,000,000 for workers' compensation claims with
statutory excess insurance, and actual costs incurred for unemployment and certain health care benefits.

Note H--Litigation

The Corporation is subject to legal actions which are handled by Metro Government's Risk Management
Department and the Jefferson County Attorney's Office. Claims that are less than $500,000 are paid by
Metro Government and claims in excess of $500,000 are paid out of the Louisville Area Government
Insurance Trust. In one such claim, a restaurant sub-tenant alleged that it mistakenly overpaid rent to
the Corporation and its sub-landlord. The subHandiord had previously filed a lawsuit to evict the sub-
tenant, who has vacated the premises. The Corporation intends to vigorously defend all legal actions and
believes that the resolution of such claims would not have a material effect on the financial position of the
Corporatfion or its results of operations.

Note |I-=-Recent GASB Pronouncements

Accounting Pronouncements Adopted July 1, 2017

In June 2015, the GASB issued Statement No. 75, Accounting and Financial Reporting for
Postemployment Benefits Other Than Pensions. This statement was issued to improve accounting and
financial reporting by state and local govemments for postemployment benefits other than pensions
{other postemployment benefits or “OPEB”), and to provide guidance for measuring the present value of
the projected benefits to be provided to employees that is attributed to those employees’ past periods of
service, This Statement was adopted during the current year and the impact is reflected on the Statement
of Net Position. See Note J

Statement No. 81, Irrevocable Spiit-interest Agreements, establishes accounting and financial reporting
standards for irrevocable split-interest agreements created through trusts, or other legally enforceable
agreements. This primarily affects colleges. This Statement did not apply to the Organization.

Continued
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Notes to the Financial Statements--Continued
Waterfront Development Corporation

June 30, 2018

Note I--Recent GASB Pronouncements--Continued

Statement No. 86, Certain Debt Extingulshment Issues, this Statement is to improve consistency in
accounting and financial reporting for in-substance defeasance of debt by providing guidance for
transactions in which cash and other monetary assets acquired with only existing resources are placed in
an irrevocable trust for the sole purpose of extinguishing debt. This Statement is applicable to advanced
refundings using only existing resources. The Statement did not apply to the Organization.

Accounting Pronouncements That Will Become Effective for FY 2019 and Later Year Financial
Statements -

The GASB has issued several reporting standards or statements that will become effective for FY 2019
and later year financial statements.

Statement No. 83, Cerfain Asset Retirement Obligations, addresses accounting and financial reporting for
certain asset retirement obligations. (FY 2019}

Statement No. 84, Fiduciary Activities, establishes criteria for identifying fiduciary activities of all state and
local governments. (FY 2020)

Statement No. 87, Leases, the objective of which is to befter meet the information needs financial
statement users by improving accounting and financial reporting for leases by governments. (FY 2021)

Statement No. 88, Certain Disclosures Related fto Debt, including Direct Borrowings and Direct
Placements, the objective of this Statement is to improve the information that is disclosed in the notes to
the financial statements relating to debt. (FY2018)

Statement No. 89, Accounting for Interest Cost Incurred before the End of a Construction Period, this
Statement requires that interest cost incurred before the end of a construction period be recognized as an
expense in the period in which the cost is incurred for financial statements prepared using the economic
resources measurement focus. Thus, interest cost incurred before the end of a construction period will
not be included in the historical cost of a capital asset reported in a business-type activity or enterprise
fund. (FY 2021)

The Corporation has not yet determined the effect, if any, that the adoption of these Statements may
have on its financial statements.
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Notes to the Financial Statements--Continued
Waterfront Development Corporation

June 30, 2018

Note J—Other Postemployment Benefits
Infroduction

GASB Statement No. 75, Accounting and Financial Reporting for Postemployment Benefits Other Than
Pensions ("GASB 75"), was effective for the fiscal year ended June 30, 2018. GASB 75 requires
governments providing other postemployment bensfits to recognize their long-tarm obligation for the
postemployment benefits as a liability. It also requires cost-sharing governmental employers to report a
net postemployment benefits liability, postemployment benefits expense and postemployment benefits-
related assets and liabilities based on their proportionate share of the collective amounts for all
governments in the plan.

Plan Description

CERS hazardous and nonhazardous insurance funds, along with KERS hazardous and nonhazardous
funds, operated by Kentucky Retirement Systems (‘KRS") is a cost-sharing multiple-employer defined
benefit retiree healthcare plan for members that cover all regular full-ime members employed in hazardous
and nonhazardous duty positions at the Corporation. The plans provide for hospital and medical insurance
benefits to eligible plan members. OPEB may be extended to beneficiaries of plan members under certain
circumstances. All eligible retired Corporation employees receive health care benefits after retirement. The
benefits offered are dependent on the length of service of the employee and the retirement system in which
they participate.

The Corporation only has the classification of nonhazardous employees. As of this date, there are no
hazardous employee classifications.

Employer contribution rates are established annually by the KRS Board of Trustees. KRS issues separate
stand-alone financial statements for the statewide multiple employer cost-sharing plan that provides other
post-employment benefits for local government employees participating in CERS. The Corporation has
employees that participate in the CERS nonhazardous plan.

Under the provisions of Kentucky Revised Statute Section 61.701, the board of trustees of KRS administers
the KRS Insurance Fund. The KRS Insurance Fund was established as a single insurance fund to provide
group hospital and medical benefits to retirees drawing a benefit from the three pension funds administered
by KRS: (1) KERS; (2} CERS; and (3) SPRS. The assets of the KRS Insurance Fund are commingled for
investment purposes.

Benefits Provided
The employer rates allocable to health insurance benefits were 4.70% in 2018 and 4.73% in 2017 for

nonhazardous employees and 9.35% for hazardous employees in 2018 and 2017. The contribution rates
are created by statute and were 100% funded during 2018, 2017, and 20186.

Continued
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Note J--Other Postemployment Benefits--Continued

At the time of completion of these financial statements, KRS has not yet released their Comprehensive
Annual Financial Report (“CAFR") for the fiscal year ended June 30, 2018. The following information was
extracted from the KRS CAFR for the fiscal year ended June 30, 2017.

The KRS Insurance Fund pays a prescribed contribution for whole or partial payment of required premiums
to purchase hospital and medical insurance. The KRS Insurance Fund pays the same proportion of hospital
and medical insurance premiums for the spouse and dependents of retired hazardous members killed in the
line of duty, The amount of contribution paid by the funds is based on years of service. The plan provides the
following benefits based on the employees starting participation date:

Insurance Tier 1 - For members participating prior to July 1, 2003 and before September 1, 2018, the
insurance fund contributes a percentage of a single monthly plan based on years of service as follows:

Portion Paid by
KRS Insurance

Years of Service Fund
Less than 4 years 0%
4-9 years 25%
10-14 years 50%
15-19 years 75%
20+ years 100%

Insurance Tier 2 - For members participating on or after July 1, 2003 and before September 1, 2008,
participants with at least 120 months of service at retirement earn $10 per month for each year of
earned service. This dollar amount is subject to an annual adjustment with is currently 1.50% on each
July 1.

Insurance Tier 3 - For members parficipating on or after September 1, 2008, insurance benefits are
identical to Tier 2, except Tier 3 participants are required to have at least 180 months of service in
order to be eligible.

Continued
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Note J--Other Postemployment Beneflts—Continued

Funding Policy

Plan members are required to contribute 5% for participants in the nonhazardous plan and 8% for
participants in the hazardous plan of creditable compensation if hired before September 1, 2008. Plan
members who began participating, on or after, September 1, 2008, are required to contribute an
additional 1% of creditable compensation. This amount is credited to the Insurance Fund and is non-
refundable to the member. Employers are required to contribute at an actuarially determined rate by the
board to be necessary for the actuarial soundness of the systems, as required by Kentucky Revised
Statute 61.565 and 61.752. The rate for the fiscal year ended June 30, 2018 is 19.18% (of which 4.70%
is for the Insurance Fund) for employees in the nonhazardous plan and 31.55% (9.55% for the Insurance
Fund) for employees in the hazardous plan.

The contribution requirements of employers and plan members are established and may be amended by the
Board of Trustees. The Corporation was required to contribute at an actuarially determined rate determined
by Statute. Per Kentucky Revised Statute Section 78.545(33) normal contribution and past service
contribution rates shall be determined by the KRS Board on the basis of an annual valuation last preceding
July 1 of a new biennium. The KRS Board may amend contribution rates as of the first day of July of the
second year of a biennium, if it is determined on the basis of a subsequent actuarial valuation that amended
confribution rates are necessary to satisfy requirements determined in accordance with actuarial bases
adopted by the KRS Board.

The Corporation’s contributions to the CERS for the years ended June 30, 2018 and 2017 are outlined in
the table below:

Non-Hazardous

Fiscal Year Total Contribution
Ended Contributlons Rate
06/30/18 $ 50,918 4.70%
06/30/17 46,771 4.73%

OPEB Liabilities, OPEB Expense, and Defered QCutflows of Resources and Deferred Inflows of
Resources

At June 30, 2018, the Organization reported a net OPEB liability of $797,930 (non-hazardous employees)
for its proportionate share of the CERS’ net OPEB liability.

The net OPEB liability is calculated by KRS and Mefro Louisville provides the Corporation's proportionate
share. The total OPEB liability used to calculate the net OPEB liability was determined by an actuarial
valuation as of June 30, 2017. No updated procedures were used to determine the total OPEB liability.

Continued
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Note J--Other Postemployment Benefits--Continued

The Corporation's proportion of the net OPEB liability was based on its contributions relative to the
contributions of all participants. At June 30, 2018, the Corporation's proportional share of CERS was
0.047% for non-hazardous employees, and there are no expected changes in proportion for the current
year.

For the year ended June 30, 2018, the Organization recorded an OPEB expense of $315,448.

The deferred outflow of resources and deferred inflows of resources related to OPEB for FY2318 from the
following sources are reflected below:

Deferred
Outflows of Defarred Inflows
Resources of Resources
Difference between expected and actual liability
experience 8 2,216
Change of assumptions 5 173,624
Difference between expected and actual investment
experience 37,710
Net difference between projected and actual earnings
on OPEB plan investments 1,851
173,624 41,777
Contributions subsequent to the measurement date 60,670
Total $ 234,294 3 41,777

The net pension liability as of June 30, 2018, is based on the June 30, 2017 accounting valuation. The amount
of $60,670 reported as deferred ouifiows of resources related to OPEB resulting from the Corporation's
contributions subsequent to the measurement date will be recognized as a reduction to the net OPEB liability in
the year ending June 30, 2019.

Continued
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Actuarial Assumptions — Total Liability and Net Liability

The total OPEB liability, net OPEB liability, and sensitivity information were based on an actuarial valuation
date of June 30, 2017:

Inflation 2.30%

Payroll Growth Rate 2.00% for CERS nonhazardous and hazardous
Salary Increase 3.05% average

Investment rate of return 6.25%

Inflation 3.25%

Healthcare Trend Rates Pre - 65 Initial trend starting at 7.25% at January 1, 2019 and

gradually decreasing to an ultimate trend rate of 4.05% over
a period of 13 years

Healthcare Trend Rates Post — 65 Initial trend starting at 5.10% at January 1, 2019 and
gradually decreasing to an ultimate trend rate of 4.05% over
a period of 11 years

The mortality table used for active members is RP-2000 Combined Mortality Table projected with Scale BB
to 2013 (multiplied by 50% for males and 30% for females). For healthy retired members and beneficiaries,
the mortality table used is the RP-2000 Combined Mortality Table projected with Scale BB to 2013 (set-back
for one year for females). For disabled members, the RP-2000 Combined Disabled Mortality Table
projected with Scale BB to 2013 (set back four years for males) is used for the period after disability
retirement. There is some margin in the current mortality tables for possible future improvement in mortality
rates and that margin will be reviewed again when the next experience investigation is conducted.

Actuarial Assumptions — Contributions

The following were the actuarial methods and assumptions used for the actuariaily determined
contributions:

Valuation Date June 30, 2015

Experience Study July 1, 2008 — June 30, 2013

Actuarial Cost Method Entry Age Normal

Amortization Method Level percent of pay

Remaining Amortization Period 28 years, Closed

Asset Valuation Method 20% of the difference between the market value of assets
and the expected actuarial value of assets recognized

Inflation 3.25%

Salary Increase 4.00%, average

Continued
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Investment Rate of Return 7.50%

Healthcare Trend Rates Pre - 65 Initial trend starting at 7.50% and gradually decreasing to an
ultimate trend rate of 5.00% over a period of § years

Healthcare Trend Rates Post — 65 Initial trend starting at 5.50% and gradually decreasing to an

uitimate trend rate of 5.00% over a period of 2 years

The mortality table used for active members is RP-2000 Combined Mortality Table projected with Scale BB
to 2013 (multiplied by 50% for males and 30% for females). For healthy retired members and beneficiaries,
the mortality table used is the RP-2000 Combined Mortality Table projected with Scale BB to 2013 (set-back
for one year for females). For disabled members, the RP-2000 Combined Disabled Mortality Table
projected with Scale BB to 2013 (set back four years for males) is used for the period after disability
retirement. There is some margin in the current mortality tables for possible future improvement in mortality
rates and that margin will be reviewed again when the next experience investigation is conducted.

The long-term expected return on OPEB plan assets is reviewed as part of the regular experience studies
prepared every five years for KRS. The most recent analysis, performed for the period covering fiscal years
2009 through 2013, is outlined in KRS FY2017 CAFR.

Several factors are considered in evaluating the long-term rate of retum assumption including long term
historical data, estimates inherent in current market data, and a log-normal distribution analysis in which
best-estimate ranges of expected future real rates of retum (expected return, net of investment expense,
and inflation) were deveicped by the investment consultant for each major asset class.

These ranges were combined to produce the long-term expected rate of retum by weighting the expected
future real rates of return by the target asset allocation percentage and then adding expected inflation.

The capital market assumptions developed by the investment consuitant are intended for use over a 10-
year horizon and may not be useful in setting the long-term rate of retum for funding pension pilans that
covers a longer timeframe. The assumption is intended to be a long-term assumpfion and is not
expected to change absent a significant change in the asset allocation, a change in the inflation
assumption, or a fundamental change in the market that aiters expected returns in future years.

Continued
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The target allocation and best estimates of arithmetic nominal rates of return for each major asset class
are summarized in the following table:

Long-Term
Expected
Target Real Rate
Asset Class Allocation of Return
Combined equity 44.00% 5.40%
Combined fixed income 19.00% 1.50%
Real return {diversified inflation strategies) 10.00% 3.50%
Private equity 10.00% 8.50%
Real estate 5.00% 4.50%
Absolute return (diversified hedge funds) 10.00% 4.25%
Cash 2.00% -0.25%
Total 100.00%
——————

The long-term expected rate of return on OPEB plan investments was established by the KRS Board of
Trustees as 6.56% based on a blending of the factors described above.

Discount Rate

The projection of cash flows used to determine the discount rate of 5.84% for CERS nonhazardous and
5.86% for CERS hazardous assumed that local employers would contribute the actuarially determined
contribution rate of projected compensation over the remaining 26 years {closed) amortization period of the
unfunded actuarial accrued liabitity. The discount rate determination used an expected rate of retum of
6.25% and a municipal bond rate of 3.56%, as reported in Fidelity Index’s “20-year Municipal GO AA Index
as of June 30, 2017.-However, the cost associated with the implicit employer subsidy was not included in the
calculation of the actuarial determined contributions, and any cost associated with the implicit subsidy will
not be paid out of the trust. Therefore, the municipal bond rate was applied to future expected benefit
payments associated with the implicit subsidy. The target asset allocation and best estimates of arithmetic
nominal rates of return for each major asset class are summarized in the KRS FY17 CAFR.

Continued
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Changes Since Measurement Date

There were no changes between the measurement date of the collective net OPEB liability and the
employer's reporting date.

Sensitivity of the Net OPEB Liability to Changes in the Discount Rate

The following presents the Organization's propottionate share of the net OPEB liability calculated using the
discount rate of 5.84%, as well as what its proportionate share of the net pension liability would be if it were
calculated using a discount rate that is 1% lower or 1% higher than the curent rate:

1% Current 1%
Decrease Discount Rate Increase
{4.84%) (5.84%) {6.84%)
Proportionate Share of
the Net OPEB Liability $ 1,015,321 $ 787,930 $ 617,026

Sensitivity of the Net OPEB Liability to Changes in the Healthcare Cost Trend Rates

The following presents the Organization's proportionate share of the net OPERB liability calculated using
the healthcare cost trend rate as well as what its proportionate share of the net pension liability would be
if it were calculated using a discount rate that is a 1% decrease or 1% increase than the current rate:

Health Care Current Health Care
Trend Rate Discount Rate Trend Rate
1% Decrease (5.84%) 1% Increase
Proportionate Share of the Net
OPERB Liability to the Changes in the
Healthcare Cost Trend Rates $ 612,053 $ 797,930 3 1,039,558

OPEB Plan Fiduciary Net Position

Detailed information about the OPEB plan’s fiduciary net position is available in the separately issued
KRS financial report. This report may be obtained on the Internet at www kyret.ky.gov.
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Note K--Defined Benefit Penslon Plan
Introduction

GASB Statement No. 68, Accounting and Financial Reporting for Pensions (“GASB €8"), requires
governments providing defined benefit pensions to recognize their long-term obligation for pension
benefits as a liability. It also requires cost-sharing governmental employers to report a net pension
liability, pension expense and pension-related assets and liabilities based on their proportionate share of
the collective amounts for all governments in the plan.

The Corporation does not have its own employees. Rather, all individuals who work for the Corporation
are actually employees of Metro Government.

Plan Description

The Corporation, through Metro Government, contributes to the County Employees Retirement System
(*CERS") which is a cost-sharing multiple-employer defined benefit pension plan administered by
Kentucky Retirement Systems ("KRS"), an agency of the Commonwealth. The KRS Board was created
by state statute under Kentucky Revised Statute Section 61.645. The Board of Trustees is responsible
for the proper operation and administration of the KRS.

The KRS issues a publicly available financial report that includes financial statements and required
supplemental information for CERS. That report may be cbtained by writing to the KRS, 1260 Louisville
Road, Frankfort, Kentucky 40601-6124.

Contributions

Contributions for employees established in the statutes governing the KRS may only be changed by the
Kentucky General Assembly. Employees contribute 5% of salary if they were a plan member prior to
September 1, 2008. For employees that entered the plan after September 1, 2008, they are required to
contribute 6% of their annual creditable compensation. Five percent of the contribution was deposited to
the member’s account while one percent was deposited to an account created for the payment of health
insurance benefits under 26 USC Section 401(h) in the Pension Fund {see Kentucky Administrative
Reguiation 105 KAR 1:420E). The Corporation makes employer contributions at the rate set by the
Board of Trustees as determined by an actuarial valuation.

For the year ended June 30, 2018, employer contributions for the Corporation were $207,788 based on a
rate of 19.18% of covered payroll. By law, employer contributions are required to be paid. The KRS may
intercept the Corporation’s state shared taxes if required employer contributions are not remitted. The
employer’s actuarially determined contribution (“ADC”) and member contributions are expected to finance
the costs of benefits earned by members during the year, the cost of administration, as well as an
amortized portion of the unfunded liability.

Continued
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The Corporation has met 100% of the pension contribution funding requirement for the fiscal years ended
June 30, 2018, 2017 and 2016, which were $207,788, $184,713, and $163,263, respectively.

Benefits Provided-General

The plan provides for retirement, disability, and death benefits to plan members. Retirement benefits
may be extended to beneficiaries of plan members under certain circumstances. Kentucky Revised
Statute Section 61.645 establishes the benefit terms and can be amended only by the Kentucky General
Assembly. The chief legislative body may adopt the benefit terms permitted by statute.

The information below summarizes the major retirement benefit provisions of CERS Non-Hazardous
employees. It is not intended to be, nor should it be interpreted as, a complete statement of all benefit
provisions.

e Benefits Provided - Tier 1 - Final Compensation X Benefit Factor X Years of Service

For members whose participation began before August 1, 2004, the age and service requirement is
as follows: Age 65 with at least one month of Non-Hazardous duty service credit, or at any age with
27 or more years of service credit.

If such member has at least 48 months of service, the monthly benefit is 2.2% times final average
compensation times years of service depending on participation and retirement dates. Final
compensation is calculated by taking the average of the highest five fiscal years of salary. If the
number of months of service credit during the five-year period is less than forty-eight, one or more
additional fiscal years should be used. If a member has less than 48 menths of service, the monthly
benefit is the actuarial equivalent of two times the member's contributions with interest.

s Benefits Provided - Tier 2 - Final Compensation X Benefit Factor X Years of Service

For members whose participation began on or after August 1, 2004, but before September 1, 2008,
the age and service requirement is as follows: Age 65 with af ieast one month of Non-Hazardous
duty service credit, or at any age with 27 or more years of service credit.

If such member has at least 48 months of service, the monthly benefit is 2% multiplied by final
average compensation, multiplied by years of service. Final compensation is calculated by taking the
average of the highest five fiscal years of salary. If the number of months of service credit during the
five year period is less than forty-eight, one or more additional fiscal years shall be used. If a
member has less than 48 months of service, the monthly benefit is the actuarial equivalent of two
times the member’s contributions with interest.

Continued
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For members whose participation began on or after September 1, 2008, but before January 1, 2014,
the age and service requirement is as follows: Age 65 with 60 months of Non-Hazardous duty
service credit, or age 57 if age plus service equals at least 87.

For such members, the monthly benefit is the following benefit factor based on service credit at
refirement plus 2% for each year of service greater than 30 years, multiplied by final average
compensation, multiplied by years of service.

Service Credit Benefit Factor

10 years or less 1.10%
10+ -20 years 1.30%
20+ -26 years 1.50%
26+ -30 years 1.75%

Final compensation is calculated by taking the average of the last (not highest) five complete fiscal
years of salary. Each fiscal year used to determine final compensation must contain twelve months
of service credit.

« Benefits Provided - Tier 3 - Cash Balance Plan

For members whose participation began on or after January 1, 2014, the age and service
requirement is as follows: Age 65 with 60 months of Non-Hazardous duty service credit, or age 57 if
age plus service equals at least 87.

For such members, each year that a member is an active contributing member to the KRS, the
member contributes 5% of creditable compensation, and the member's employer contributes 4% of
creditable compensation, which is a portion of the total employer contribution, into a hypothetical
account. The hypothetical account will earn interest annually on both the member's and employer's
contribution at a minimum rate of 4%. If the KRS's geometric average net investment return for the
previous five years exceeds 4%, then the hypothetical account will be credited with an additional
amount of interest equal to 75% of the amount of the return which exceeds 4%. All interest credits
will be applied to the hypothetical account balance on June 30 based on the account balance as of
June 30 of the previous year. Upon retirement the hypothetical account which includes member
contributions, employer contributions and interest credits can be withdrawn from the KRS as a lump
sum or annuitized into a single life annuity option.

Continued
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Contribution Rates

e Tier 1 - For members whose participation began before September 1, 2008, Non-Hazardous
employee contributions equal 5% of all creditable compensation. Interest paid on the members’
accounts is currently 2.5%; and per statute shali not be less than 2%. Members are entitled to a full
refund of contributions with interest.

s Tier 2 - For members whose participation began on or after September 1, 2008, but before January 1,
2014, Non-Hazardous contributions equal to 6% of all creditable compensaticn, with 5% being
credited to the member’'s account and 1% deposited to the KRS 401({h) account. Interest paid on the
members’ accounts will be set at 2.5%. Member is entitled to a full refund of contributions and
interest in their individual account, however, the 1% contributed to the insurance fund is non-
refundable.

¢ Tier 3 - For members whose participation began on or after January 1, 2014, the Non-Hazardous
contribution is equal to 6% of all creditable compensation, with 5% being credited to the member's
account and 1% deposited to the KRS 401(h) account. Members are entitled to a full refund of
contributions and interest on the members’ portion of the hypothetical account, however, the 1%
contributed to the insurance fund in non-refundable.

Net Pension Liability

The Corporation's net pension liability was measured as of June 30, 2017. The total pension liability
used to calculate net pension liability was determined by an actuarial valuation as of that date.

Actuarial Assumptions

The total pension liability as of the June 30, 2017 actuarial valuation was determined using the following
actuarial assumptions, applied to all periods included in the measurement.

Actuarial cost method Entry age normal

Amortization method Level percent of pay

Remaining amortization period 28 years, closed

Asset valuation method 20% of the difference between the market value of assets and
The expected actuarial value of assets is recognized

investment rate of return 7.50%

inflation 3.25%

Salary Increase 4.00% average

The mortality table used for active, healthy, retired members, and beneficiaries is RP-2000 Combined
Mortality Table projected with Scale BB to 2013. For disabled members, the RP-2000 Combined Disabled
Mortality Table projected with Scale BB to 2013 is used for the period after disability retirement.
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The actuarial assumptions used in the June 30, 2017 actuarial valuation were based on the results of an
actuarial experience study for the period July 1, 2008 through June 30, 2013.

The long-term expected retum on plan assets is reviewed as part of the regular experience studies
prepared every five years for KRS. The most recent analysis, performed for the period covering fiscal
years 2008 through 2013, is outlined in a report dated April 30, 2014. Several factors are considered in
evaluating the long-term rate of return assumption including long term historical data, estimates inherent
in current market data, and a log-normal distribution analysis in which best-estimate ranges of expected
future real rates of return (expected retum, net of investment expense, and inflation) were developed by
the investment consultant for each major asset class (See chart below). These ranges were combined to
produce the long-term expected rate of return by weighting the expected future real rates of return by the
target asset allocation percentage and then adding expected inflation.

The capital market assumptions developed by the investment consultant are intended for use over a 10-
year horizon and may not be useful in setting the long-term rate of return for funding pension plans which
covers a longer timeframe. The assumption is intended to be a long term assumption and is not
expected to change absent a significant change in the asset allocation, a change in the inflation
assumption, or a fundamental change in the market that alters expected retums in future years.

Target Long-Term Expected

Asset Class Allocation Real Rate of Return
Combined equity 44 00% 5.40%
Combined fixed income 19.00% 1.50%
Real return (diversified inflation strategies) 10.00% 3.50%
Real estate 5.00% 4.50%
Absolute return (diversified hedge funds) 10.00% 4.25%
Private equity 10.00% 8.50%
Cash equivalent 2.00% -0.25%

100.00%
I

The long-term expected rate of retum on pension plan investments was established by the KRS Board of
Trustees as 7.5% based on a blending of the factors described above.

Continued
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Discount Rate

The discount rate used to measure the total pension liability was 6.25%. The projection of cash flows
used to determine the discount rate assumed that employee contributions will be made at the current rate
and that contributions from the Corporation will be made at the actuarially determined contribution rate
pursuant to an actuarial valuation in accordance with the funding policy of the KRS Board of Trustees and
as required to be paid by state statute. Based on those assumptions, the pension plan’'s fiduciary net
position was projected to be available to make projected future benefit payments of cutrent active and
inactive members. Therefore, the long-term expected rate of return on pension plan investments was
applied to all periods of projected benefit payments to determine the total pension liability.

Sensitivity of the Net Pension Liability to Changes in the Discount Rate

The following presents the net pension liability of the Corporation calculated using the discount rate of
6.25%, as well as what the net pension liability would be if it were calculated using a discount rate that is
1-percentage-point-lower-(5.25%) or 1-percentage-point higher (7.25%) than the current rate:

1% Current 1%
Decrease Discount Rate Increase
{5.25%) (6.25%) {7.25%)
Proportionate Share of
the Net Pension Liability $ 2,931,796 $ 2,324,578 $ 1,816,645

Changes in Actuarial Assumptions

Since the prior measurement date, the demographic and economic assumptions that affect the
measurement of the total pension liability have been updated as follows:

» The assumed investment rate of retum was decreased from 7.5% to 6.25%.
The assumed rate of inflation was reduced from 3.25% to 2.30%, which resulted in a 0.95%
decrease in the salary increase assumption at all years of service.

¢ Payroll growth assumption was reduced from 4% to 2%.

Pension Expense

For the year ended June 30, 2018, the Corporation recognized pension expense of $828,940.

Continued
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Deferred Qutflows of Resources and Deferred Inflows of Resources

For the year ended June 30, 2018, the Corporation reported deferred outflows of rescurces and deferred
inflows of resources related to pensions from the following sources:

Deferred Deferred
Outflows of inflows of
Resources Resources
Difference between expected and actual experience $ 2,883 $ 59,008
Net difference between projected and actual
earnings on plan investments 28,753
Change in assumptions 428,948
Change in proportionate share of contributions 20,942 6,748
481,526 65,756
Contributions subsequent to the measurement date 156,870

Total $ 638,396 $ 65756

The amount shown for “Contributions subsequent to the measurement date”, will be recognized as a
reduction to net pension liability in the following measurement period,

Amounts reported as defemred outflows of resources and deferred inflows of resources related to
pensions will be amortized and recognized in pension expense as follows:

Year Ending June 30

2019 $ 180,581
2020 182,868
2021 82,169
2022 (29,848)

$ 415770

In the table shown above, positive amounts will increase pension expense.
Payable Pension Plan

Per Metro Government, at June 30, 2018, there were no outstanding contributions to the pension plan
owed by the Corporation.
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General Fund Statement of Revenues, Expenditures and
Changes in Fund Balances - Budget and Actual

Waterfront Development Corporation

Year Ended June 30, 2018

Variance
Budgeted Actual with
Amounts Amounts Budget
Revenues
Rental and event income $ 1,050,000 $ 1,073,070 $ 23,070
Expenditures
General government 2,325,000 2,706,642 (381,642)
Expenditures in Excess
of Revenues (1,275,000) (1,633,572) (358,572)
Other FInancing Sources
Operating transfers from:
Metro Government 987,000 987,000
Commonwealth of Kentucky 0 0 0
Other revenues 30,000 33,206 3,206
Contributions 258,000 261,676 3,676
Total Other Financing Sources 1,275,000 1,281,882 6,882
Net Change in Fund Balances $ - $ (351,690) $  (351,690)

See Independent Auditors' Report



Schedules of Proportionate Share of the Net Pension Liability - CERS Pension
Waterfront Dovalopment Corporation

Last Four Fiscal Years Ended June 30

2018 2017 2016 2015
Corporations' proportion of the
net pension liability $ 2324578 $ 1,238,750 $ 1,086,734 $ 854,942
Corporation’s proportionate share of the
net pension liability 0.040% 0.025% 0.025% 0.026%
Covered payroll $ 1,045,718 $ 1,075,393 § 954,152 $ 994,261
Corporation's share of the net pension liability as a
percentage of its covered payroll 222.29% 115.19% 113.90% 85.99%
Total Plan fiduciary net position as a
percentage of the total pension liability 52.40% 81.45% 68.49% 51.61%

Note 1--This schedule is presented to illustrate the requirement to show information for 10-years.
However, until a full 10-year trend is compiled, the Corporaticn is presenting information for those years
for which information is available.

Note 2--The amouints presented for each fiscal year were determined as of the year-end of that occurred
one year prior.

See Independent Auditors’ Report
-45-



Schedules of Contributions - CERS Pension
Waterfront Development Corporation

Last Four Fiscal Years Ended June 30

2018 2017 2016 20186
Contractually required contribution $ 156,870 $ 137.941 $ 119,368 $ 116,981
Contributions in relation to the contractually
required contribution (156,870) {137,941) (119,368) {116,981)
Contribution deficlency (excess) $ $ $ $
Covered payroll $ 1045718 $ 1,075,393 $ 954,152 $ 094,261

Contributions as a percentage of
covered payroll 15.00% 12.83% 12.51% 11.77%

Note~This schedule is presented to illustrate the requirement to show information for 10 years. However,
until a full 10-year trend is compiled, the Corporation is presenting information for those years for which
information is available.

See Independent Auditors’ Report
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Schedule of Proportionate Share of the Net OPEB Liability
Waterfront Development Corporation

Last Fiscal Year Ended June 30, 2018

Corporations' proportionate of the
net OPEB liability $ 797,930

Corporations' proportionate share of the
net OPEB liability 0.040%

Total Plan fiduciary net position as a percentage
of the total OPEB liability 54.524%

Note--This schedule is presented to illustrate the requirement to show information for 10 years. However,
until a full 10-year trend is compiled, the Corporation is presenting information for those years for which

information is available.

See Independent Auditors’ Report
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Schedule of Employer Contributions - OPEB
Waterfront Development Corporation

Last Fiscal Year Ended June 30, 2018

Statutorily required contribution $ 60,670
Contributions in relation to the contractually
required contribution {60,670)

Contribution deficiency (excess) $

Note--This schedule is presented to illustrate the requirement to show information for 10 years. However,
until a full 10-year trend is compiled, the Corporation is presenting information for those years for which

information is available.

See Independent Auditors’ Report
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Agency Fund
Statements of Changes in Net Position

Waterfront Development Corporation

Year Ended June 30, 2018

Belvedere Fund

Balance Balance
June 30, 2017 Additions Deductions Transfers June 30, 2018
Assets
Cash $ 124,466 $ 16,462 $ (14531) § (100,000) $ 26,397
Investments 100,000 100,000
$ 124468 §$ 16,462 $ {14,531) $ $ 126,397
Liabillties
Damage deposit liability $ 8,200 3 6,130 $ (10,780) $ 3,550
Other 6,188 (3,751) 2,437
Held for the Belvedere 110,078 10,332 120,410
§ 124,466 $ 16,462 $ (14531) § $ 126,397

See Independent Auditors’ Report
-49-
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Independent Auditors’ Report on Internal Control
over Financial Reporting and on Compliance
and Other Matters Based on an Audit of
Financial Statements Performed in Accordance
with Government Auditing Standards

To the Board of Directors
Waterfront Development Corporation
Louisville, Kentucky

We have audited, in accordance with the auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing Standards
issued by the Comptroller General of the United States, the financial statements of the governmental
activities, the discretely presented component unit, and each major fund of the Waterfront Development
Corporation (the “Corporation”), & component unit of Louisville/Jefferson County Metro Government {“Metro
Government”), as of and for the year ended June 30, 2018, and the related notes to the financial statements,
which collectively comprise the Corporation’s basic financial statements, and have issued our report thereon
dated October 16, 2018.

Internal Control Over Financial Reporting

In planning and performing our audit of the financial statements, we considered the Corporation’s intemal
control over financial reporting (internal control) to determine the audit procedures that are appropriate in
the circumstances for the purpose of expressing our opinion on the financial statements, but not for the
purpose of expressing an opinion on the effectiveness of the Corporation's internal control. Accordingly,
we do not express an opinion on the effectiveness of the Corporation's internal control.

A deficiency in internal conitrol exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to prevent or
detect misstatements on a timely basis. A malserial weakness is a deficiency, or combination of
deficiencies, in intemal control, such that there is a reasonable possibility that a material misstatement of
the Corporation's financial statements will not be prevented, or detected and corrected on a timely basis.
A significant deficiency is a deficiency, or a combination of deficiencies, in intemal control that is less
severe than a material weakness, yet important enough to merit attention by those charged with
governance.



Our consideration of internal control was for the limited purpose described in the first paragraph of this
section and was not designed to identify all deficiencies in internal control that might be material
weaknesses or significant deficiencies. Given these limitations, during our audit we did not identify any
deficiencies in internal control that we consider to be material weaknesses. However, material
weaknesses may exist that have not been identified.

Compliance and Other Matters

As part of obtaining reasonable assurance about whether the Corporation’s financial statements are free
from material misstatement, we performed tests of its compliance with certain provisions of laws,
regulations, contracts, and grant agreements, noncompliance with which could have a direct and material
effect on the determination of financial statement amounts. However, providing an opinion on compliance
with those provisions was not an objective of our audit, and accordingly, we do not express such an
opinion. The results of our tests disclosed no instances of noncompliance or other matters that are
required to be reported under Government Auditing Standards.

Purpose of this Report

The purpose of this report is solely to describe the scope of our testing of internal control and compliance
and the results of that testing, and not to provide an opinion on the effectiveness of the Corporation's
internal control or on compliance. This report is an integrai part of an audit performed in accordance with

Government Auditing Standards in considering the Corporation’s internal control and compliance.
Accordingly, this communication is not suitable for any other purpose.

STHo 78 ey Awed Company

Louisville, Kentucky
October 16, 2018
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Waterfront Development Corporation

Budget

For the Twelve Months Ending June 30, 2019

Mayor's

Budget

FY 2019
Revenues
LMG Operation Funding $ 1,037,000 44%
Commonwealth of Kentucky 0 0%
Operating Revenue [Agency Receipts) 1,163,000 49%
Agency Reserves 175,000 7%
Total Revenues 2,375,000 100%
Expenses
Salary & Benefits 1,576,000 66.36%
Contract Labor 36,000 1.52%
Repairs & Maintenance 172,600 7.27%
Utilities & Telephone 136,500 5.75%
Horticulture & Landscaping 24000 1.01%
Security Services 36,000 1.52%
Donations Expense 1,000 0.04%
Depreciation 37200 1.57%
Insurance 20000 0.84%
Automoltive/Mower Fuel/Tires 35000 1.47%
Plumbing / Imigation 12,000 0.51%
Administrafive & Office Expenses 20,700 0.87%
Professional Fees 25400 1.07%
Meeting Expenses 3000 0.13%
Computer & Software Expense 9800 041%
Travel & Public Relations 4,800 0.20%
Waterfront Independence Festival 20,000 3.79%
Waterfront Wednesday Expense 120,000 5.05%
Other Expense 15000 0.43%
Total Expenses 2,375,000 100%
Operating Excess/ (Deficit) 0

FY 2018
987,000 42%
0 0%
1,173,000 50%
165,000 7%
2,325,000 100%
1,566,000 67.35%
36,000 1.55%
172,800 7.43%
136,500 587%
24,000 1.03%
36,000 1.55%
1,000 0.04%
48,000 2.06%
20,000 0.86% .
39,000 1.68%
12,000 0.52%
20,700 0.89%
25,400 1.09%
3,000 0.13%
4,800 0.21%
4,800 0.21%
60,000 2.58%
100,000 4.30%
15,000 0.65%
2,325,000 100%
0

$ 50,000
0

(10,000)
10.000

50,000

{10,800)
0
(4,000)

50,000
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Communication of Audit Matters To
Those Charged With Governance

Board of Directors
Waterfront Development Corporation
Louisville, Kentucky

We have audited the financial statements of the governmental activities, the aggregate discretely
presented component unit, @ach major fund, and the aggregate remaining fund information of Waterfront
Development Corporation (the “Corporation”) for the year ended June 30, 2018. Professional standards
require that we provide you with information about our responsibilities under generally accepted auditing
standards and Government Auditing Standards, as well as certain information related to the planned
scope and timing of our audit. We have communicated such information in our letter to you dated May
18, 2018. Professional standards also require that we communicate to you the following information
refated to our audit.

Significant Audit Findings

Qualitative Aspects of Accounting Practices

Management is responsible for the selection and use of appropriate accounting policies. The significant
accounting policies used by the Corporation are described in Note B to the financial statements.

As discussed in Note B to the financial statements, the Corporation adopted Govemment Accounting
Standards Board (“GASB") Statement No. 75, Accounting and Financial Reporting for Postemployment
Benefits Other Than Pensions, effective as of July 1, 2017. This standard required the Corporation to
recognize long-term obligations for postemployment benefits other than pensions for the first time. As a
participant in a cost-sharing pension, the Corporation is reporting a net pension liability and pension-
related deferred inflows and outflows based on the proportionate share of the collective amounts.
Accordingly, the cumulative effect of the accounting change as of the beginning of the year is reported on
the Statement of Net Position.

No other new accounting policies were adopted and the application of existing policies was not changed
during 2018.

We noted no transactions entered into by the Corporation during the year for which there is a lack of
authoritative guidance or consensus. All significant transactions have been recognized in the financial
statements in the proper period.



Accounting estimates are an integral part of the financial statements prepared by management and are
based on management's knowledge and experience about past and current events and assumptions
about future events. Certain accounting estimates are particularly sensitive because of their significance
to the financial statements and because of the possibility that future events affecting them may differ
significantly from those expected. The most sensitive estimates affecting the Corporation’s financial
statements were:

» Management's estimate of the useful lives assigned to various property and equipment is based
on historical and expected economic lives of various asset classes.

» Securities are valued based on quoted net asset values of the shares held by the Corporation.

» Compensated Absences — this estimate was provided by Louisville/Jefferson County Metro
Government (“Metro Government”) and was reviewed for reasonableness.

» Net Pension Liability — This represents the estimated excess of the total pension liability over the
fiduciary net position of the pension plan as a net pension liability. This estimate was provided by
Metro Government and was reviewed for reasonableness.

Certain financial statement disclosures are particularly sensitive because of their significance to financial
statement users. The most sensitive disclosure affecting the financial statements was:

» Note J — Other Postemployment Benefits

» Note K — Defined Benefit Pension Plan
The financial statement disclosures are neutral, consistent, and clear.
Difficuities Encountered in Performing the Audit
We encountered no difficulties in dealing with management in performing and compieting our audit.
Corrected and Uncorrected Misstatements
Professional standards require us to accumulate all known and likely misstatements identified during the
audit, other than those that are clearly trivial, and communicate them to the appropriate level of
management. Management has corrected all such misstatements. In addition, none of the misstatements
detected as a result of audit procedures and corrected by management were material, either individually

or in the aggregate, to the financial statements taken as a whole.

Disagreements with Management

For purposes of this letter, a disagreement with management is a financial accounting, reporting, or
auditing matter, whether or not resolved to our satisfaction, that could be significant to the financial
statements or the auditors’ report. We are pleased to report that no such disagreements arose during the
course of our audit.

Management Representations

We have requested certain representations from management that are included in the management
representation letter dated October 16, 2018.



Management Consulfations with Other independent Accountants

In some cases, management may decide to consult with other accountants about auditing and accounting
matters, similar to obtaining a “second opinion™ on certain situations. If a consultation involves application
of an accounting principle to the Corporation’s financial statements or a determination of the type of
auditors’ opinion that may be expressed on those statements, our professional standards require the
consulting accountant to check with us to determine that the consultant has all the relevant facts. To our
knowledge, there were no such consultations with other accountants.

Other Audit Findings or issues

We generally discuss a variety of matters, including the application of accounting principles and auditing
standards, with management each year prior to retention as the Corporation’s auditors. However, these
discussions occurred in the normal course of our professional relationship and our responses were not a
condition to our retention.

Other Matters

We applied certain limited procedures to Management's Discussion and Analysis, budgetary comparison
information, the schedule of proportionate share of the net pension liability, schedule of contributions —
CERS Pension, Schedule of proportionate share of the net OPEB liability, and schedule of employer
contributions - OPEB, which are required supplementary information (“RSI") that supplements the basic
financial statements. Our procedures consisted of inquiries of management regarding the methods of
preparing the information and comparing the information for consistency with management's responses to
our inquiries, the basic financial statements and other knowledge we obtained during our audit. We did
not audit the RSI and do no express an opinion or provide any assurance on the RSI.

Restriction on Use
This information is intended solely for the use of the Board of Directors and management of the

Corporation and is not intended to be and should not be used by anyone other than these specified
parties.

STy maw Ao Com/any

Louisville, Kentucky
Qctober 16, 2018



Waterfront Development Corporation

income Statement

For the Three Months Ending September 30, 2018

YTD Last Year YD Last Year Actual Yo¥
YTD Actual  YTD Budget Varlance Actual Budget Varian¢e Variance

Revenues
LMG Operation Funding $ 259,250 % 259,250 0 246,750 246,750 0% 12,500
Rental Revenue 94,383 66,000 28,383 «a 89,405 90,000 {595} 4978
Other Revenue 43N 43,750 {39.43%9) b 259 41,250 {40,291} 3.352
Waterfront Independence Fe 100,439 20,000 10,432 ¢ 90,698 90,000 698 9,741
Waterfront Wednesday 45,645 62,500 (16,855) d 66,982 42,500 24,482 [21,337)
Event Income 134,453 100,000 34,453 e 131,007 100,000 31.007 3,446
Denations 67,780 0 67,780 f 1.458 0 1,658 66,122
Interest Income 10.456 11,000 {544) 7.746 7,500 244 2710
Unrealized Gain/{Loss) Invest 2.558 0 2,558 233 0 233 2,325
Total Revenues 719,275 632,500 86,775 635,438 618,000 17,438 83,837
Expenses
Salary & Benefits 389,738 394,000 4,262 391,449 391,500 31 {1,731}
Coniract Labor 8,750 2.000 250 8.750 9,000 250 0
Repairs & Mcintenance 54,143 44,900 (9.243) g 42,472 46,950 4,478 11,671
Utillies & Telephone 28,977 34,125 5,148 h 34,784 34,125 {2,659) (7.807)
Horticulture & Landscaping 915 6,000 5085 i 2,255 6,000 3,745 (1,340)
Sacurity Services 8,764 9,000 234 8,142 9,000 858 622
Donations Expense 0 250 250 0 250 250 0
Depreciation 9,804 2.300 (504) 14,588 12,000 {4,588} (6.784)
Insurance 5,053 5,000 (53) 4,789 5,000 21 2464
Automotive/Mower Fuel/Tires 11,152 8,750 {2,402) 7.924 9,750 1,826 3.228
Plumbing / Imigation 4,411 3,000 (1.411) 5,595 3,000 [2.595} {1.184}
Admin & Office Expenses 4,094 5,175 1,081 3,676 5175 1,499 418
Professional Fees 10,633 6,600 (4.033) 5,900 6,600 700 4,733
Computer & Software Expens 4,676 2,450 (2,226} 2869 1,200 {1.649) 1,807
Mesting Expenses 870 750 80 742 750 8 {72)
Advertising 0 0 0 0 0 C 0
Travel & Public Relations 2,205 1,200 {1,005) 554 1,200 646 1,651
Waterfront Independence Fe 76,896 20,000 13,104 | 63,723 60,000 {3.723) 13,173
Waterfront Wednesday Exper 51,197 45,000 13,803 k 47,207 55,000 7,793 3,990
Damage Depaosit & Other Exp 9,635 3,750 {5,885 1 1,819 3,750 1,931 7.816
Total Expenses 681,713 698,250 16,537 651,258 640,250 8,992 30.455
Operating Income $ 37,562 {$65,750) 103,312 {15.820} {42,250) {26,430} 53,382
Capital Project Funds
Capital Funds Revenues 169.140 59,371 109,749
Capital Funds Expenses 120,620 215,247 {94,627)
Net Income $ 86,082 {171,6%8) 257,778
10/15/2018 et 10:00 AM For Management Purpoges Only Page: |



Waterfront Development Corporation

Balance Sheet

Seplember 30, 2018

ASSETS Current Year Prior Year YoY Variance
Current Assets
Cash - Fifth Third 7142344758 $ 48,544 145,270 $ 96,726}
Cash - PNC MMA 30-1511-2105 43,066 27,608 15,458
Short Terrm Investrment 2,045,333 3,048,762 {1,003,429)
Accounts Receivable - General 59,069 19.941 39,128
Accounts Receivable - Events (28,640} (39.234) 10.596
Prepaid - Insurance 4,890 4,789 101
Total Current Assets 2,172,242 3,207,134 (1,034,872}
Property and Equipment
WDC Land 4,680,674 6,680,674 0
WDC Buildings 1,200,000 1,200,000 0
Park Maintenance Equipment 775,346 464,686 310,660
Park Equip/Capital (KEDFA} 3,049 145,259 (142,210)
Accumulated Depreciation-Park {334,142} {290,899) (43,243}
Total Property and Equipment 2,024,927 8,899,720 125,207
Other Assets
Total Other Assets 0 0 0
Total Assets $ 11,197,189 12,106,854 ($ 909.665)
LIABILITIES AND CAPITAL
Cumrent Ligbilities
Accounts Payable $ 72,968 180.025 % 107,057}
LMG Liability 114,671 129,787 {13,114}
Damage Deposit Liability 37,400 24,600 10,800
Payabie - Belvedere 0 1,300 {1,300}
Total Current Liabilities 227,039 337712 {110,673)
Long-Term Ligbilities
Deferred Revenue - Gov't Appr 0 15,000 {15,000}
Total Long-Term Liabilities 0 15,000 {15,000}
Total Liabilities 227,039 352712 {125,673
Capital
Capital Project Funds 1.502,807 2,897,863 {1,395,056)
Beginning Balance Equity 8,894,675 8,896,675 D
" Retained Earnings 484,586 131,298 353,288
Net Income 86,082 {171,694} 257,774
Total Capital 10,970,150 11,754,142 {783.992)
Total Liabilities & Capital $ 11,197.189 12,106,854 {3 909,665)
10/15/201% at 10:00 AM Unaudited - For Management Purposes Only
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LAW OFFICES

CONLIFFE, SANDMANN & SULLIVAN

PROFESSIONAL LIMITED LIABILITY COMPANY
2000 WATERFRONT PLAZA
325 WEST MAIN STREET
LOUISVILLE, KENTUCKY 40202
PHONE {502} 587-7711
FAX (502) SB7-7756

To Whom It May Concern:

OF COUNSEL

LG, SPENCER, JR.

MICHAEL E. CONLIFFE

DODD AND DODD ATTORNEYS, FLLC

COLORADO OFFICE
75 East Second Street
P.0. Box 2085
Neoerland. CO 80465
(303) 258-808 Phone
(303) 258-8107 Fan

SUBURBAN OFFICE
4169 Weatpor! Rodd. Suile 111

I am an assistant county attorney with the Office of the Jefferson County Attorney
and serve as counsel to the Waterfront Development Corporation (WDC). 1 have been
asked by the WDC to clarify for you the status of the WDC. The WDC is a nonstock,
nonprofit corporation established pursuant to KRS Chapter 58 by the Commonwealth of

Kentucky and the Louisville/Jefferson County Metro Government.

In its Articles of

Incorporation, it is established as an agency, instrumentality and constituted authority of
those two governmental entities for the sole purpose of accomplishing public purposes of
the governmental entities.

The WDC is not a nonprofit corporation certified as a nonprofit entity under
Section 501(c)(3) of the Internal Revenue Code, but rather is eligible to receive donations
which are deductible by the donor as charitable contributions, provided such contributions
otherwise qualify, pursuant to Section 170{c)(1) of the Internal Revenue Code which
defines a deductible charitable contribution as "a contribution or gift to any state or
political subdivision of the state where such gift is to be used for a public purpose”. Unlike
for 501(c)(3) corporations, no certificate is issued by the Internal Revenue Service to
governmental subdivisions.

Please note that this is not an opinion concerning the deductibility or
nondeductibility of or specific contribution to WDC but is merely a general opinion that
entities such as WDC may qualify to receiver charitable contributions. You are advised to
obtain an opinion from your counsel concerning the qualification of any specific

contribution.

If you have any questions concerning this letter or desire additional

information concerning the WDC, please do not hesitate to cail me at (502) 587-7711.

Sig%(ly,
EDWIN J. LOWRY, JR.
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i WATERFRONT DEVELOPMENT
CORPORATION

AMENDED APR 11 2003
ARTICLES OF INCORPORATION

OF

WATERFRONT DEVELOPMENT CORPORATION

(As of January 1, 2003)
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ARTICLE L
Name

The Corporadon shall be named and known as Waterfront Development
Corporation.

ARTICLE I

Perpetnal Existence

The Corporation shall have perpetual exisience, subject to the dissolution
provisions of Chapter 273 of the Kentucky Revised Stanxtes.

TICLE IIT

Purposes

The purpose for which this Corporation is formed is to act as an agency,
instrummentality, and constituted authority of the Commonwealth of Kenincky and the
Louisville/Jefferson County Metro Govermment, in the acquisition, fmplementation, and
finapcing of public projects pursuant to Kentucky law, and in particniar KRS 58.180, to
accomplish a public purpose of the Stete and the Louisville/Jefferson County Metro
Govermment (Amended 1/1/2003)



ARTICLE IV

Corporate Powers

The Corporation shall have and exercise all of the powers available to non-profit
corporations in Kentucky under Section 273.171 and Section 58.180 of the Kentucky
Revised Statutes, all the powers granted to the Corporation by the Coumeil of the
Louisville/Jefferson  County Metro Government, and all the powers necessary o
convenient to effect any or all of the purposes for which the Corporation is organized.
(Amended 2/17/1993 and 1/1/2003)

ARTICLE V

Nonorofit

The Corporation shall have no capital stock, shall have no power to issue
cerrificates of stock or to declare dividends, and is not formed for and shall not be
operated for profit, but is created to carry out the purposes and exercise the powers set out
above.

ARTICLE VI

Limitation on Use of Assets -
Disposition of Assets an Dissolution

All of the assets and eamings of the Corporation shall be used exclusively for the
purposes herein set out, including the payment of expenses incidental thereto; and no part
of any pet revenues of this Corporation beyond those necessary for retirement of the
Corporation's indebtedness or implemensation of the public purposes of the Corporation
shall inure to the benefit of any person or Director. Nor shall the Corporation engage in
any acivity which may affect the status of the Corporation as 2 non-profit, non-stock
corporation exempt from Federal and State income taxes within the meaning of the
Joternal Revenune Code and the Kentucky Revised Statutes, and with interest on its
obligations being exempt from Federal and State income texes under said Code and
Stanrtes. In the event of dissohttion of the Corporation, all of the then remaining assets of
the Corporation shall vest in and be distributed between the Commonwealth of Kentucky
and the Louisville/Jefferson County Metro Government, after safisfaction of all then-
existing legal obligations, in the same proportions as do those parties who coniributed
funds and other assets to the Corporation and with due consideration given to private
donatiops. In the event that the assets are insufficient to satisfy the legal obligations, each
of the two govermments shall be responsible for its proportionate share of the remaining
obligations. The assets of any endowment fund created by the Board of Directors



pursuant to Article XX shall not constitute assets of the Corporation for purposes of this
Article, but shall constitute a legal obligation of the Corporation. Upon dissolution of the
Corporation, all assets of any endowment fond shall be distributed to and paid over to the
Louisville Commumity Féundation, its successar or a private entity which qualifies as a
tax-exempt entity under Internal Reverme Code §501(c)(3)-

(Amended 5/4/1995 and 1/ 1/2003)

: ARTICLE VII

Incorporators
The names and addresses of the Incorporators are as follows:

Name Address

Martha Layne Collins Office of the Governor
Stare Capitol Building
Frankfort, KY 40601

Bremer Ehrier Counry Courthouse
Fifth & Jefferson Streets
Louisville, KY 40202

Harvey L Sloane City Hall
Sixth & Jefferson Strests
Louisville, KY 40202

ARTICLE VIII

Principal Office: Process Agent
The address of the registered office of the Corporation in this State is as follows:

City Hall, Mayor's Office
601 West Jefferson Street
Louiswilie, Kentucky 40202

The name and address of the registered agent of the Corporation for service of
process, until changed by action of the Board of Directors, shall be:

Harvey L. Sloane

City Hall, Mayor's Office
601 West Jefferson Strest
Louisville, Kentucky 40202



ARTICLE IX

Members

The Members of the Corporation shall be the Commonweaith of Kentucky, acting
by and through its Govemor, and the Louisville/Jefferson Comnty Metro Government,
acting by and through its Mayor.

(Amended 1/1/2003)

ARTICLE X
Chairperson

The Carporation shall have a chairperson who will be selected by the Governor
from among two designess who are members of the Board of Directors and whose names
shall be submitted by the Mayor. The chairperson of the organizaton will serve a two-
year term; however, that service will be limited to no more than four consecurive two-
year terms before the chair is changed.

(Amended 2/17/1993 and 1/1/2003)

ARTICLE X1
Directors

The affairs of the Corporation shall be managed by a Board of Directors. The
mumber of Directors shall be fifteen, with the State appointing six (6) Directors and the
1.ouisville/Tefferson County Metro Government appointing nine (9) Directors. The Board
of Directors will include one representative of the Govemor's Office and five (5) other
Directors appointed by the Govemnor, the Mayor of the Louisville/Jefferson County Metro
Government, and one council member of the Mewo Council appointed by the Mewo
Council in accordance with its rules, and seven (7) other Directors appointed by the
Mayor and approved by Metro Council, provided that one (1) of such Directors shall
represent the Friends of the Waterfront. The Directors other than the ex~officio Directors
shall be drawn from the private sector, including the business commumity, labor
orgenizations, civic groups, and peighborhood organizations; and respecting proper
minority representation. The ex-officic Directors shall serve for the lengths of their
respective terms of office; the other Directors for four-year-terms. Also, the appointed
Directors shall serve subject to the pleasure of the elected official by whom they were
appointed.  All Directors appointed by the Governor shall be residents of the
Commonwealth. All Directors appointed by the Mayor shall be residents of Jefferson
County.



"

The Board of Directors shall have fill powers to make by-laws and rules for the
regulation and management of the affairs of the Corporation not inconsistent with the
provisions of the Articles of Incorporation and the laws of the Commonwealtb of
Kentucky and the Ordinances of the LowisvilleJefferson County Metro Government; or,
the Directors may act without by-laws.

The Board of Directors shall have the right to transact business on behalf of the
Corporation immediately after these Articles af Incorporation have been filed in the office
of the Secretery of State of Kentucky and in the office of the County Clexk of Jefferson

County, Kenmucky.

All Directors serving as of Jamuary 1, 2003 shall serve out the terms to which they
wexe appointed. As those terms cxpire,ﬂleGovemorsha]l@oiutDirectorstoﬁllthe
seats previously held by the Jefferson County Judge/Executive and the Directors
previousiy appointed by the Governor. The Mayor shall appoint Directors to fill the sears
previously held by the Jefferson Counry Commissioner, the four (4) Directors previously
appointed by the Mayer of the City of Louisville and the four (4) Directors previously
appointed by the Jefferson Counry Judge/Executive.

(Amended 2/17/1993 and 1/1/2003)

ARTICLE XTI
Officers

The Board of Directors shall elect from among the members a Vice-Chairman, a
Secretary, and a Treasurer. These thres officers shall serve for a two-year term and may
serve consecutively; the election shzll be held at the anmual meeting of the Board of
Directors.

(Amended 6/24/1987)

ARTICLE X111

Caorporate Seal

The Seal of the Corporation shall be and is substantially the following wording
impressed by a metallic instrument:

‘Waterfront Development Corporation
Corporate Seal
Commonweaith of Kentucky



ARTICLE XIV

Meetings: Notices.

The annual and other meetings of the Board of Directors of the Corporation shall
be had at such time and place and upon such notice (if any) as shell, in accordance with
appiicable law, be prescribed by Resolution of the Board of Directors or as may be
prescribed in the By-Laws of the Corporation; provided that the initial mesfing shail be
called by the Incorparators upon at least fhree days' notice by mail to each Director, ‘which
notice shall state the time and place of the meeting; ay subsequent mestings may be held
ar such time(s) and placs(s) as may be agresd upon by the then Directors. -

Special mestings of the Board of Directors of the Corporation may be called upon
24-hours' written notice by the Chairperson-

Notce of any me=stings need not be given or waived by any Director when all are
present at a mesting, and the signing by a Director of the mimites of a meeting shall
copstmite approval by said Director of all procesdings contained in such minutes,
regardless of whether said Director attended said mestings, unless otherwise required by
law. '

(Amended 2/17/1993)

ARTICLE XV

Amendments

These Articles of Incorporation shall not be amended or modified without
unanimous approval of the Members. '

ARTICLE XVI
Indebtedness: Security

The maximum indebtedness ar liability which the Corporation may incur at any
time is unlimited, and its property shall not be used or applied except for the payment of
debts lawfully incurred. The Corporation shall incur no indebtedness or liability without
the direction and/or approval of the Council of the Louisville/Jefferson County Metro
Govermment and the State Finance Cabinet, given not more than sixty days prior to the
date of incoring such indebtedness or Hability in accordance with KRS 58.180(3) or
other applicable statutory provision, if any, plus a majorify vote of the Board of Directors
of the Corporation. The Corporation may issue bomds and other evidemces of
indebtedness from time to time, secured by different properties, with the holders of the
bonds of each bond issue or of other evidences of indebtedness having a morigage only
upon the particular properiy or properties mortgaged to secure the particolar issue of
bonds or evidence of mdebtedness.



As and when any indebtedness incurred by the Corporation is for the purpose of
acquiring and/or improving a particular property or a single parcel of real estate is repaid
or when any indebtpdnss incurred by?he{.}oxporgﬁun for the purpose of financing 2 new
project or refinancing an exising project is repaid, such property, parcel, or project, as
the casc may be, shall, regardiess of the statns of any other indebtedness of the
Corporation, immediately be convsyed by the Corparation to the Star= and the
Lowmsville/Teffarson County Metro Government in shares, proportionate to each party's
respective contribution toward that particniar property, parcel, or project.

The sale, lease or mortgage of the property of the Corporation or the grapting of a
security interest therein shall require approvel by a two-thirds vote of the Board of
Directors.

The provisions of this Article shall be effective if and to the extent that such
effectiveness is consistent with the effect that the interest on the obligations of the
Corporation shall be exempt from federat and state income taxation: amy provision
contained in this Article which would adversely affect such exemption, shall be void.
(Amended 1/1/2003)

ARTICLE XVII
No Personal Liabilitv

The private property of the Incorporators or Directors shall not be stibject to or in
any way liable for any debt or contract of this Corporation.

ARTICLE XVIII
Executive Director/President

The Board of Directors shall select an Executive Director for the Corporation.
The Executive Director shall not be a member of the Board of Directors. The Execntive
Director shall be a resident of Jefferson County. The Executive Director shall serve as
the President of the Corporation. The President shall have the power to make and enter
into contracts on behalf of the Corporation and to-transact other business on behaif of the
Corporation in its daily activities.
(Added 6/24/1987)

ARTICLE XIX

Deputy Director

The President/Executive Director may appoint 2 Deputy Director who shall
perform such duties 2s required by the President/Executive Director. The Deputy



Director, in the absence of the President/Execunive Director, shall have the power to
execute contracts, deeds and agresments on behalf of the Corporation.

(Added 2/17/1993)

ARTICLE XX

The Board of Directors of the Corporation may establish endowment funds as
fiduciary fimds of the Corporation for the prupose of funding in whole or in part any
activity which constifutes a public purpose of tbe Corporation. Any such endowment
fiund shall be established by amendment of the by-laws of the Corporation as provided in
Article XI and shall provide that the income from such endowment fund ghall be used
exclusively to- fund in whole or in part the activiry for which the fund was established.
All assets of the fund shall be managed and invested in accordance with KRS 273.510-
273.590 and KRS 66.480.

(Added 5/4/1995)

WDCAMAI



BY-LAWS
OF

WATERFRONT DEVELOPMENT CORPORATION

Ll

ARTICLE

The Corporation shall be named and known as Waterfront Development Corporation.
ARTICLE T

The principal offices of the Corporation shall be at 129 East River Road, Louisville,

Kentucky 40202,
ARTICLE III

The Corporation shall be 2 non-profit corporarion and shall have no capiral stock.
ARTICLE IV

The Corporation is formed for the purposes set forth in irs Arricles of Incorporaton, and
more specifically, to act as an agency, instrumentality, and copstituted authority of the
Commonwealth of Kenmcky ("State”) and the Louisville/Jefferson County Metro Governmext
("Metro™), in the acquisition, implementation, and financing of public projects pursuant to
Kentucky law and in particnlar KRS 58.180 to accomplish a public purpose of the Stare and
Memo.

ARTICLE V

The Corporation shall have a Board of Directors to conduct the affairs and business of the
Corporation. The directors of the Board shall be as set forth in the Articles of Incorporation of
the Corporation

The directors who serve by virtue of their office shall serve for the lengths of themr
respective terms in office. At the death, resignation, expiration of term of office, or vacation of
office in any other maoner by amy director who serves by virtue of his/her offics, then such
director's membership shall immediately terminate and such director's successor in office shall
immediately succesd to the position as director.

The Directors other than those who serve by virtue of their office shall be drawn from the
private sector, including the business commumity, labor organizations, civic groups aod
neighborhood orgenizations; and respecting proper minority represcntation. The appointed
Directors shall serve subject to the pleasare of the elected official by whom they were appointed.



ARTICLE VI

The annual and other meetings of the Board of Directors of the Corporation shall be held
at such time and place and upon such notice (if any) as shall, in accordance with applicable law,
be prescribed by Resolution of the Board of Directors. Special mestings may be called npon 24
hours' written notice by the Chairman. All mestings shall be conducted in conformity with KRS
61.800.

ARTICLE VO

A majority of the Board of Directors shall constimite a quorum for the transaction of
business at any mesting of the Board of Directors, provided that if less than a majority of the
directors are present at said meeting, a majority of the directors present may adjourn the meeting
from time to time without farther notice.

The act of the majority of the directors present at 2 mesting at which a quorum is present
shall be the act of the Board of Directors.

If any director has a conflict of interest copcerming any matter before the Board of
Directors, he shall not vote, shall refrain from debate and shall publicly disciose the existence
and nature of the confiict.

Wiitten minutes of each mesting of the Board of Directors shall be prepared by the staff
of the Corporation and approved at the following meeting of the Board of Directors.

No director shall receive compensation for his services as director; however, any
expenses incurred by any director by reason of his duties ar responsibilities as such may be paid
by the Corporation.

The Board of Directors shall have awthority to establish such committess as it may
consider mecessary or convenient for the conduct of its business. There shall be an executive
committes consisting of the Chairperson, Vice-Chairperson, Secretary and Treasurer, which shall
act in accordance with and subject to the restrictions set out in the statutes of the Commmonwealth

of Kentucky.

The Corporation shall have a Chairperson who will be selected by the Govemor from
among two designess who are directors of the Board of Directors, two of whose names are
submitted by the Mayor. The Chairperson of the organization will serve a two-year temx;
however, that service will be limited to no more than four consecutive two-year terms before the
chair is changed. The Chairperson shall preside over mestings of the Board of Directors, shall
enforce order and exercise such other authoriry or duties as the Board of Directors may so
delegate.

[N



ARTICLE VIIT

The Board of Directors shall, at its annual meeting, elect from among 1ts directors 2 Vice-
Chairman, a Secretary, and a Treasurer. These officers shall serve two-year terms and may sexve
consecutive terms, The Vice-Chairman shail act in the absence of the President. The Secretary
shall keep a completd and permanent record of all proceedings of the Board of Directors and
bave charge of the Corporate Seal. The Treaswrer shall review books of account end shail
regutarly report to the Board of Directors. These duties may be altered by resolution of the Board
of Directors.

ARTICLE IX

The Bozard of Directors may, from time to time, by vote of a msjoriry, make, alter, amend
or rescind any or all of the By-Laws of the Corporation, copsistent with the creating Interiocal
Agresment and the Articles of Incorporation.

ARTICIE X

The Board of Directors shall appoint an Executive Director. The Executive Director shall
not be a director of the Board and shall be a resident of Jefferson County. The Executive
Director shall be the President of the Corporation and shall in general supervise and control all of
the day-to-day business and affairs of the Corporation and such other duties as from time to time
may be prescribed by the Board. The President/Fxecutive Director shall have the power to
execute contracts, agresments and deeds on behalf of the Corparation and may employ such
employees, contractors or agents as Decessary to conduct the business and affairs of the
Corporation.

The President/Executive Director shall enter into 2 contract with the Corporation for a
definite term and shall receive such campensation and benefits as the Board of Directors may
determine.

The President/Executive Director may employ a Depity Director who shall perform such
duties as required by the Executive Director/President and who shall have the power to exectite
contracts, deeds and agreements on behalf of the Corporation in the absence of the

President/Executive Director.
ARTICLE XY

The Louisville/Jefferson County Metro Government shall be the fiscal agent of the
Corporation and the Corporation shall comply with the accounting practces, policies, procedurss
and ordinances of Metro relating to the budget, personnel, classification and compensation unless
otherwise agreed to by the Corporation and the Mayor.



ARTICLE XTI

There is established as a fiduciary fond of the Corporation the "Waterfront Park
Maintenance Endowment Fund”. The principal of the Fund shall be held in trust in perpetuity
and mznaged and invested as provided in this Aricle. The income of the Fund shall be
expended, as provided in this Article, exclusively for the public purpose of maintenance, repair,
upkeep and rehabilitation of Waterfront Park, its grounds, buildings, structures, infrastructure,
equipment and fixtures.

The conotrol, management, investment and disposiion of the assets of the Fund for
purpose of eamning income therefrom shall be vested in the Waterfront Park Maintenance
Endowment Fund Finance Committee composed of two (2) directors of the Board of Directors
and three (3) non-directors who shall be selected on the basis of their recognized expertise in
finance, business or banking. The members of the investment committee shall be appointed by
the Chairperson and shall serve at the pleasure of the Chairperson. A majority of the members of
the Committes shall constitute a quorum, and a majority of the membexs present at a mes=ting at
which a quorum is present shall be necessary for acts of the Committes, The Committee may
hold regular meetings, or special mestings at the call of the Chairman. All mestings shall be
apen to the public in accordance with KRS 61.800 er seg.

The Committes shall prepare and maintain correct and complete books and records of
account for the Fund and shall keep minutes of the meetings of the Committes. The Committes
shall report no less than quarterly to the Board of Directors on the financial condition of the Fund
and may cause an annual audit of the Fund to be performed by a certified public accounting frrm
or the internal anditor of Metra.

The Committes shall have the following powers and responsibilines:

(1)  Accept on bebalf of the Corporation any contribution, gift, bequest or
devise of any type of property for the purposes of the Fund;

(2)  Hold such property in the name of the Fund and manage and invest such
property in accordance with KRS 273.510-273.590 and KRS 66.480;

(3)  Collect and receive the income from such property;

(4)  Make disbursements to the Corporation out of the income from the Fund
to be used exclusively for the purposes stated herein.

All property of the Fund shall be deposited from time to time to the credit of the Fund in
such banks, trust companies or other depositories as the Committes may select.

No part of the income, properties or assets of the Fund, on dissolution of the Corporation,
or otherwise, shall imme to the benefit of any private person, corporation or any govermmental
entity for use other than for the maintenance of Waterfront Park as provided herein. On



Houidation of the Corporation, all propexties and assets of the Fund remaining after paying all
debts and obligations of the Fund, shall be distributed to and paid over to the Louisville
Commumity Foundation, irs successor or a private entity which qualifies as a tax-exempt entity
under Internal Revenne Code §501(c)(3) which has responsibility for the mamagement of
Waterfront Park and snch fonds shall be used by such entity solely for the maintenance of
‘Waterfront Park as provided herein.

CERTIFICATE

It is hereby certified that on this date | am the duly appointed and qualified Chairman of
the Waterfront Development Corporation, and that at 2 regular mesting of the Corporation held at
the offices of the Corporation on , 3 quorum of the directars
being present, the foregoing Bylaws were adopted by a unanimous vote of the Board of Directors
and such Bylaws shall immediately be in effect and shall supercede any previous bylaws adopted
by the Corporation.

Charles L. McCarty
Chairman
Board of Directors



Irv Maze
Jesrerson CounTy ATTORNEY

WATERFRONT DEVELOPMENT
Julle Lott Hardesty CORPORATIOH
Assistant
= _ APR 11 7003
MEMORANDUM
TO: DAVID K. KAREM
PRESIDENT/EXECUTIVE DIRECTOR
FROM: J. DAVID MORRIS g
ASSISTANT COUNTY ATTORNE
DATE: APRIL 9, 2003
RE: ARTICLES OF INCORPORATION

As you requested, enclosed are the various documents comprising the Articies of
Incorporation of the Waterfront Development Corporation:

(1)  Original Articles filed on 3/11/1986
(2)  First Amendment filed on 8/20/1887
(3)  Second Amendment filed on 3/24/1993
(4)  Third Amendment filed on 5/1/1995
(5) Fourth Amendment filed on 1/1/2003

I also enclose a copy of the Articles of Incorparation incorporating the above
referenced amendments for easy reference.

In reviewing the Amended Articles of Incorporation I note that the By-Laws
currently in existence do not conform to the Amended Articles. 1 therefore have revised the
By-Laws and enclose 2 draft of such revision of the By-Laws for your review. If the By-Laws
are acceptsble to you, I would propose submitting them to the Board of Directors of the WDC at
the April Board meeting. If you have any questions concerning any of the enclosed materials,
please do not hesitate to call me.

PMvome
Enclosures

[WDCCOR]
DK Mzmo
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Mitchell-Smith, Wanda D.

From: McQuiillen, Liz

Sent: Tuesday, May 14, 2019 9:04 AM
To: Mitchell-Smith, Wanda D.

Cc: Bilitski, Debeorah

Subject: WDC 4th of July NDF

Good Morning Wanda —

I understand District 4 is handling the paperwork for WDC’s July 4" NDF application. Councilman Blackwell will
contribute $500 from District 12 for the event.

Thank you,
Liz McQuillen

Liz McQuillen Legislative Aide

Office of Councilman Rick Blackwell

601 W. Jefferson Street Louisville, KY 40202
(502) 574-1112 (502) 574-3363

www.RickBlackwell.com




Mitchell-Smith, Wanda D.

From: Smith, Ashley

Sent: Thursday, May 16, 2019 2:39 PM
To: Mitchell-Smith, Wanda D.

Cc: Bilitski, Deborah

Subject: RE: July 4 NDF

Yes, | emailed it last week. I'll send it again now.

From: Mitcheli-Smith, Wanda D. <Wanda.Mitchell-Smith@Ilouisvilleky.gov>
Sent: Thursday, May 16, 2019 2:34 PM

To: Smith, Ashley <Ashley.Smith@louisvilleky.gov>

Cc: Bilitski, Deborah <Deborah.Bilitski@louisvilleky.gov>

Subject: RE: July 4 NDF

Ashley,

Am | missing something. The NDF, have you completed it and turned it in? If so, | haven’t seen it. Please
advise. Thanks.

From: Smith, Ashley <Ashley.Smith@Ilouisvilleky.gov>

Sent: Thursday, May 16, 2019 2:10 PM

To: Mitchell-Smith, Wanda D. <Wanda.Mitchell-Smith@louisvilleky.gov>
Cc: Bilitski, Deborah <Deborah.Bilitski@louisvilleky.gov>

Subject: RE: July 4 NDF

Green $500

Shanklin $1000

Sexton Smith $1000

Blackwell $500

Benson $1000

Yates — we think so, Brian is checking and he indicated that he would connect with you all.

Deborah (who I've copied} is doing most of the heavy lifting, but we have calls into many and emails out to manv and are
awaiting confirmation.

| wanted to just triple-check to ensure you have all the paperwork you need from us with signatures and initials in alf the
correct places?

Also, | wanted to check to see if Councilwoman Sexton Smith would be available to join us for a press conference to
announce the July 4* event during the first week of June? June 3-7?

Thanks so much for all of your help Wanda.
Ashley



From: Mitchell-Smith, Wanda D. <Wanda.Mitchell-Smith@louisvilleky.gov>
Sent: Monday, May 13, 2019 5:28 PM

To: Smith, Ashley <Ashley.Smith@louisvilleky.gov>
Subject: RE: July 4 NDF

Please send to me as soon as it has been completed.

From: Smith, Ashley <Ashley.Smith@Ilouisvilleky.gov>
Sent: Monday, May 13, 2019 2:14 PM

To: Mitchell-Smith, Wanda D. <Wanda.Mitchell-Smith@Ilouisvilleky.gov>
Subject: RE: July 4 NDF

Good afternoon Wanda,

Deborah Bilitski and | just connected on this moments ago. If possible, we would like to see this submitted by the
Monday filing deadline for the May 23" meeting.

We are working now on re visiting commitments from various Councilmembers and will provide an update as soon as
possible on those firm commitments.

Did you have any questions on the below and did we complete everything appropriately?
Thanks so much for your help.

Ashley

From: Smith, Ashley
Sent: Tuesday, May 7, 2019 2:10 PM

To: Mitchell-Smith, Wanda D. <Wanda.Mitchell-Smith@louisvilleky.gov>
Subject: FW: July 4 NDF

Wanda, please see the attached documents for the July 4" NDF request.
Please let us know if we are missing anything.
Thank you very much for your assistance!

Sincerely,
Ashley

Ashley C. Smith

Waterfront Development Corporation
129 River Road

Louisvilie, Kentucky 40202
502.574.3768
www.LouisvilleWaterfront.com
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From: Runyon, Kelley <Kelley.Runvon@Ilouisvilleky.gov>
Sent: Tuesday, May 7, 2019 1:53 PM

To: Smith, Ashley <Ashley.Smith@®louisvilleky.gov>

Cc: Bilitski, Deborah <Deborah.Bilitski@louisvilleky.gov>
Subject: FW: July 4 NDF

Ashley,
I've updated the NDF and attached it here with the rest of the documents.

Kelley

From: Smith, Ashley <Ashley.Smith@louisvilleky.gov>

Sent: Tuesday, May 7, 2019 1:24 PM

To: Runyon, Kelley <Kelley.Runvon@louisvilleky.gov>; Bilitski, Deborah <Deborah.Bilitski@louisvilleky.gov>
Subject: FW: July 4 NDF

I spoke to Wanda Mitchell-Smith regarding picking this back up moments ago. She has requested that we forward this
information to her, but re-sign the last page with today’s signature. She also asked that we ensure that the bottom of
each page has initials, not electronic initials but signed initials.

Deborah, she has asked that we go back and figure out who is still on board and let her know that too.

Thanks and please let me know if any of this doesn’t make sense.

From: Smith, Ashley

Sent: Thursday, January 17, 2019 4:40 PM

To: Robinson, Christa <Christa.Robinson@louisvilleky.gov>

Cc: Kelley Runyon (Kelley.Runyon@louisvilleky.gov) <Kelley.Runyon@louisvilleky.gov>; Bilitski, Deborah

<Deborah.Bilitski@louisvilleky.gov>
Subject: FW: July 4 NDF

Hello Christa,
Kelley has prepared the NDF Application which is attached.

Please let us know if you need anything additional at this time. Unless we hear otherwise, we will tentatively plan for a
February 21% reading.

Thank you so very much for your support and help with this! We are extremely grateful for the support.

Warm regards,
Ashley



Ashley C. Smith

Waterfront Development Corporation
129 River Road

Louisville, Kentucky 40202
502.574.3768
www.LouisvilleWaterfront.com

From: Runyon, Kelley <Kelley.Runyon@Iouisvilleky.gov>
Sent: Thursday, January 17, 2019 3:47 PM

To: Smith, Ashley <Ashley.Smith@louisvilleky.gov>
Subject: July 4 NDF

Ashley,
This should be everything you need to submit the NDF to Christa. Let me know if you're missing anything,.
Kelley

Kelley Runyon, MBA

Assistant Finance Director
Waterfront Development Corporation
502-574-3768
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CONSENT OF MEMBERS OF X
VATERFRONT DRVELOPMENT CORPORATTON  2/%705 ¢ 74‘"
O ANENDMENT OF ARTICLEES OF IBCORPORRATION

LR BN R BN BN BN BN

We, the undersigned, constituting all of the members of the
Waterfront Development Corporation, <o hereby consent to the
2doption of the amendments to the Articles of Incorporation as

provided in the attached Minutes of the Board of Directors of the
Corporation.

The Executive Director/President of the Corporation is
authorized to file the necessary documents with the Secretary of
State to effect tha amendment as provided herein.

706121

This consent shall be effective at such time as the last of
us shall sign this Consent of Members and shall ba biading upon
the Corporation to the sswe extent and effect as if duly adopted
by us at a maeeting of the mambers of the Waterfront Development
Corporation duly and properly called and held as of such tive.

WITNESS our signatures as of the days and yeaw—indicated
below. .’
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BOARD CF DIRECTORS
or
WATERPRONT DEVELOPHENT CORPORRTION

A requliar meeting of the Board of Directors of Waterfront
Development Corporaticn was held at the offices of the
Corporation located at 129 East River Road, louisville, KY 40202
on October 28, 19292, notice having been duly given. A guorum wvas
presant.

Upon motion duly made and seconded, the following resolution
wvas unanimously adopted:

RESOLVED, that the following articles of the Articles
of Incorporation cf the Corporation be amended to read
as followa, and that a new article be =sgtablished as
follows, and that such amendments and new article be
sukbmitted to the members of the Corporation for their
approval, which approval ls racommended:

ARZICLR IV

Qorporate Rovers

Thae Corporation shall have and axercise all of the
powers available to non-profit corporations in Kentucky
under Section 273.171 and aection s8. 180 ot thu
Kantucky nnvisud Statutas, Al & povers anted

powers necessary or‘convenient'to effect any or all of
the purposes for which the Corporation is organized.

ARTICLE X

Shairperson

The Corporation shall have a chairperson who will
be selected by the Governor from among four designees

T
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who are =members of the Board of Directors; half of
whosa names are subaitted by the Mayor and the other
half by tha County Judge/Executive. In no instance
wiil fewer than two nominees be provided to the
Governor by the Mayor and County Judge/Exacutive
together. Tha chairperson of the organization will
serve a two-year terz-and-wiii~be-permittad-bo-serve-up
o~ - -tr-p--difetime; however, that sarvice
will ba limited to no more than wwe four censecutive
two-year teorms befors tha chair is changed.

ARTICLE ¥I1
Rirectors

The affairs of the Corporation shall be managed by
a Board of Directors. The number of Directors shali be
fifteen, with the State, City, and County each
appointing five. The Board of Directors will imclude
one reupresentative of the Governor’s Office and four
other members appointed by the Governor; the Mayor and
the President of the Board of Aldermen of the City of
ELouisville, or another Alderman designated by the
Prasident of the Board, and three other =members
appointed by the Hayor and approved by the Board of
Aldermen; the County Judge/Executive and a member of
the Fiscal Court to be designated by the <County
Judge/Executive and three other nembers appointed by
the County Judge/Executive and approved by Fiscal
Court. The Directors other thar the eax-cfficlo members
shall be drawn from the private sector, including the
business community, labor, organizations, civic groups,
and neighborhood organizations; and respecting proper
minority representation. The ex-officio Directors
shall serve for the lengths of thelr respective terms
of office; the other Directors shall serve for four~
year terms axcept that two sach of the State’s, City’s,
and County’s original appointments shall be to a two-
year term to provide continuity. Also, the appointed
Directors shall serve subject to the pleagure of the
elected officlial by whom they were appointed. All

[7-with-the-excepiion-of-the-reprasentative-of
the~-Governorig-officer~-shalili-be-rasidenta~of~-Feffarsonns
€euntyr] All Directors appointed by the Mayor shall be
rasidents of the City of lLouisville.

The Board of Directors shall have full powers to
make by-laws and rules for the regulation and
management of the affairs of the Corporation not
inconsistent with the provisions of the articles of




Incorporation and the lawe of the Commonwealth of

Kentucky and the Ordinances of Jefferson County and the

g}i.t{ of Loulaville; or, the Directers may act without
=L RWE .

The Board of Directors shall have the right to
transact business on behalf of the Carporation
imnediately after these Articles of Incorperation have
been filed in the office of the Secretary of State of
Rentucky and in the office of the County Clerk of
Jefferson County, Kentucky.

ARTICLE . ZXY
Heetings: Hotices

The annual and other meetings of the Board of
Directors of the Corporation shall be had at such tize
and place and upon such nctice (if any) as shall, in
accordance with applicable law, ba prescribed dy
Resolution of the Board of Directors or as may be
prescribed in the By-Laws of the Corporaticn; provided
that the initial =meeting shall be called by the
Incorporators upon at least three days’ notice by mail
to each Director, which notice shall state the time and
place of the meeting; any subseguent meetings which may
be held at such time(s) and place(s) as may be agreed
upon by the then Directors.

Special meetings of the Board of Directors of the
Corporation may be called upon 24-hours written notice
by the chairperson. [Ssvernersis——representative;-~the
Nayorr—or--the--Gounty -dudgefBnesnt ive—or-—4in--the-nanner
presaribed——~in--ihe —-By-bae = -t~ =gt Dey--otitervige-~bs
reguived-by-tavr]

Hotice of any meetings nead not be given or waived
by any Dirsctor when all are present at a mesting, and
the signing by a Director of the minutes of a seeting
shall constitute approval by saild Diracteor of all
proceedings contained in such minutes, regardless of
vhether said Director attended said meetings, unless
othervise required by law.




Pollowing discussion of other mnatters of the Corporation,
there besing no furthsr business to come bafore the mesting, upon
motion duly wmade, seconded and adopted, the meeting was

adjourned.
¢ '{&4&. /4, Fon @.a:,"
llecartr, chaltsan
Bonrd of Di!‘lctﬂrn
HOONINS




City of Louisville

JERIRY £. ABRAMSON DEPARTMENT OF LAW CHRISTINA HEAVRIN

MAYCR Room 200, City Hall @ Louisville, KY 40202-2771 DIRECTOR OF LAW
(502) 574-3511

March 23, 1993

Hr. Bob Babbage

Sacratary of State

Capitol Building ;
Prankfort, Kentucky 40601 o

Daar Secretary Babbage:

Enclosed please find one original and two exact copies of
Articles of Amendment of the Waterfront Development Corporation
as exscuted by the appropriate officers of the Corporation.
Please file the original in your office and return the two exact
copies to me stamped that they have been filed. I encloses a
check in the amount of $3.00 for the filing fee.

If you have any questions concerning the documents, please
call me immediately at the above listed phone number.

Sincerely

J. David Morris
Asgistant Director of Law

JDM:mC
Enclosures

:24L-BB

An Equal Qppartunity Employer
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A RESOLUTION OF THE MEMBERS OF THE o™ Y.Browni

S
WATERFRONT DEVELOPMENT CORPORATION Rxf::;gg;i:g
ADOPTING VARIOUS AMENDMENTS TO THE 10123/2002 08:58 AM

ARTICLES OF INCORPORATION OF THE FeeReceipt: s0.00

CORPORATION.

WHEREAS, the Waterfroni Development Corporation (Corporation), is a
Kentucky nonprofit, nonstock corporation organized pursuant to KRS Chapter 273 and
was incorporated on March 11, 1986; and

WHEREAS, KRS 273.267(3) authorizes the members of such corporations to
amend the articles of incorporation of such corporations and Article XV of the Articles of
Incorporation of the Corporation ("Articles") provide that the Asticles shall not be
amended without unanimous approval of the members; and

WHEREAS, the Corporation currently has three members (collectively
"Members”), the City of Louisville ("City"), the County of Jefferson ("County"), and the
Commonwealth of Kentucky ("Commonwealth”); and

WHEREAS, two of the Members, the City and the County. are merging into one
govemmental entity as of January 1, 2003, such entity to be known as the
Louisville/Jetferson County Metro Government; and

WHEREAS, because of the changes to the Members, the Board of Directors of
the Corporation. by motion passed et a regular mecting of the Board of Directors on June
26, 2002 recommended to the Members that Article X1 of the Articles be amended to
restructure the Board of Directors in anticipation of the merger of the two Members; and

WHEREAS, several other articles also need amendment to conform to the
changes made to Article X! and to reflect the change to the Members: and

WHEREAS, the Members have considered the recommendation of the Board of
Directors of the Corporation and agree with such recommendation;

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE
WATERFRONT DEVELOPMENT CORPORATION BY UNANIMOUS
CONSENT OF THE MEMBERS:

Section 8.  That, effective January 1, 2003, the following provisions of the
Articles shall be amended to read as follows:

Perame
NAOA




ARTICLES OF AMENDMENT

WATERFRONT DEVELOPMENT CORPORATION

ARTICLE 1i}
Purposes

The purpose for which this Corporation is formed is to act as an
agency. instrumentality. and constituted authority of the Commonweaith of
Kentucky, and the Louisville/Jefferson County Metro Government, in the
acquisition, implementation, and financing of public projects pursuant to
Kentucky law, and in particular KRS 58.180. to accomplish a public
purpose of the State. the County. and the City Louisville/Jefferson County
Metro Government.

ARTICLE {1V

Corporate Powers

The Corporation shall have and exercise all of the powers available
to non-profit corporations in Kentucky under Section 273.171 and Section
58.180 of the Kentucky Revised Statutes. al! the powers granted to the
Corporation by the Council Board of Aldermen of the City of
LouisvitlerJefferson County Metro Government. all the powers granted fo
the Corporation by the Fiscal Court of Jefferson County and all the powers
necessary or convenient to effect any or all of the purposes for which the
Corporation is organized.

ARTICLE VI

Limitation on Use of Assets -
Disposition of Assets on Dissolation

All of the assets and earnings of the Corporation shall be used
exclusively for the purposes herein set out, including the paymemt of
expenses incidental thereto; and no part of any nct revenues of this
Corporation beyond those necessary for retirement of the Corporation’s
indebtedness or implementation of the public purposes of the Corporation
shall inure to the benefit of any person or Director. Nor shall the
Corporation engage in any activity which may affect the status of the
Corporation as a non-profit, non-stock corporation exempt from Federal
and State income taxes within the meaning of the Internal Revenue Code

[ ]




and the Kentucky Revised Statutes, and with interest on its obligations
being exempt from Federal and State income taxes under said Code and
Statutes. In the event of dissolution of the Corporation, all of the then
rernaining assets of the Corporation shall vest in and be distributed
between among the Commonwealth of Kentucky, the City of Louisville.
and the Louisville/Jefferson County Metro Government, afier satisfaction
of all then-existing legal obligations, in the same proportions as do those
parties who contributed funds and other assets to the Corporation and with
due consideration given to private donations. In the event that the assets
are insufficient to satisfy the legal obligations, each of the two three
governments shall be responsible for its proportionate share of the
remaining obligations. The assets of any endowment fund created by the
Board of Directors pursuant to Article XX shall not constitute assets of the
Corporation for purposes of this Article, but shall constitute a legal
obligation of the Corporation. Upon dissolution of the Corporation, ail
assets of any endowment fund shall be distributed to and paid over to the
Louisville Community Foundation, its successor or a private entity which
guatifies as a tax-exempt entity under Intenal Revenue Code §501(c)X3).

ARTICLE IX
Members

The Members of the Corporation shali be the Commonwealth of
Kentucky, acting by and through its Governor, and the City of
Louisville/Jefferson County Metro Government, acting by and through its
Mayor, and Jefferson County, acting by and through its County
Judge/Executive.

ARTICLE X
Chairperson

The Corporation shall have a chairperson who will be selected by
the Governor from among two four designees who are members of the
Board of Directors and whose names shal be ; half of whose names are
submitted by the Mayor and the other haif by the County Judge/Executive.
In no instance will fewer than two nominees be provided Lo the Govemor
by the Mayor and County Judge/Executive together. The chairperson of
the organization will serve a two-year term: however, that service wilt be
timited 10 no maore than four consecutive two-year terms before the chair is
changed.

‘ad




ARTICLE XI
Directors

The affairs of the Corporation shall be managed by a Board of
Directors. The number of Directors shall be fificen, with the State
appointing six {6} Directors and the Louisville/Jefterson County Mewo
Government appointing nine (9) Directors. The Board of Directors will
include one representative of the Governor's Office and five (5) other
Directors appointed by the Governor: the Mayor of the
LouisvilleJefferson County Metro Government, and one council member
of the Metro Council appointed by the Metro Council in accordance with
its rules, and seven (7) other Directors appointed by the Mavor and
approved by Metro Council, provided that one(!) of such Directors shall
represent the Friends of the Waterfront. The Directors other than the ex-
officio Directors shall be drawn from the private sector, including the
business community, labor organizations. civic groups, and neighborhood
organizations; and respecting proper minority representation. The ex-
officio Directors shali serve for the lengths of their respective terms of
office; the other Directors for four-year terms.  Also, the appointed
Directors shall serve subject to the pleasure of the elected official by
whom they were appointed. All Directors appointed by the Governor shalt
be residents of the Commonwealth. All Directors appointed by the Mayor
shail be residents of Jefferson County.

The Roard of Directors shall have full powers 10 make by-laws and
rules for the regulation and management of the atfairs of the Corporation
not inconsistent with the provisions of the Articles of Incorporation and
the faws of the Commonwealth of Kentucky and the Ordinances of the
Lovisviile/Jefferson County Metro Government; ar, the Directors may act
without by-laws.

The Board of Directors shalt have the right to transact business on
behaif of the Corporation immediately after these Articles of incomoration
have been filed in the office of the Secretary of State of Kentucky and in
the office of the County Clerk of Jefferson County. Kentucky.




All Directors serving as of January 1, 2003 shall serve out the
terms to which they were appointed. As those terms expire, the Govemnor
shall appoint Directors to fill the seats previously held by the Jefferson
County Judge/Execative and the Directors previously appointed by the
Governor. The Mayor shall appoint Directors to fill the seats previously
held by the Jefferson County Commissioner, the four (4) Directors
previousty appointed by the Mayor of the City of Louisville and the four
(4) Directors previously appointed by the Jefferson County
Judge-Exceoutive,

ARTICLE XVI
Indebtedness: Security

The maximum indebtedness or liability which the Corporation may
incur at any time is untimited, and its property shall not be used or applied
except for the payment of debts tawfully incurred. The Corporation shali
incur no indebtedness or liability without the direction and/or approval of
the Council Board of Aldermen of the City of Louisville/Jefferson County
Metro Guvemment. Jefferson County Fiscal Court and the State Finance
Cabinet. given not more than sixty days prior to the date of incurring such
indebtedness or liability in accordance with KRS SR.180(3) or other
applicable statutory provision, if any, plus a majority vote of the Board of
Directors of the Corporation. The Corporation may issue bonds and other
evidences of indebiedness from time to time. secured by different
propertics, with the holders of the bonds of each bond issue or of other
evidences of indebtedness having a mortgage only upon the particular
property or properties mortgaged to secure the particular issue of bonds or
evidence of indebtedness.

As and when any indebtedness incurred by the Corporation is for
the purpose of acquiring and/or improving a particular property or a single
parcel of real estate is repaid or when any indebtedness incurred by the
Corporation for the purpose of financing a new project or refinancing an
existing project is repaid, such property, parcel. or project, as the case may
be, shall. regardiess of the status of any other indebtedness of the
Corporation, immediately be conveyed by the Corporation to the State, the
City, and the Louisville/Jefferson County Metre Government County in
shares, proportionate to each party’s respective contribution toward that

particulsér property, parcel, or project.

The sale, Jease or mortgage of the property of the Corporation or
the granting of a security interest thercin shall require approval by a two-
thirds vote of the Board of Directors.

The provisions of this Article shall be eftfective if and to the extent
that such effectiveness is consistent with the effect that the interest on the
obligations of the Corporation shall be exempt from federal and state




income taxation: any provision contained in this Article which would
adversely affect such exemption, shall be void.

Section 2. That the Board of Directors of the Corporation is directed to
amend the bylaws of the Corporation to conform with the above amendments 1o the
Articles of Incorporation.

Section3.  That this Resolution shall be effective upon the signing of the
following Consent of Members by all members of the Corporation and the recordation of
this instrument pursuant to KRS 273.252.

Consent of Members

We, the undersigned, constituting all of the Members of the Waierfront
Development Corporation, do consent to the adoption of the amendments set out above to
the Articles of Incorporation of the Corporation.

The Executive Director/President of the Corporation is authorized to file the
necessary documents with the Secretary of State to effect the amendments as provided
hercin.

This consent shall be effective at such time as the last of us shall sign this Consent
of Members and shall be binding upon the Corporation to the same extent and effect as if
duly adopted by us at a meeting of the Members of the Waterfront Development
Corporation duly and properly called and held as of such time.

WITNESS our signatures as of the days and @Ndicated betow.

Paul E. Patt
Governor

Commonwealth of Kentucky

Date: f?’ / / .3’/ o~

avid L. A
Mayor

City of Louisvill .
Dw g/ 7/[@
v
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This instrument Prepared By:

:: .i\\

County of Jeffeison

Date: é’./ llﬁfl A

WarR K. K ansan

J. David Morris

Senior Attorney

City of Louisville
Department of Law
Room 200 City Hall

601 West Jefferson Street
Louisville, KY 40202
(502) 574-3511

206IRES-AM AHWDCHWDCCOR}

David K. Earem
President/Executive Birector
Waterfront Development Corporation

bate:_ /O j.‘u /aﬂ..




DAVID L AHMSTROMNG
FIAYOR

WHILLIAM C STONE
OHESTON OF LAN

Dear Sir or Madam:

City of Louisville
DEPARTMENT OF LAW

Roam 200, City Hali
Lourswilte, Kenltucky 40202-2771
5021 574-3911 ¢ Fax (502) 574-4215
wew fauky org

October 22, 2002

. Office of the Secretary of State
Post Office Box 718
Frankfort, Kentucky 40602-0718

Atm: Corporate Filings

Louisville

befioed

\I" !

1 previously sent you the enclosed Articles of Amendment of the Articles of

Incorporation for the Waterfront Development Corporation. Those Articles of

Amendment were returned to me pursuant to a cover memo dated 9/25/2002 requesting
certain changes to be made 10 the form of the Articles.

I have made the changes suggested by that memo and enclose one original and
two exact copies of the corrected Asticles of Amendment.

Please file the original in your office and stamp and return the two copies 10 me.

I enclose a check in the amount of $8.00 in payment of the filing fee for the
Articles of Amendment. If you have any questions concerning any of the enclosed,
please call me at 502-574-3348.

JDM:mc

Enclosures

J. David Morris
Senior Attorney

cc: David K. Karem

[ WDCH2-55 widc amai

An Equai Opporturdy Employer

Louisville: ¢ place fy tive, werk and play.
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. We, the undersigned, constituting all of the members of
the Waterfront Development Corporation, do hereby consent to
the adoption of the awendments to the Articles of
Incorporation as provided in the attached Minutes of the
March 22, 1995 meeting of the Board of Directors of the
Corporation.

The Executive Director/President of the Corporation is
authorized to file the necessary documents with the
Secretary of State and the Ccunty Clerk of Jefferson County
to effact the amendment as provided herein.

This consent shall ba effective at such time as the
iast of us shall sign this Consent of Members and shall be
binding upon the Corporation to the same extent and effect
as if duly adopted by us at a meeting of the members of the
Waterfront Development Corporation duly and properly called
and held as of such time.

WITRESB® our signatures as of <the day and year
indicated below.

J¢ E. Abramson, Mayor
City of Louisville

fare: _4fl/q%

= = o \
. ‘ﬁ‘) rong,
i -~ .l County Judge/Executive
o 9 County of Jefferson
L
3:@’ — Date: 9""’ /’f-;s;_s/
wods &
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MINDTRE OF HEETING
oFr
BOARL OF DIRECTORS
or
WATERYRONT DEVELOPMENT CORFORATION

ABAEANSEDLERI LR IAEEORS

A regular =meeting of the Board of Directors of the
“aterfront Davelopment Corporation was held at the offices
of tha Corporation located at 129 East River Road,
Loulisville, Kentucky 40202 on March 22, 1995, notice having
been Auly given. A gquorum of the Board was present.

Upon motion duly made and seconded, the following
Resolution was unhanimously adopted:

REZOLUPLION OF THE WATERFRONT DEVELOPMENT
CORPORATION RELATING TO THE RESTABLISH-
MENT OF AN ENDORMENT FUND FOR THE
HAINTERANCE OF VWATERFRONT PARK.

WHEREAS, Wateriront |Park, currently
being constructed, is intended to he a
valuable asset and resource for this
community for many years to come; and

WHEREAB, in order to protect and
preserve that resource for the benefit
of future generations it is critical
that the park always bhe maintained in a
first c¢lass manner; and

WHEREAS8, in order +to ensure that
adequate funding for maintenance of the
park is always available, this Board
believes that an endowment fund should
be established and that the principal of
such fund should be held in trust,
invested prudently and the income only
of such endowment fund expended for the
gsole purpose of maintenance and upkeep
of Waterfront Park.

¥OW, THEREFCRE, BE IT HRESGLVED BY THE BOARD OF
DIRECTORS OF THE WATERFROWT DEVELOPMENT CORPORATION:

. That Article VI of the Articles
of Incorpocratica of the Corporation be amended,
and a new Article XX of the Articles of
Incorporation be astablished to read as provided




in Exhibit A attached heroto and made a part or
this Resolution as if sat out fully herein and
that such amendsment and new Article be submitted
to the membexrs of the Corporation for their
approval, which approval is recommended.

2. That Article XI of the By-laws of
the Corporation be amended and that a nev Article
XIYI of the By-laws of the Corporation be
established, both to read as set out in Exhibit B
attached herero and mada a part of this Resclution
as if set out fully herein.

. That the President/Executive
Director of the Corporation and s&taff of the
Corporation he authorized to perform any and all
necassary acts in order to carry out the purposes
of this Resolution.

Following discussion of other matters of the
Uorporation, there being no further business to come before
the meeting, upon motion duly made and seconded, the meeting

was adjourned.
Gt Pl

Creighton Mexshon
Vice Chairman
Board of Directors

WOC-BDM




EXHIBIT A
ARTICLES OF INCORPORATION

ARTICLE VI

Limitaticn on Use of Aszets =
Disposition of Assets on Dissclution

All of the asgets and earnings of the Corporation shall be
used exclusively for the purposes herein set cut, including the
payaent of expenses incidental thereto; and no part of any net
revenues of this Corporation bevond those necessary for
retirement of the Corporation’s indebtedness or implementation of
the public purposes of the Corporation shall inure to the benefit
of any person or director. HKor shall the Cerporation engage in
any activity which may affect the status of the Corpeoration as a
non-praefit, non~-stock corporation exempt from Federal and State
income taxes within the meaming of the Internal Reveniue Code and
the Kentucky Revised Statutes, and with interest on its
cbligations being exempt from Federal and State taxes under said
Code and statutes. In the event of dissolution of the
Corporation, all of the then remaining assets of the Corporation
shall wvest in and ba distributed among the Commonwealth of
Kentucky, the City of Louiaville, and Jefferson County, after
satisfaction of all then-exlisting legal obligations, in the sanme
proportions as do thoss parties who contributed funds and other
asgats to tha Corporation and with due consideration gilven to
private donations. XIn the svent that the assets are insufficient
to satisfy the legal obligations, each of the three governnants

shall be responsible for its proporticnate share of the remaining
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constitute a  legal obligation of the Corporation. _ _ Ugon




BETICLE XX
The. Boaxd of Rirecters of the Corporation may establish
shdowment: funds as fiduciary funds of the Corporation for the
purpose of funding jin whole or in part any activity which
endownent fund shall be established by amendwent of the by-laws

ef the corporation ag provided in Article XI and shall provide
that the income from such endowment fund shall be used
exclusjvely teo fund in whole orx in part the activity for which
=ue fund ¢ tabiished, A1l o=sets of the fund shall be
nanags.: usted in accopdance with KRS 273.510-273,530 and

KRS .-




EXHIBIT B

BY-LARS OF THE CORPORATION

the cCity of
Louisviile shall be the fiscal agent of the Corporation and the
Corporation shall comply with the accounting practices, policies,
procedures and ordinances of tha City of Loulsville relating to
the budget, personnel, classification and compensation unless
otherwise agreed to by the Corporation and the Mayor of the City
of Louisville.




constitute a guorum, and a majority of the members presepnt at a’
peeting at which a guorum is present shall be necessary for acts
of the Committea. The Committee mav hold regular meetings, o
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City of Louisville
_ERRY | ARSAMSCN DEPARTMENT OF LAW CHRISTINA HEAVRIN
TR Rocin 200, City Hah ® Lowswile, KY 40202-2771 OIRECTOR OF LAW
(502) 574-3511

April 27, 1995

Honorable Bob Babbage
Secretary of State
Commonwaalth of Kentucky
Capitocl Bullding
Frankfort, Kentucky 40601

Dear Secretary Babbage:

Enciosed pleaze find one original and two exact copiles
of Articles of Amendment to the Articles of Incorporation of
the Waterfront Development Corporation, a nonprofit,
nonstock corporation organized pursuant to KRS Chapter 273.
Also enclosed is a copy of the Minutes of the Board of
Directors of the Corporation adopting and recommending to
the members adoption of the Articles of Amendment and the
Unanimous Consent of the three members of the Corporation.
Please fil2 the original in your office and return the two
exact copies stamped that they have been filed in vour
cffice. I enclose a check in the amount of $8.00 for the
£iling fee.

If you have any questions concerning the Articles, call
re immediately at the above listed phone number.

J. David Morris
Senior Attorney

JDM:mo
Enclosures

1.
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An Equal Opportunity Employer
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SECRETARY OF STATE

s ., .
®° OFCB OF “é é :

FRANKFORT,
KENTUCKY

DREXELL R. DAVIS
Secrevary

CERTIFICATE OF AMENDMENT
TO ARTICLES OF INCORPORATION

I, DREXELL R, DA VIS, Secretary of State of the Commonwealth of Kentucky, do hereby
certify that Amended Articles of incorporation of

WATERFRONT DEVELOPVENT COCRPORATION oo e

amended pursuani to Kentucky Revised Statutes, 3R, (273) duly signed and verified
or acknowledged according to law, have been filed in my office by said corporation, ond
that all taxes, Jees and charges payable upon the filing of said Articles af Amendment have
bheen paid.

Gliven under my hand und seal of Office as Secretary of S2ate,
ot Frankfort, Kentucky, this ... .. 203W . . .
day of AUGUST . 19.8% .

.
B s i L LU T % v ——p Adapin Jriinel ireiepuirh ouppmreymisabiie
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SECRIRTARY OF STATH
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B SR
ARTICLES OF AMENDMENT OF ,_iﬁm 13
WATERFRONT DEVELOPMENT CORPORATION o

AUG 2 8m

o TR

KNOW ALL MEN 8Y THESE PRESENTS: .
LESArIANY n%’

Y,

Thut we, the undersigned [resident and Secretary respectively of

Waterfront Development Corporation, a ron-profit corporation organized under
the laws of the Commonwealth of Kentucky, belng first duly sworn, do boreby
certtfy fhal the following Ameadmiasts to the Artigles of Incorparation of
Waterfront Daevelopment Corporation were adopted by affirmative vote of a
mnjority of the Anard of Directors al a meeting on the Z4th dey of June, 1987,
duly called and held pursuant to due and proper notice of the time, place, and
purposes thereof} and do further vertify thut Lhe tollowing Amandments 1o the
Artioles of Incorporation of Watecfront [lavelopment Corpcration were '

unanlmously approved hv the Members of the Corporation by consent in writing

algnad by all the Membaers.

ARTICLE X! i
OFFICERS g I

The Board of Direc.ars shall elect from
ntnong  the membera n Viee-Chalrman, a
Secretlary, and n ‘l'reasurer. These Lhrew
officers shall serve for a two-year term and
may serve consecutively; the election shall be
held at the annual meeting of the Board of
ITirevetlarn,

ARTICLE XVII .
EXECUTIVE DIRECTO PREBIDENT

‘The Hourd of [Hractors shinil solesct an
Executive Director for the Corporation. The
Executiva Director shell not be a member of
the Board of Directors, The Bxecutlve
Diractor shall be a resident of Jefferson
Countiy.




—

The Exacutive Director shall serve asg the
President of the Corporstion. The President
sha!l have the power to make and enter into
vontracts on behak of the Corporailon and to
trangact other businest on behalf of the
Corporation in [ts dally nctivities,

IN TESTIMONY WHEREOF, witness our signatyures this Z}L";‘.‘ day of

dhans | 1987

\ D e f7 Kiamm—
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STATE OF KENTUCKY )
Y88,
COUNTY OF JEKIFERSON )

he, foregolng Imt 'ument was acknowledged belors me tma

v/ % Daak ket Barr 0 s Bt
o Jﬁ [N S ?‘Jl‘.fﬂ‘}.'th\f a Klm‘l\d.h‘ {.of‘uf: firm . . Lo L"—lflonnlr

the eorporation.

W TN v B
NOTARY PUBLIC

My Commisaion expires: 52/.}4’ /(".‘ ST

THIS INSTRUMENT PREPARED BY:

4
Room 200 City Kall
801 West Jefforson Stroet
Louisville, Kentucky 40202
{602, HRT-15))
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A RESOLUTICN OF ''THE BOARD OF NDIAKCTORNY

OF WATERFRONT DRVELOPMENT CORPORATION

AMENDING THE ARTICLES OF INCORPORATION
WURREAS, the Artlcies of Ineorpoeation of Waterfront Development
Cerporation provide for the Chaisperson of Lhe Board of Directors to be the

Progident of the Corporation; and,

WHEREAS, Waterfront Develvpment Corporation s now lo hire an
Dxecutive Dlrector to serve as the President of tha Corporation; NOW,
THRRRVORR, HE IT RRBOLVED BY Til.. ROARD OF DIRECTORS OF

WATERFRONT DRVELOPMENT CORPORATION:
Sectlon !, That Artiele XIT (Officers) of the Articles of Incorporation of

tne Waterfront Daevelopmant (‘orporation s hervby amended to resd in Ha

ontirety as followss
TIC LA X1
AoTpiCkas
The Nourd of Directors shall aleot from
among the members a Vice-Chaleiian, a
Soorotary, sl A Troasguropr, These three
offlcery shall serve fur 4 two-year tarm amt
may serve consecutively; the election shail be

held at the annual meeting of the Board of
Directors.

Section 2. ‘That a now Article XVU (Mxecullve Director/Prasident) i
hereby added to the Artloles of (ncorporation of the Waterfront Development

Corparation to rend i 1ts oatirety as followss

ARTICLE XVIiI
EXECUTIVE DIRECTOR/PRESIDENT

The Bnard of Dircclors shall select an
Iixevutive [Heeetue For ithe Uorporation,  The
Executive rector st:ail not be & member of
the BHBonrd of Directors. The Executive
Director shall be & resident of Jafferson
County.
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Beatlon 3,

approval.

The Exocutive Director zhall sarve as the
President of the Corporation. The President
shall have the power to make and enter into
contracts on behaif of the Corporation and to
trananact other business on behalf of the
Corporstivn In its dnily notivities.

Dates_____ /& /)

That lhene amemdments bo submitted to the Members for
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WHRERREBAS, the Articles of Incorporation of Waterfront Development
Corporation provide for the Chalrperson of the Board of Directors to be the

Prosident of the Corporation; nnd,

WHEREAS, Waterfront Development Corporation IS nuw to hire an

Executive Director to serve oa the Prosident of the Corporationy NOW,
THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF

WATERFRONT DRYELOPMENT CORPORATION:

Section 1. That Article Xl (Officers) of the Articies of Incorporation of

the Wnalerfront Development (Corporation I8 horeby amonded io rend In i
entirety as follows:

ARTICLE XII
OFFICHERS

Tha Board of Directors shall eleat from
amnong the mombers a Viee-Chawrman, a
Secretary, and a Treasurer. These three
offioers shall serv. for R (wo-yoar term and
may serve congecutively; Lhe elaetion shall ba
heid at the annual meeting of the Board of
MNreatora.

fSogtiop 2, Thal » now Artlele VIU (fxecutive Direotor/Peesitdant} s

hereby added to the Articles of Incorporstion of the Waterfront Developmant

Corporation to suad in Its entirety as follows:

ARTICLY XVill
EXRCUTIVE DIRRCTOR/PRESIDENT

The Board of Nroctors shall select an
Executive Dire~tor for the Corporation. The
fxocutive Diractor shall not bae 8 momber of
the Board of Dlreclors. The Kxecutlve
Director shail be a resident of Jefferson

County.




The Baenittive Hrevtor shall gerva sy Lha
President of the Corporstion. The President
shall have the power to- make and enter into
contracts on hehalf of the Corporation and to
transact other bualness on behalf of the
Corporation In ta daily netivities,

- i
jf HARYEY L. 8 OANE, JUDGE BEXECO
OF | HE COUNTY OF JEFFRRSON
i
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City of Louisville "

JERAY £ ADHAMGON DEPARTMENT OF LAw FRANK X GLIEALY i
MaAYON Roam 200, City Hall » Louisville, KY 40202:2771 DIRFGTOR OF 1AW
{602)587-301 1

August 18, 1987

Ms. Saudra Perry

Prineipal Corporation Clerk
Offlae of Sacretary of State
Irruniefort, Kentueky 40201

Done Ms. Iroreyl

Enclosed please find the Articles of Amendment of the Waterfront
Navelopmant Corporation, which | am returning to you with a check for elght :
doliars ($8.00). Please return them to me at the above address when they have
heon flled with your office. Thank you.

Singer

CQ/kv
Enclosure

A Equal Opponinlly Employer
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SBCRETARY OF STATE

Uy
@6 OE F l‘é &

DREXELL R. DAVIS
Secretary

FRANKFORT,
KENTUCKY

CERTIFICATE OF INCORPORATION
OF NON-STOCK, NON-PROFIT CORPORATION

1, DREXELL R. DAVIS, Secretary of State of the Commonwealth of Kentucky,

certify that there has been delivered to my office articles of incorporation of

Matexfyont Deveicpment Covporation
The name and address of the registered agent of this corporation is

cosrey K. _isbrowagon. N

NAME
City H&ll, dayor's Ofggc_:e, 601 West Jefferson Street
STREET ACORESS

_Louigvillc, fentucky

QITY, BTATE

e e o T 4 iy T o T 8 L B EAL L T\ oy p At TP i TR SR

NOW, THEREFORE, finding that these articles of incorporation conform to law and

that all fees therefore having been paid as prescribed by law, I, DREXELL R. DAVIS,
Secretary of State, issue this Certificate of Incorporation.

Issued this __iith_ day of _Maxrch , 19 86,
&t Frankfort, Kentucky.

Ruegett Qs

“BECRHTARY OF STATE

SECRETARY OF STATE ABSISTANT SEGRETARY OF STATE
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ARTICLES OF INCORPORATION O ¥ o8 o

OF
WATERFRONT DEVELOPMENT CORPORATION \w\\?"\' E

ARTICLE | b-ﬁ{’u fwﬂf’
Name T

2

The Corporation shall be named and known as Waterfront Development ‘/ !

Corporation.

ARTICLE II 233105
Perpetual Existence

'This Corporation shali have perpetual existence, subject to the disseiution
provisions of Chapter 273 of the Kentucky Revised Statutes.

ARTICLE 11

L

Pucposes

The purpose for which this Corporation {s formed ia to act as an agency,
instrumentality, and congtituted authority of the Commonwealth of Kentueky, the
City of Loulsville, and Jefferson County, in the acquisition, implementation, and
financing of publie projects pursuent to Kentucky law, and in particular KRS
58,180, to accomplish & publie purpose of the State, the County, and the City.

ARTICLE IV

Corporate Fowers

The Corporation shail have and exercise all of the powers available to
non-profit corporations In Kentucky under Section 273.171 and Section 58,180 of
the Kentucky Revised S$atutes and all the powers necessary or convenient to
effect sny or all of the purposes for which the Corporation is organized.

ARTICLE V

Nonprofit

The Corporation shall have no capital stock, shall have no power to issue
certiflicates of stoek or to declare dividends, and is not formed for and shall not

be operated for profit, but Is created to carry out the purposes and exerclse the
powers set out above.
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ARTICLE Vi

All of the assels and carnings of the Corporation shall be used exciualvely
for the purposes herein set out, including the payment of expenses Incidental
theroto; and no part of any net revenuea of (his Corporation beyond those
necessary for retirement of the Corporatlon's !ndebtedness or hnplementation of
the publlie purpordos of the Corporation shall inure to the benefit of any person or
Diractor. Nor shall the Corporation engage in any nctivity which may affect the
status of the Corporation as a non-profit, non-stock corporation exempt from
Federal and State income taxes within the meaning of the Internal Reveanue Code
and the Kentucky Revised Statutes, and with Intorest on Its obligations belng
axampt from Fedorst and Sinte income Laxes under said Codo and Statutes. [n the
evenl of dissolution of the Cocporation, all of the then-remalning navots of Lhe
Corporation shall vest in and be distributed among the Commonwealth of
Kentucky, the Clty of Loulsville, and Jefferaon County, after satisfaction of ali
then-existing iegal obligations, In the same proportlons #8 do thoss pariles
contributed funde and other assets to the Corporation sand with due consideration
given to private donations. in the eveitl that the assets are Insufficlent to
satisfy the legal obligations, each of the three governments shaill be responsibie
for s proportionata share of the remaining abiigations.

ARTICLR Vil
Incorporators

The name and address of the [ncorporators are as followss

Name Address
Martha Layne Coilins Office of the Governor

State Capltol Bullding
Frankfort, KY 40601

Harvey 1. Sloane County Courthouse
' Pifth & Jefferson Streets .
Loulavilie,. KY 40202
Jerry E. Abramson City Hall
Sixth & Jefferson Btreats

Louiaville, KY 40202
~

The Incorporators will conatitute the initial Board of Directors.




ARTICLE Vil
Princlipal Offiosr Process Agent

The nddress of the ragistered office of the Corporation in this State ia as
follows:

Clty Hali, Mayor's Oftlce
01 Wast Jafferson Stract
Loulsville, Kentlucky 40202

The name and address of the roglstered agont of the Corporation for
service of process, untll changed by action of the Board of Directors, shall be:

Jerry B. Abramson

City Hall, Mayor's Office
801 West Joffarnon Sireat
Loulsviile, Kentucky 40202

ARTICLE 1X
Msmberg
The Members of the Corporation shall be the Commonwesalth of Kentuaky,

acting by and through its Governor, the City o f Louiaville, actinrg by and through

its Mayor, and Jefferson County, acting by and through itz County Judge
Executive.

ARTICLE X
Chairperson

The Corporation shall have a chairperson who will be selected by the
Governor from among four deslgnees who are moembers of the Bosrd of Directors;
half of whose names are submitted by the Mayor and the other half by the County
Judge Rxecutive. In no inatance will fewer than two nominees be provided to the
Covernor by the Mayor and County Judge Executlve together. The chairperson of
the arganlzation will sorve a two-year torm and will be permitted Lo serve up to
elght years !n a lifetime; however, Lthal service will be limited to no more than
two consecutive two-year terms before the chair is changed.

ARTICLE X!
Directors

The sffsirs of the Corporation shall be managed by a Bosrd of Directors.
The number of Directors shail be fifteen, with the 8tate, City, and County each
appointing five. The Board of Dircctors will include one representative of the
Governor's Offlce and four other members appointed by the Governor; the Mayor
and the President of the Board of Aldermen of the City of Louisville, or another




Alderman dealgnated by the President of the Board, and three other members
appointad by the Mayor and approved by tho Board of Aldermen; the County Judge
Executive and a member of the Fiscal Court to be designated by the County Judge
Executive umcl three other members appointed by the County Judge Executive and
approved by Fiscal Court. The Directors other then the ex-officlo members shail
be drawn from the private sector, including the business community, labor
organizations, clvie groups, and nelghborhood organizations; and respeeting proper
minority representation. The ex-officlo Directors shall serve for the lengths of
their respective terms of offlce; the other Directors shall serve for four-yesr
terms except that two each of the State's, City's, and County's original
appointments shall be to a8 two-year term to provide continuity. Also, the
appolnted Directors shal! serve subject to the pleasure of the elected officlal by
whom they were appolinted. All Directors, with the exception of the
representative of the Governor's offlce, shall be residents of Jefforson County.
All Directors appointed by the Mayor shall be residents of the Clty of Louisville.

The Deard of Diractors shall have full powers to make by~laws and rules
for the regulation and management of the affairs of the Corporation not
Inconsiatent with the provislons of the Articios of Incorparation and the laws of
the Commonwealth of Kentucky and the Ordinances of Jefferson County and the
City of Loufaville; or, the Directors may act without by-laws.

The Board of Directors shall have the right to transact business on behalf
of the Corporation Immediately after these Articles of Incorporation have been
filed in the office of the Secretary of State of Kentucky and in the office of the
County Clerk of Jefferson County, Kentucky.

ARTICLE X1
Officers

The chairperson shall be the President of the Corporation. The Board of
Directors shall elect from among the members a Viee-President, a Secretary, and
a Treasurer. These three officers shall serve for two-year terms and may serve
conasecutively; the election ahall be held at the annual meeting of the Board of

Directors.
ARTICLE XIli
Corporate feal

The Seal of the Corporation shall be and is substantially the following
wording impreassed by a metallic Instrument:

Waterfront Deveiopment Corporation
Corporate Ses}
Commonweaith of Kentueky

ALt
2R

i 3.

Y]

e, o)



ARTICLE XIV
Meeatingy; Notices.

The snnual and other meetings of the Board of Directors of the
Corporation shail be had at such time and place and upon such notice {if any) as
ahsll, in accordance with applicable law, be prescribad by Resolution of the Board
of Directors or s may be prescribed in the By-lL.awa af the Corporation: provided
that the initiai meeting shall be cailed by the Incorporators upon al jeast throes
days' notice by mail to each Director, which notice shall state the time and place
of the meetingy any subsequent meetings may be held at such time(s) and place(s)
a5 may be agreed upon by the then Directors.

Special meetings of the Board of Directors of the Corporation may he
called upon 24-hours written notice by the Governor's representative, the Mayor,

or the County Judge Executlve or in the manner prosoribed in the By-Laws or as
mey otherwise be required by law.

Notice of any meetings need not be given or walved by any Director when
al} are present at a meeting, and the signing by a Director of the minutes of a
meeting shall constitute approvel by sald Director of ail procoedings contained in

surh minutes, regardiess of whether sald Director attended said meetings, unless
otherwise required by taw.

ARTICLE XV
Amendments

These Articles of Incorporation shall not be amended or modified without
unanimous approval of the Members.

ARTICLE XVi
Indebtednesns; Security

The maximum indebtedness or liability which the Corporation may lncur
st any time is unlimited, and its property shall not be used or applied except for
the payment of debts lawfully incurred. The Corparation shall Ineur no
indebtedness or llability without the direction and/or approval of the Board of
Aldermen of the Clty of Louisville, Jefferson County Fiscal Court and the State
Pinance Cabinet, given not more than sixty days prior to the date of incurring
such Indebtedness or liabllity in accordance with KRS 58.18({3) or other
applicable statutory provision, If any, plus a majority vote of the Board of
Directors of the Corporation. The Corporation may issue bonds and other
evidences of Indebtedness from time to time, secured by different properties,
with the holders of the bonds of each bond lssue or of other evidences of
indebtedness having a mortgage only upon the particular property or properties
mortgaged to secure the particular issue of bonds or evidénce of indebtedness.




As and when any indebtedness incurred by the Corporation for the purposs
of acquiring and/or improving a particular property or a single parcel of real
estate i3 repald or when any indebtedness incurred by the Corporstion for the
purpose of financing a new project or refinancing an existing projeet iz repaid,
such property, parcel, or project, as the case may be, shall, regardless of the
status of any other indebtedness of the Corporation, immediately be conveyed by
the Corporation to the state, the eity, and the county In shares, proportionate to
each party's respective contribution toward that particular property, pareel, or
projeet.

The sale, lease or mortgage of the property of the Corporation or the
granting of a security interest therein shall require approval by a two-thirds vote
of the Board of Directors.

The provisions of this Artiele shall be effective if and to the extent that
such effectiveness is consistent with the effeet that the interest on the
obligations of the Corporation shall bhe exempt from Federal and State income
taxation: any provision contained in this Article which would adversely affect
such exemption, shall be void.

ARTICLE XVI1

No Personal Liabliity

The private property of the [ncorporators or Directors shall not be subjeet
to or in any way liabie for any debt or contract of this Corporation.

Y

IN TESTIMONY WHERROF, witness my signature this /£# day of

_._,Z;é » 1986,
%@A&.’ M-n;/
Mart yne Colll s ,

......




STATE OF KE?'TUC}{Y I/ ()s :
RANKL 8 .
COUNTY OF m&n— )

I, the undersigned Notsry Public in and for the State and County
aforesald, hereby certify that the foregoing Articles of Incorporation of the
Waterfront Development Corporation were- on this day preduced 1o me in said
County and State by Martha Layne Collins, personally known to me and personally *
known by me to be the party mentioned in the foregoing Articles of Incorporation,

and said party duly acknowledged before me the execution of said instrument to
be her free act and deed.

IN TESTIMONY WHERROF, witness my signature and notarial seal this
LFE dayot __ Fpdruary » 1986,

My Commission expires: "/-W/ ¥o .

M

Notary Public
{SEAL]

. =3

IN TESTIMONY WHEREOF, witness my signature this Mday of
a,‘, ““;‘, 1988.

5 S S
Hdrvdy 1. Sloane

I, the undersigned Notary Public in and for the State and County
aforesaid, hereby certify that the foregoing Articles of Incorporation of the
Waterfront Development Corporation were on this day produced to me In said
County and State by Harvey I, Sioane personally known to me and personally
known by me to be the party mentioned in the foregoing Articles of Incorporation,
and said party duly acknowledged before me the execution of said instrument to
be his free act and deed.

IN TESTIMONY WHEREOF, witness my signature and motarial-seat this
&M day of » 1988.

My Commission expires: 4- 3. F&

STATE OF KENTUCKY - )
(88
COUNTY OF JEFFERSON )

[SRALH 7

S S L



] ﬂ_ day of

- et ®

IN TESTIMONY WHEREOF, w
s 1988.
Jerfy B, Aybﬁ" v
SBTATE OF KENTUCKY }

(88
COQUNTY OF JEFFERSON )

I, the undersigned Notery Public in and for the State and County
aforesaid, hereby certify that the foregoing Articles of Incorporation of the
Waterfront Development Corporation were on this day produced to me in said
County and State by Jerry E. Abramson, personally known to me and personally
known by me to be the party mentioned in the foregoing Articies of Incorporation,
and said party duly acknowledged before me the exacution of sald instrument to
be hls free act and deed.

IN TESTIMONY WHEREOF, witness my signature and notarial seal this
day of « _» 1988,

My Commission expires: ? / 7f 7 .

Y S

Not ublie

e DI

o
[£:]
St

Assistent Diréetor of
City of Loulaville
Department of Law

City Hall - Rm. 200

601 W. Jefferson Street
Louisville, KXY 40202-277t
(502) 587-351
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City of Louisville
DEPARTMENT OF LAw

Room 200, City Hall » Louisville, KY 402022771
(502)587-3511

March 10, 1986

JERRY E. ABRAMSON
MATYOR

Drexell R. Davis

Secretary of State
Capitol Building
Frankfort, Kentucky 40601

Dear Mr. Davis:

FRANK X. QUICKERT. JR.
DIRECTOR OF LAW

Enclosed please find the Articles of Incorporation of the

Waterfront Developmaent Corporation

for filing in your office.
Included is City of Louiavilile

check number 197093 in the amount

of four dollars to cover the filing fee for a non-profit corporation.
The triplicate originals may be returned to the above address for my

attention.
Thank you.
Very Aruly yours, .
./ bl
. Chritine Groneteld
Assistant Direcpor of L
MCG/ kv
Enclosure

An Equal Opportunity Employer




WATERFRONT DEVELOPMENT CORPORATION

General Information
Organization Number 0212705

Name WATERFRONT DEVELOPMENT CORPORATION

Profit or Non-Profit N - Non-profit

Company Type KCO - Kentucky Corporation

Status A - Active

Standing G - Good

State KY

File Date 3/11/1986

Organization Date 3/11/1986

Last Annual Report 5/21/2019

Principal Office 129 E. RIVER RD., 3RD, FL.
LOUISVILLE, KY 40202

Registered Agent DAVID K. KAREM

129 E. RIVER RD,, 3RD. FL.
LOUISVILLE, KY 40202

Current Officers

Chairman Susan Moss
President David K Karem
Vice Chalman Oliver Barber
Vice President Deborah A Bilitski
Secretary Nicole Walton
Treasurer Carter Vance
Director Susan Moss
Director CATHY SHANNON
Director Robert Banks
Director Oliver H Barber, Jr
Director Scott Brinkman
Director Greg Fischer
Director Carmen Miller
Director Carter Vance
Director Nicole Walton
Director Christopher Jones
Director David James
Director Ted Nixon
Diractor Frank War
Director Jaleigh White
CFO Cordell G Lawrence

Individuals / Entities listed at time of formation

Director MARTHA L. LLINS
Director HARVEY 1 SLOANE



Director JERRY E ABRAMSON

Incorporator MARTHA LAYNE COLLINS
Incorporator HARVEY [ SLOANE
Incorporator JERR ON

Images available online

Documents filed with the Office of the Secretary of State on September 15, 2004 or thereafter are available as scanned
images or PDF documents. Documents filed prior to September 15, 2004 will become available as the images are created.
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Certificate of Assumed Name 11/27/2018 1 page tiff PDF
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Annual Report 3/9/2016 1 page PDF

Annual Report 4/6/2015 1 page PDF

Annual Report 1/22/2014 1 page PDF

Name Renewal i{VI28/2013 10:46:10 1 page PDE

Annual Report 1/15/2013 1 page PDE

Annual Report Amendment  5/4/2012 1 page PDF

Annual Report 2/17/2012 1 page tiff PDFE
Annual Report 2/16/2011 1 page Liff PDE
Annual Report 3/31/2010 1 page tiff PDF
Annual Report 6/30/2009 1 page tiff PDF
Annual Report 10/24/2008 1 page tiff PDF
Name Renewal 3/14/2008 1 page Liff PDF
Annual Report 5/16/2007 1 page PDF

Annual Report 3/14/2006 1 page tiff PDF
Annual Report 4/18/2005 1 page tiff PDF
Annual Report 7/12/2004 1 page tiff PDF
Annual Report 9/3/2003 1 page tiff DE
Certificate of Assumed Name 8/14/2003 3 pages Liff PDE
Articl 4/16/2003 13 pages tiff DE
Amendment 10/23/2002 8 pages Liff PDFE
Annual Report 7/19/2002 1 page tiff DFE
Annual Report 7/26/2001 1 page tiff PDF
Annual Report 7/20/2000 i page tiff PDF
Annual Report 7/21/1999 1 page tiff PDF
Annual Report 7/29/1998 1 page tiff PDF
Annual Report 7/1/1997 1 page tiff PDFE
Annual Report 7/1/1996 1 page Liff PDF
Amendment 5/1/1995 11 pages tiff PDF
Annual Report 7/1/1993 1 page tiff PDFE
Amendment 3/24/1993 6 pages tiff PDE
Annual Report 7/1/1992 1 page tiff PDF
Annual Report 7/171990 1 page tiff PDF
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Amendment 8/20/1987 9 pages Liff EDF
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