ITEM VL. B

ORDINANCE NO. 2021 -

AN ORDINANCE RELATING TO THE BOONE COUNTY FISCAL COURT, KENTUCKY,
ESTABLISHING A LOCAL DEVELOPMENT AREA FOR ECONOMIC DEVELOPMENT
PURPOSES WITHIN THE COUNTY OF BOONE, KENTUCKY, TO BE KNOWN AS THE CVG7
AIRPARK LOGISTICS LOCAL DEVELOPMENT AREA (THE “LOCAL DEVELOPMENT
AREA”); APPROVING A LOCAL DEVELOPMENT AREA AGREEMENT; ESTABLISHING AN
INCREMENTAL TAX SPECIAL FUND FOR PAYMENT OF REDEVELOPMENT ASSISTANCE;
DESIGNATING THE FINANCE DEPARTMENT OF THE COUNTY OF BOONE, KENTUCKY,
AS THE AGENCY RESPONSIBLE FOR OVERSIGHT, ADMINISTRATION, AND
IMPLEMENTATION OF THE LOCAL DEVELOPMENT AREA; AND AUTHORIZING THE
COUNTY JUDGE/EXECUTIVE AND OTHER OFFICIALS TO TAKE SUCH OTHER
APPROPRIATE ACTIONS AS ARE NECESSARY OR REQUIRED IN CONNECTION WITH
THE ESTABLISHMENT OF THE LOCAL DEVELOPMENT AREA.

WHEREAS, the County of Boone, Kentucky (the “County”) by pursuant to KRS 65.7041 to
65.7083, as may be amended (the “Act”), is authorized to, among other things, (1) establish a
local development area or development areas to encourage investment and development in the
County, (2) enter into agreements in connection with the establishment of a development area or
local development area, (3) establish a special fund for deposit of incremental revenues resulting
from the development of a local development area or development area, and (4) designate an
agency to oversee, administer and implement projects within a local development area or
development area; and

WHEREAS, the Kentucky General Assembly has determined in KRS 65.7041 that the
establishment of local development areas or development areas contribute to increased
employment opportunities and increased economic development in communities across the
Commonwealth and serves a public purpose; and

WHEREAS, WHEREAS, the County desires to establish a “local development area” as defined
in the Act, to be known as the CVG7 Airpark Logistics Local Development Area (the “Local
Development Area”) to encourage investment and development within such Local Development
Area; and

WHEREAS, the County has agreed to support and encourage development within the Local
Development Area by pledging Incremental Revenues [hereinafter defined] to pay for Public
Infrastructure Costs [hereinafter defined] to promote the development of the Local Development
Area under an Agreement [hereinafter defined]; and

WHEREAS, the County in accordance with the Act held a public hearing on May 25, 2021, after
giving proper notice concerning the County’s intention to establish the Local Development Area;
and

WHEREAS, the establishment of the Local Development Area is for a public purpose and that
the establishment and creation of the Local Development Area within the County is for the benefit
and welfare of the County’s citizens.



NOW, THEREFORE BE IT ORDAINED BY THE FISCAL COURT OF COUNTY OF BOONE,
COMMONWEALTH OF KENTUCKY:

Section One — Definitions

1.1 The capitalized terms set forth below when used herein shall have the following meanings.
“Act” means Kentucky Revised Statutes, Sections 65.7041 to 65.7083.
“Agency” means the Finance Department of the County of Boone, Kentucky.

‘Agreement” shall mean the Local Development Area Agreement among the County, the Agency
and the Developer attached as Exhibit “B” hereto.

“Establishment Date” means the date that the Local Development Area is established pursuant
to the Act and this Ordinance.

“Incremental Revenues” means the amount of revenues received by the County with respect to
the Local Development Area by subtracting Old Revenues from New Revenues in a calendar
year, and more specifically defined in the Agreement.

“Local Development Area” means a contiguous geographic area of land being developed, located
within the geographical boundaries of the County, which is created for economic development
purposes by this Ordinance to support the Project proposed to be developed and consisting of
approximately 274.7, as more specifically described in Exhibit A attached hereto, to be known as
the “CVG7 Airpark Logistics Local Development Area”.

“Pledged Revenues” means the Incremental Revenues which are pledged by the County, as
provided in the Agreement, to the pay for Redevelopment Assistance and related to the Local
Development Area, as set forth in the Agreement.

“Project” means the development of the Local Development Area for the development and
construction of an industrial and business park being undertaken by Paul Hemmer Company, a
Kentucky corporation, or its assigns (the “Developer”).

“Public Infrastructure Costs” means those costs as defined in the Agreement that are eligible to
be paid for or reimbursed by Incremental Revenues.

1.2 All capitalized terms used herein and not defined above or in the recitals to this Ordinance
shall have the meaning as set forth in the Act, as of the effective date of this Ordinance.

Section Two - Findings and Determinations

In accordance with the Act, the County hereby makes the following findings and determinations
with respect to the Local Development Area:

21 The Local Development Area consists of a contiguous tract of land that is less than 1,000
acres. The actual size of the Local Development Area is approximately 61 acres;




2.2 The Local Development Area constitutes undeveloped land that is being developed;

2.3 The establishment of the Local Development Area will not cause the assessed taxable
value of real property within the Local Development Area and within all “development areas” and
“local development areas” established by the County (as those terms are defined in the Act) to
exceed twenty percent (20%) of the total assessed taxable value of real property within the County.
The assessed value of taxable real property within the Local Development Area for calendar year
2020 was $0.00 and the total assessed value of taxable real property within the County for the
calendar year 2020 was $13.169 Billion Dollars. While the County has established other local
development areas, in additional to the Local Development Area, the total taxable real property
assessment within all such areas, including the Local Development Area is just a very small
percentage of the County’s total taxable real property assessment. Therefore, the assessed value
of taxable real property within the local development area is significantly less than twenty percent
(20%) of the assessed value of taxable real property within the County.

Section Three - Establishment, Name, Boundaries

All that area described herein by Exhibit A attached hereto and made a part hereof, is located
within the County and is hereby established and designated as the “CVG7 Airpark Logistics Local
Development Area”. At the time of the enactment of this Ordinance the Local Development Area
is less than 1,000 acres, being 274.7 acres in size.

Section Four - Establishment Date, Commencement Date, Termination date

The Establishment Date is the effective date of this Ordinance. The Commencement Date of the
Local Development Area is the date of execution of the Local Development Area Agreement and
the Termination Date shall be exactly thirty (30) years subsequent to the Activation Date of the
Agreement relating to the Local Development Area. However, the Termination Date for the Local
Development Area shall in no event be more than forty (40) years from the Establishment Date.

Section Five - Agreement

The County Judge/Executive of the County is hereby authorized and directed to execute,
acknowledge and deliver on behalf of the County a Agreement, a form of which is attached as
Exhibit B and made a part hereof, among the County, the Agency and Developer, authorizing the
pledge of the Incremental Revenues of the County from the Local Development Area to the
payment of Public Infrastructure Costs, but not to exceed the amounts as set forth in the
Agreement. The form of the Agreement to be signed by the County Judge/Executive on behalf
of the County shall be in substantially the form attached hereto, subject to further negotiations and
changes therein that are not inconsistent with this Ordinance and not substantially adverse to the
County. The approval of such changes by said officers, and that such changes are not substantially
adverse to the County, shall be conclusively evidenced by the execution of such Agreement by such
officials.



Section Six - Job Assessment Fee

Pursuant to the provisions of KRS 65.7056, the County hereby establishes as a condition of
employment within the Local Development Area, a job assessment fee of two percent (2%) of the
gross wages of newly created employees as a result of the Project within the Local Development
Area. The job assessment fee shall be withheld by employers within the Local Development Area
and paid to the County in accordance with the requirements and procedures established by the
County. The Job Assessment Fee, shall be used to pay Public Infrastructure Cost Costs in
accordance with the Agreement, and the Act.

Section Seven - Special Fund

There is hereby established a Special Fund of the County to be known as the CVG7 Airpark
Logistics Local Development Area Tax Increment Fund, into which the County covenants to
deposit, and into which the County officials are hereby authorized and directed to deposit all
Pledged Revenues. The County shall maintain the Special Fund unencumbered except for the
purposes set forth in Section 7 hereof. Funds deposited in the Special Fund shall be disbursed
in accordance with the Act, this Ordinance, the Agreement, and related documents to pay for
Public Infrastructure Costs within the Local Development Area.

Section Eight - Use of Pledged Revenues

Pledged Revenues shall be deposited by the County into the Special Fund created under Section
7 hereof and shall be used solely to pay for Infrastructure and Site Development Costs in
accordance with the Agreement, as the same may be amended from time to time.

Section Nine - Periodic Accounting/Analysis

Any entity, other than the County that receives financial assistance pursuant to the provisions of
this Ordinance, whether in the form of a grant or loan or loan guarantee shall make a periodic
accounting to the governing body of the County in accordance with the Act and the documents
controlling such grant, loan or loan guarantee. The governing body of the County shall be required
to review and analyze the progress of the development activity in the Local Development Area on
an annual basis. Such review and analysis shall at a minimum include a review of the progress
in meeting the stated goals of the Local Development Area. The County Judge/Executive and
other officials of the County shall report to the governing body of the County during such reviews
and shall when necessary invite developers to participate in the review process to report on the
progress of their developments within the Local Development Area.

Section Ten - Designation of Oversight Agency.

Pursuant to the Act, the County hereby designates Finance Department of the County of Boone,
Kentucky, as the Agency for purposes of oversight, administration and review responsibility of this
Local Development Area Ordinance, the Agreement and the Local Development Area established
hereby. The Agency shall act on behalf of the County in administering the Local Development
Area, entering into the Agreement, and other related agreements, with respect to the development
of the Local Development Area.



Section Eleven - Severability

The provisions of this Ordinance are hereby declared to be severable, and if any section, phrase
or provision shall for any reason be declared invalid, such declaration of invalidity shall not affect
the validity of the remainder of this Ordinance.

Section Twelve - Repeal of Conflicting Orders and Ordinances

All prior resolutions, municipal orders or ordinances or parts of any resolution, municipal order or
ordinance in conflict herewith are hereby repealed.

Section Thirteen

This Ordinance shall be in effect and in full force from and after its passage, publication and
adoption, according to law.

First Reading - the _25"" _day of __May, 2021

Second Reading - the day of ___ , 2021

Adopted this ___ day of , 2021. Yes ___No

GARY W. MOORE, Judge/Executive
Boone County Fiscal Court
Attest:

Sharon Burcham,
Fiscal Court Clerk




ITEMVI. B
Exhibit "1”

LOCAL DEVELOPMENT AREA AGREEMENT
FOR
CVG7 AIRPARK LOGISTICS LOCAL DEVELOPMENT AREA
BY AND AMONG
COUNTY OF BOONE, KENTUCKY
AND
FINANCE DEPARTMENT OF THE COUNTY OF BOONE, KENTUCKY
AND
PAUL HEMMER COMPANY
May 1, 2021

Exhibit A — Map and Legal Description of the Local Development Area
Exhibit %— Public Infrastructure Costs
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LOCAL DEVELOPMENT AREA AGREEMENT
CVG?7 Airpark Logistics Local Development Area

THIS LOCAL DEVELOPMENT AREA AGREEMENT (this “Agreement”) is made
as of the 15t day of May, 2021 (the “Effective Date”) by and among the COUNTY OF
BOONE, KENTUCKY, a Kentucky county organized under the laws of the
Commonwealth of Kentucky (the “County”), the FINANCE DEPARTMENT OF THE
COUNTY OF BOONE, KENTUCKY, a duly established department of the County (the
“‘Agency”) and Paul Hemmer Company, a Kentucky corporation (the “Developer” and
collectively (the “Parties”);

RECITALS
WHEREAS, pursuant to the Act as hereinafter defined, the County on the __

day of , 2021, adopted Ordinance Number , (the

“Local Development Area Ordinance”), whereby it established the CVG7 Airpark
Logistics Local Development Area (the “Local Development Area”) for the purpose of
promoting an industrial and commercial park development within the County being
constructed by Developer; and

WHEREAS, the State has determined in KRS 65.7041 that the establishment of
local development areas or development areas contribute to increased employment
opportunities and increased economic development in communities across the
Commonwealth and serves a public purpose; and

WHEREAS, the Parties desire to set forth the duties and responsibilities of the
Parties with respect to the administration, financing and pledging of Incremental
Revenues [as hereinafter defined] in support of the development of the Project within

the Local Development Area; and



WHEREAS, pursuant to the Local Development Area Ordinance, the Fiscal Court
of the County has authorized the County Judge/Executive to execute and enter into this
Agreement among the Agency, and the Developer; and

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which is hereby acknowledged by the Parties hereto, and in consideration of the
premises and the mutual covenants and undertakings contained herein, it is agreed and
covenanted by and among the Parties hereto as follows:

SECTION |I.
Preambles

The Parties hereto agree that the above “preambles” or “preamble clauses” are
incorporated herein by reference as if fully restated herein and form a part of the
agreement among the Parties hereto.

SECTION I,
Definitions

For the purposes of this Agreement, the following words and phrases shall have
the meanings assigned in this Section Il, unless the context clearly indicates that a
contrary or different meaning is intended.

1. “Act” or “the Act”. Shall mean KRS 65.7041 to KRS 65.7083.

2. “Activation Date”. Shall have the meaning as defined by the Act, and as

provided in Section XI| of this Agreement.

3. “‘Administrative Fee”. Shall be two percent (2%) of the Incremental

Revenues which shall be retained by the County to cover its costs of administration and

implementation of the Local Development Area.



4. ‘Agency”’. Shall mean the Finance Department of the County of Boone,

Kentucky.

5. “‘Agreement’”. Shall mean this Local Development Area Agreement,

including all Exhibits attached hereto.

6. “‘Bonds”. Shall mean the bonds or notes, secured and supported by the
Incremental Revenues, issued by the County to pay for Redevelopment Assistance

within the Local Development Area, in accordance with this Agreement.

7. “Bond Documents”. Shall mean all of the documents constituting the bond

transcript of proceedings in connection with the Bonds.

8. ‘Capital Investment’. Shall have the meaning as set forth under the Act,

and shall include any capital cost incurred to construct the Project.
9. “County”. Shall mean the County of Boone, Kentucky.

10. ‘“Developer’. Shall mean Paul Hemmer Company, a Kentucky

corporation, or its assigns.

11. ‘Effective Date’. Shall have the meaning given in the introductory

paragraph of this Agreement.

12. “Excess Incremental Revenues”’. Means Incremental Revenues in excess

of the amounts required to support the payment of Bonds and to meet any coverage

tests as set forth in the Bond Documents.

13. ‘Financing Plan”. Shall mean the plan for financing the Project as

described in SECTION X of this Agreement, as it may be amended with the approval of

the County and the Agency.



14. “General Payroll Tax. Shall mean the County’s occupational tax on gross
salaries of employees working in Boone County, as set forth in Section 110.03 of the
Code of Ordinances of the County, but shall not include the special occupational tax set

forth in Section 110.27 of the Code of Ordinances of the County.

15. “Incremental Revenues”’. Shall mean the amount of tax revenues

received by the County from the Special Payroll Tax Assessment, after deducting
therefrom the General Payroll Tax applicable to the gross wages from employees
subject to the Special Payroll Tax Assessment, generated from the Local Development
Area in each calendar year after the Activation Date, established in accordance with

Section XI of this Agreement.

16. ‘KEDFA”. Shall mean the Kentucky Economic Development Finance
Authority, a State agency assigned for administrative purposes to the Kentucky

Economic Development Cabinet.

17. “Local Development Area”. Shall have the meaning given in the Recitals

to this Agreement, and more specifically described on Exhibit A attached hereto.

18. ‘“Local Development Area Ordinance”. Shall mean the ordinance referred

to in the Recitals section of this Agreement.

19. ‘“Project’. Shall mean the comprehensive development being undertaken

by the Developer within the Local Development Area described in SECTION IX of this

Agreement.

20. “Project Costs”. Shall mean any capital investment as defined in the Act,

necessary to construct the Project.




21. ‘“Public Infrastructure Costs”. Shall mean those costs, including the

interest or financing costs thereon, identified in Exhibit {B”| which shall be constructed
by the Developer, which are eligible to be paid for or reimbursed by Incremental
Revenues; provided, however, that the interest costs recoverable from Incremental
Revenues shall not exceed @gl percent dZ%:)] per annum, and the capital costs
recoverable for the Public Infrastructure Costs identified on ExhibitH shall be capped at

$31,000,000, plus the actual interest or financing costs thereon.

22. ‘“Redevelopment Assistance”. Shall be the costs pledged by the County to

be paid for or reimbursed by Incremental Revenues, which shall include the
Administrative Fee, the Public Infrastructure Costs and other costs as set forth in the

Local Development Ordinance, and in accordance with SECTION VII of this Agreement.

23. “Special Payroll Tax Assessment”. Shall be the two percent (2%) Special

Occupational Payroll Tax applicable to the new jobs created by the Project in the Local
Development Area established by the Local Development Area Ordinance, authorized

by KRS 65.7057 of the Act.

24, “Special Fund”. Shall mean CVG7 Airpark Logistics Local Development
Area Special Fund established by the County and maintained by the Agency for the

purpose of holding and disbursing the Incremental Revenues pledged herein.

25. ‘“State”. Shall mean the Commonwealth of Kentucky, including any of its

agencies and departments.

30. “Unavoidable Delays”. Shall mean delays due to labor disputes, lockouts,

acts of God, enemy action, civil commotion, riot, governmental regulations not in effect



at the date of execution of this Agreement, conditions that could not have been
reasonably foreseen by the claiming party, inability to obtain construction materials or
energy, fire, or unavoidable casualty, provided such matters are beyond the reasonable

control of the party claiming such delay.

SECTION IIL.
Parties

The Parties to this Agreement shall be the County, the Agency and the
Developer.

SECTION IV.
Duties and Responsibilities of County

The County shall have the following duties and responsibilities in connection with
the development of the Local Development Area:

1. Provide for the establishment of the Special Fund to be maintained by the
Agency for the collection of Incremental Revenues pledged herein from County within

the Local Development Area.

2. Pledge one hundred percent (100%) of the County's Incremental
Revenues generated within the Local Development Area for a thirty (30) year period
beginning with the Activation Date to pay for Redevelopment Assistance within the

Local Development Area, which pledge is made in SECTION VII herein.

3. Act as the issuer of Bonds, in the event that Bonds are issued, to pay for

Redevelopment Assistance within the Local Development Area.

4. Designate the Agency as the entity responsible for the oversight,

administration, and implementation of the Local Development Area Ordinance.



S. Meet as necessary with the Developer and the Agency and Developer for
the purpose of reviewing the progress of the development of the Local Development

Area and prepare an analysis of such progress for distribution to the respective Fiscal

Court of the County.
SECTION V.
Duties and Obligations of the Agency
1. The Agency shall have the responsibility for the oversight, administration

of the Local Development Area Ordinance, including the obligation to maintain the
Special Fund for the deposit and disbursement of Incremental Revenues in accordance

with this Agreement, and the Act.

2. The Agency shall hold and expend the Incremental Revenues in
accordance with this Agreement to pay for Redevelopment Assistance within the Local

Development Area.

3. The Agency shall prepare by no later than June 1st of each year during
the term of this Agreement an annual report and provide same to the Fiscal Court of the
Cpunty that shall include, but not be limited to: (a) the total real property taxes, and
occupational taxes collected within the Local Development Area during the previous
calendar year; (b) a determination of Incremental Revenues and other tax revenues
collected within the Local Development Area during the previous calendar year; (c) a
summary of debt service paid on outstanding Bonds during the previous calendar year;
(d) the amount, if any, of Bonds issued during the previous calendar year, and (e) if no
Bonds are issued, the amount, if any, of Incremental Revenues expended from the

Special Fund on Redevelopment Assistance.



4, On or before June 1 after the end of the first calendar year after the
Activation Date, and then each year thereafter by June 1, so long as the pledge of
Incremental Revenues as provided in this Agreement is in effect, the Agency shall
calculate the Incremental Revenues from the Local Development Area for the previous
calendar year to the County, and shall calculate and provide written notice to the County
the Incremental Revenues that are due from the County and by June 30 of that year and
each June 30 thereafter, so long as the pledge of Incremental Revenues as provided in

this Agreement is in effect.

SECTION VL.
Duties and Obligations of the Developer

1. The Developer, shall be responsible for constructing and paying for the
cost of the Project and the Public Infrastructure Costs, subject to the pledge of the

Incremental Revenue as set forth in this Agreement.

2. The Project shall be constructed in accordance with all applicable zoning,
building and other related governmental permits and approvals required for the

development of property in Boone County and the State.

3. The Developer shall not less than annually, until the Project is fully
constructed, submit to the Agency certified statements of costs that have been
expended by the Developer or its assigns for Capital Investment for the Project,

including the cost expended for Public Infrastructure Costs.

4. The Developer shall meet as requested by the County to provide updates

to the County as to its progress in construction of the Project, and shall provide




information as requested by the County and Agency to enable the Agency to provide its

required annual reports to the Boone County Fiscal Court.

S. The Developer shall assist the Agency as necessary with the computation
of the Incremental Revenues. In that regard businesses within the Local Development
Area shall be required to maintain separate County occupational license accounts
(assuming they have more than one business location in the County) for their operation
within the Local Development Area to make it easier for the County and Agency to track

and compute Incremental Revenues.

6. The Developer acknowledges that the County, at its option, may decide to
expand the boundaries of the Local Development Area to include additional property
that is not being developed by the Developer. The Developer agrees to cooperate with
the County to allow the Local Development Area to be expanded. In the event the Local
Development Area is expanded the Developer shall have no claim or interest in the
Incremental Revenues not generated by the Project developed and constructed by the

Developer and its assigns.

SECTION VI,
Identification and Pledge of Incremental Revenues

1. The County hereby pledges the Incremental Revenues, generated within
the Local Development Area, to pay for Redevelopment Assistance within the Local

Development Area for a thirty (30) year period starting from the Activation Date,

2. Incremental Revenues pledged by the County in this SECTION VIl shall

be deposited annually, no later than each June 30" after the first calendar year after the



Activation Date, to the Special Fund and used solely for the payment of Redevelopment

Assistance in accordance with the following priority:

a. First to the payment of the Administrative Fee due to the County; and
b. Secondly, to the Developer to pay for or reimburse Public Infrastructure
Costs documented by the Developer as being paid to the Agency is accordance with
SECTION VI of this Agreement; with the understanding that any Incremental Revenues
due the Developer shall first be used to pay the annual required debt service on the
Bonds, in the event Bonds are issued.
3. All amounts in the Special Fund, together with interest accruing thereon,
are hereby irrevocably pledged to the payment of Redevelopment Assistance, including
principal, interest and premium, if any, on Bonds issued to pay for Redevelopment

Assistance in the event that Bonds are issued to pay for Redevelopment Assistance.

4. If Bonds are issued, this Agreement may be pledged and assigned by the
Agency, the County and the Developer to a Trustee under a certain Trust Indenture for
the Bonds, by and between the County, Agency and the Trustee, as it may be amended
or restated from time to time, and made a part of the trust estate established thereunder

for the security of the Bonds as more particularly set forth therein.

5. If Bonds are not issued, or if Bonds are issued, but there are Excess
Incremental Revenues, Incremental Revenues may be utilized by the Agency, to pay for

Public Infrastructure Costs expended by the Developer that are not paid for by Bonds,

6. Any Incremental Revenues due the Developer in accordance with

SECTION VII (1) of this Agreement shall be paid to the Developer and/or Trustee (in the



event Bonds are issued) within thirty (30) days from the date of their receipt by the

Agency.

7. After the Public Infrastructure Costs expended by the Developer have
been fully paid, including any Bonds, any Incremental Revenues may be used to
reimburse any other costs authorized by the County or the County may, at its option,

terminate the Local Development Area and this Agreement.

8. At the Termination Date, as defined in the Act and as provided in
SECTION VIl of this Agreement, all amounts not needed to pay the Bonds or to pay
Redevelopment Assistance as authorized by this Agreement, shall be transferred to the

General Fund of the County.

SECTION VIII.
Anticipated Benefits to the County

The County anticipates receiving substantial benefits as a result of the pledge of
its Incremental Revenues to support development of the Project and the Local
Development Area as set forth herein. M taxable assessment for calendar year 2020
for the Local Development Area is $0 (the property in calendar year 2020 being owned
by a public entity, and generates approximately $0.00 in County real property taxes.
The construction of the Project and related development is estimated to increase the
taxable assessment within the Local Development Area by up to $160 Million, and
create hundreds of new jobs, which wil| generate significant new tax revenues to the
County, even with deducting the Incrémental Revenues pledged within this Agreement.

$160 Million in increased taxable assessments within the Local Development Area will



increase County real property taxes by $161,600, based on the County’s current real
property tax rate. In addition, the Project will generate significant new occupational
taxes from the growth in employment and new businesses within the Local
Development Area as a result of the Project. The net tax impact will increase over time
as assessments and new payroll increase. In addition, the net tax impact or benefit to
the County will also increase from tax revenues not subject to the pledge of Incremental
Revenues ad provided by this Agreement, including the tangible taxes, etc., and will
greatly increase the taxes to the other State and local taxing districts.

The maximum amount of Incremental Revenues to be paid by the County shall
be one hundred percent (100%) of the Incremental Revenues from the Local
Development Area. The maximum number of years the payment of Incremental
Revenues to support the payment of Redevelopment Assistance within the
development of the Local Development Area is thirty (30) years.

A detailed description of the Local Development Area is set forth in Exhibit A

hereto.

SECTION IX.
Description of Project; Costs

The Project planned for the Local Development Area is a phased industrial and
business park that will include industrial, office, commercial and related service uses. The
estimated total capital investment of the Project when fully developed is approximately
$160 Million, and has the potential to create an estimate 925 new jobs with an estimate,
gross payroll of $41 Million, that will be subject to the County’s occupational payroll taxes.
$160 Million in new taxable assessment based on the County’s 2020 real property ad

valorem rate will generate over $161,600 in new real estate taxes, and this does not

42



included the new occupational and payroll taxes that will be generated to the County that

will not be subject to the pledge of Incremental Revenues.

SECTION X.
Financing Plan

It is anticipated by the Parties that the construction of the Project will take place
over time and require a combination of funding from the Incremental Revenues pledge
herein, private financing, and private equity. Except for the Incremental Revenues
pledge herein to pay debt service on Bonds and/or to reimburse the Developer for
Public Infrastructure Costs, the cost and financing of the Project shall be the
responsibility of the Developer or its assigns. In the event that Bonds are issued to pay
for Public Infrastructure Costs, any Incremental Revenues pledged by the County under
this Agreement shall first be used to pay any required debt service on the Bonds as
provided in the Bond Documents; and any Excess Incremental Revenues, may be
expended to pay for other Redevelopment Assistance in accordance with this
Agreement or as determined by the Agency with approval of the County.

IT IS UNDERSTOOD SPECIFICALLY BY THE PARTIES, THAT THE NOTES
OR BONDS THAT MAY BE ISSUED BY THE COUNTY PURSUANT TO THIS
AGREEMENT AND SECURED SOLELY BY INCREMENTAL REVENUES SHALL
NOT CONSTITUTE A DEBT OF THE COUNTY OR THE AGENCY OR A PLEDGE OF
THE FULL FAITH AND CREDIT OF THE COUNTY, AND THE COUNTY SHALL_
HAVE NO OBLIGATION TOWARD THE PAYMENT OF SUCH BONDS BEYOND THE

PLEDGE OF INCREMENTAL REVENUES AS PROVIDED IN THIS AGREEMENT.



SECTION XI.
Commencement Date; Activation Date: Termination Date

This Agreement shall commence and be effective on May 1, 2021. The
Activation Date for the pledge of Incremental Revenues as set forth in SECTION Vii
hereof shall be set by action of the County and Agency, with approval by the Developer,
on the first day of the calendar year, but not more than four (4) years after the Effective
Date. This Agreement shall terminate thirty (30) years after the Activation Date. This
Agreement shall not terminate upon the execution of any deeds or other agreements
required or contemplated by this Agreement, or referred to herein, and the provisions of
this Agreement shall not be deemed to be merged into the deeds, or any other such
deeds or other agreements, it being the intent of the parties hereto that this Agreement
shall survive the execution and delivery of any such agreements.

SECTION XII.
Default

If the County (a “Defaulting Party”) shall default in its obligation to make
payments of Incremental Revenues set forth herein or in the Bond Documents, the
Agency (unless it is the Defaulting Party) and/or the indenture trustee or trustees for
outstanding Bonds secured by such Incremental Revenues shall have the power to
enforce the provisions of this Agreement or the Bond Documents against the Defaulting
Party. If any Party materially breaches or defaults on any of its obligations under this
Agreement, any other party and/or the indenture trustee or trustees for the outstanding
Bonds may give notice that remedial action must be taken within thirty (30) days. The
Defaulting Party shall correct such breach or default within thirty (30) days after such,
notice, provided however that if (i) the default is one which cannot with due diligence be
remedied by the Defaulting Party within thirty (30) days and (ii) the Defaulting Party
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proceeds as promptly as reasonably possible after such notice and with all due
diligence to remedy such default, the period after such notice within which to remedy
the default shall be extended for such period of time as may be necessary to remedy
the same with all due diligence.

However, notwithstanding any other provision of this Agreement in the event of a
default no remedy shall permit the withholding by the County of the payment of any
Incremental Revenues pledged in this Agreement if Increment Bonds or other debt are
outstanding that are secured by a pledge of those Incremental Revenues.

SECTION XIII.
Governing Law

The laws of the State shall govern as to the interpretation, validity and effect of

this Agreement.

SECTION XIV.
Severability

If any provision of this Agreement or the application thereof to any person or

circumstance shall to any extent be held in any proceeding to be invalid or
unenforceable, the remainder of this Agreement, or the application of such provision to
persons or circumstances other than those to which it was held to be invalid or
unenforceable, shall not be affected thereby, and shall be valid and enforceable to the
fullest extent permitted by law, but only if and to the extent such enforcement would not

materially and adversely frustrate the parties essential objectives as expressed herein.



SECTION XV.
Force Majeure

The County, Agency or Developer shall not be deemed to be in default in the
performance of any obligation on such parties’ part to be performed under this
Agreement, other than an obligation requiring the payment of a sum of money, if and so
long as the non-performance of such obligation shall be directly caused by Unavoidable
Delays; provided, that within fifteen (15) days after the commencement of such
Unavoidable Delay, the non performing party shall notify the other party in writing of the
existence and nature of any such Unavoidable Delay and the steps, if any, which the
non-performing party shall have taken or planned to take to eliminate such Unavoidable
Delay. Thereafter, the non-performing party shall, from time to time, on written request
of the other party, keep the other party fully informed, in writing, of further developments
concerning such Unavoidable Delay and the effort being made by the non-performing
party to perform such obligation as to which it is in default. All provisions of any
construction schedule shall be adjusted in accordance with such Unavoidable Delay.

SECTION XVL.
Notices

Any notice to be given under this Agreement shall be in writing, shall be
addressed to the party to be notified at the address set forth below or at such other
address as each party may designate for itself from time to time by notice hereunder,
and shall be deemed to have been given upon the earliest of (i) three (3) days following
deposit in the U.S. Mail with proper postage prepaid, Certified or Registered, (ii) the
next business day after delivery to a regularly scheduled overnight delivery carrier with
delivery fees either prepaid or an arrangement, satisfactory with such carrier, made for

the payment of such fees, or (iii) receipt of notice given by telecopy or personal delivery:
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If to the County: County Judge/Executive
2950 Washington Street
Burlington, Kentucky 41005

With a Copy to: County Attorney
P.O. Box 900
2950 Washington Street
Burlington, Kentucky 41005

If to the Agency: Finance Department of the County
2950 Washington Street
Burlington, Kentucky 41005

If to the Developer: Paul Hemmer Company
226 Grandview Drive
Fort Mitchell, Kentucky 41017
Attn: Adam Hemmer

SECTION XVII.
Approvals

Whenever a party to this Agreement is required to consent to, or approve, an
action by the other party, or to approve any such action to be taken by another party,
unless the context clearly specifies a contrary intention, or a specific time limitation,
such approval or consent shall be given within thirty (30) business days and shall not be
unreasonably withheld or delayed by the party from whom such approval or consent is
required.

SECTION XVIIL.
Entirety of Agreement

As used herein, the term “Agreement” shall mean this Local Development Area

Agreement and the Exhibits attached hereto. This Agreement embodies the entire
agreement and understanding of the Parties hereto with respect to the subject matter
herein contained, and supersedes all prior agreements, correspondence, arrangements,

and understandings rela'ting to the subject matter hereof. No representation, promise,
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inducement, or statement of intention has been made by any party which has not been
embodied in this Agreement, and no party shall be bound by or be liable for any alleged
representation, promise, inducement, or statement of intention not so set forth. This
Agreement may be amended, modified, superseded, or cancelled only by a written
instrument signed by all of the parties hereto, and any of the terms, provisions, and
conditions hereof may be waived only by a written instrument signed by the waiving
party. Failure of any party at any time or times to require performance of any provision
hereof shall not be considered to be a waiver of any succeeding breach of any such
provision by any part.

SECTION XIX.
Successors and Assigns

This Agreement shall be binding upon and inure to the benefit of the parties and

their respective successors and assigns; provided that any assignment by the
Developer of the rights under this Agreement to a third-party purchaser of the Project
shall require the consent of the County, which consent shall not be unreasonably
withheld.

SECTION XX.
Headings and Index

The headings in this Agreement and the Index are included for purposes of
convenience only and shall not be considered a part of this Agreement in construing or

interpreting any provision hereof.



SECTION XXI.
Exhibits

All exhibits to this Agreement shall be deemed to be incorporated herein by
reference and made a part hereof, above the signatures of the parties hereto, as if set

out in full herein.

SECTION XXIL.
No Waiver

No waiver of any condition or covenant of this Agreement to be satisfied or
performed by the County, Agency or Developer shall be deemed to imply or constitute a
further waiver of the same, or any like condition or covenant, and nothing contained in
this Agreement nor any act of any party, except a written waiver signed by such party,
shall be construed to be a waiver of any condition or covenant to be performed by the

other party.

SECTION XXIIL.
Construction

No provisions of this Agreement shall be construed against a party by reason of

such party having drafted such provisions.

SECTION XXIV.
Multiple Counterparts

This Agreement may be executed in multiple counterparts, each of which shall

constitute an original document.

SECTION XXV.
Relationship of the Parties

Except as expressly stated and provided for herein, neither anything contained in
this Agreement nor any acts of the Parties hereto shall be deemed or construed by the

Parties hereto, or any of them, or by any third person, to create the relationship of
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principal and agent, or of partnership, or of joint venture, or of association among any of

the Parties of this Agreement.

SECTION XXVI.
No Third Party Beneficiary

Except as otherwise specified herein, the provisions of this Agreement are for the
exclusive benefit of the Parties and their successors and permitted assigns, and not for
the benefit of any other person or entity, nor shall this Agreement be deemed to have
conferred any rights, express or implied, upon any other person or entity.

SECTION XXVII.
Diligent Performance

With respect to any duty or obligation imposed on a party to this Agreement,

unless a time limit is specified for the performance of such duty or obligation, it shall be
the duty or obligation of such party to commence and perform the same in a diligent and
workmanlike manner and to complete the performance of such duty or obligation as
soon as reasonably practicable after commencement of the performance thereof.
Notwithstanding the above, time is of the essence with respect to any time limit
specified herein.

(Signature Pages Follow)



IN WITNESS WHEREOF, the Parties hereto have hereunto set their hands on

the date and year first above set forth herein, to be effective as of the Effective Date.

COUNTY OF BOONE, KENTUCKY

By:

Gary W. Moore
County Judge/Executive

FINANCE DEPARTMENT OF THE COUNTY OF
BOONE, KENTUCKY, Acting by and through
Gary W. Moore, County Judge/Executive

By:

Gary W. Moore
County Judge/Executive

Paul Hemmer Company, a Kentucky
Corporation

By:




Exhibit A: The Local Development Area Map
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May 18. 2021
DESCERIPTION OF 285.219 ACRES

Located in Boooe County, Kentucky. mgamofﬁgnghdnvyofxmdyﬂx;hmy
237. on the northwest side of Gateway Boulevard and the east side of Bullittstille Road and being
all of the same property coaveyed to the Kenton County Airpost Board by deeds recorded in Deed
Bock 602, page 27, 567. page 148, all of the remainms property comveyed in Deed Book 635.
page 68, mdpu!ofPamelNo lofDeedBookllOS,page 187, in the office of the Boone County
Cleﬂ;athhnngemuckvzndumeptumhﬂydesaibd:sfdJm

Unless ctherwise stated. any moaument referred to herein as anmpm(set}ua*xmnhm
rebar eighteen inches in length with a plastic cap stamped “LARISON PLS 3357." All beanings
referred to herein are based upon the Kenrucky State Plane Coondinate System, NADS3 ("Oll)

BEGINNING at au exishing iron pin and cap stamped “797" m the west night-of-way of
Kentncky Highway 237 at the common cormer of Kentor County Airport Board (Deed Book 403,
page 187) and County of Boope. Kentucky (Deed Book 794, page +49):

THENCE S 72"562T" E a distance of 288.85 fat to 2 point in the east aght-of-way of Kentucky
Highway 237:

THENCE with said nght-of-way line for the fallowing five courses:

S 11°01'11" E a disrance of 202.17 feet to a point;
§23°30"24" E a dizramce of 200.53 feet to a point:
$ 15°56'18" E a distance of 606.47 feet to a point;
§ 23°22'02" E a distance of 191.05 feet to a point:
S 15°14'14" E a distance of 471 46 feet to a point:

S b 1y

IHENCElu\mgsz:dngM-ofw:yIme S 72°58'15" W a distance of 259.46 feet to an iron pin
(set) at the right-of-way imersectian of Kentucky Highway 237 and Gateway Boalevard:

THENCE with the nght-of-way line of Gateway Boulevard for the following four conrses:

§ 72°38'15" W a distance of 88.09 feet to an iran pin (sef):

with a curve fuming to the left with an arc length of 342 36 feet, a radras of 315.00 feet,
a chard bearing of S 41°50'02" W. and a chond length of 325.76 feet to an existing mon
pin

3. 507°50'04" W a distance of 200.25 feet to an existing iron pin;

4. S 10°41'48" W a distance of 107.45 feet to an existing irom pin and plastic cap stamped
“LS 34947 at the common comer of Kemton County Avport Board and DRICA
Gateway, L1.C (Deed Boak 1123, page 473);

1o =
s

THENCE with the common line of Kentan County Airport Board DRI'CA Gateway, LLC and
The C.W. Zumhiel Campany (Deed Book 887, page 88) S 79°17'39" W a distance of 1884.15
feet to an existing 172" iron pim at the common comer of Kenton County Airpart Board. Dry
Ridge Capital (Deed Book 678, page 270) and Dry Ridge Capstal (Deed Bock 993. page 958):
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THENCE with the common line of Xenton Commty Airport Board and Drv Ridge Capital for the
following three courses:

N 02°59°02" W a distance of 284.87 feet to an existing 12" iren pin-

S 86°59'39" W a distance of 747.48 feet to an iron pin (set);

5 05°02'51" W a distance of 307.74 feet to an iren pin (sef) at the common comer of
Eenton Coanty Airport Board and Jmmta G. Elsaper Revocable Lnning Trust (Deed
Bocok 1084, page 33):

WY e
b

THENCE with the common line of Kenton County Amport Board and Juamita G. Elsager
Revocable Living Trust for the folloering four courses:

1. N 77°48'14" W a distance of 158.17 feet to an existing 5'5” won pin and cap Samped
“PLS 233%™

2. N 24°3647" W a distance of 498.64 foet to an existing 3'5” iron pin and cap stamped
“PLS 2339™;

3. 585°25'38" W a distance of 1627.62 feet to an wop pin (set);

4. N 82°2547" W a distance of 108.77 feet to an ron pm (set) in the ripght-of-wray line of
Bullittsville Road. 40.00 feet as measured perpendicular to the centerline:

THENCE with said right-of-way lme for the following four courses:

1. N05°24'13" E a distance of 36.27 feet to a pomt

2 with a corve turmng to the left with an arc length of 293.91 feet. a radins of 1186.00 feet,
a chord bearing of N 01°41'45" W', and a cherd length of 293.16 feet to a point:

3. N08°4747" W a distance of 569.90 feet to a peint

4. with a carve twning to the right with an are length of 282.97 feet. 2 rdins of 1597.70
feet. a chord bearing of N 03°43'21” W and a chord lenpth of 282.60 feet to a pomxt m the
center of Woolper Creek at the camman camer of Kenton County Auport Board and
another parcel onmed by Kenton Coumty Airpart Board (Deed Bock 474. page 187), sad
gg@;.beingNO?«tT-ll" W 20.60 feet from am ron pin and cap stamped “Witness PLS

ST

THENCE with the commman hine of the two parcels onned by Kenton Comty Axrport Board far
the following four cousses:

N 62°5122" E a distance of 218.60 feet to an iron pin (set);

THENCE S 86°53'38" E a distance of 167.75 feet to an iron pin (set);

THENCE N 67°3622" E a distance of 77.10 feet to an iron pm (set);

THENCE NT6°3723" E passing an iron pin (set) with plastic cap stamped “Witness
PLS 33577 at 35.0 eet. a distance of 158.87 feet to an fron pin (set) at the camman
camer of Kenton County Amrpart Board and anothey parcel owned by Kenton County
Airpart Board (Deed Book 531. page 130);

o 1o

THENCE with the cammon line of the two parveks owned by Kenton County Aurport Board and
another parcel owned by Kentan County Airpart Board {Deed Boak 353. page 170) for the
following foor courses:
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S 81°19'26" E a distance of 227.06 feet to an wom pin (zet):

N 43°2321" E a distance of 667.09 feet to an iren pin (set):

N 09°13'47" W a distance of 77.22 feet to an iron pin (set):

N 50°36'45" E, passing an iran pin (set) with a plastic cap stamped “Witness P1.S 33577,
a total distance of 949.26 feet to an existing nail in a pink cap starped “PLS 3494™ at the
camman corner of Kenton County Axrport Board and LTI Industrial Limited Patnership
(Deed Book 1141 page 255):

THENCE with the commmen line of Kemten County Axrport Boasd and LTI Indnstrial Limited
Partnerhip for the followng three courses:

L

3

N 49°2752" E, passing an existing ron pin and plastic cap stamped “Wimez:" at 28.00
faet, a total distance of 33.00 feet to an exxsting 30" Buckeye tree;

N 26°06'52" E. passmg an existng iron pin and plastic cap stamped “Witness™ at 5.00
feet. a total distance of 308.68 feet to an existing iron pin and plastic cap stamped
“Wimes: ™ at an existing stone monument:

N 52°30'45" E a distance of 380.08 feet to an iron pin (set) at the common corner of
Kenton County Airpovt Board, Aispark West 16, LLC (Deed Book 1063. page 634) and
County of Boone, Kentudry;

THENCE vwith the common line of Eemton County Apport Board and County of Booms.
Eentncky S 72°5627" E a distance of 2483.96 feet to the point of beginming containing 285.219

acres.
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Exhibit B:A Public Infrastructure Costs

= = - =
HEMMER
——YourBuilting Partrrar
RXY Speculative Ocwetopment - Arport Sies
COSY BREAKDOWN _tot?
Land Development
2,371.A40 SF
TatalCost __ Unit Cost
LAND COSTS
CVG - Road Purchase S 467,600 $0.20
102 @ $ 1IM
HARD COSTS
Offsite & InfrasDuchure Casts S 19723000
Boulevard Road ($215/1F) 6300 LF s0.00
Acress Road ($190/1F) 2850 LF so.00
Landsaping & Signage $0.00
N Bend Rd tmprovements $ 100,000 $0.04
Sewes Extension $0.00
Watey Roadway $0.00
Transmission Line Relocation
Gaz Extensions sa.00
Phane & Blectric Exten<ions {7.000 LF at $125 + Pits) $0.00
Light Poles $0.00
Mass Grading & General Site Prep $0.00
Storm Sewer $0.00
60 Marloig 10.00% $0.00
Contingency 10.00% $ 1,922 300 $0.84
—FotatOffsite & nfrastructure Costs $ 21805300 $9.19
SOFT COSVS
Loan Fee 0.85% s0o00
Other Soft Costs $ 500,000 sa.21
Regulstery Cansultants $0.00
Indiana Bat Fees $0.00
USACE Mitigation $ ass $ 5,300,000 $223
Site 566 Phase 3 s 1,000,000 S0.42
Development Fee 3.50% $ 1017552 $0.43
Construdtion Imerest A00% Sac.no
Leaseup Carry Cost (3 Mas Int Only) 4.00% $0.00
Dperating Expense Carry so00
Tatal Soft Costs $ 7.817552 $3.30
TOTAL OOSTS A =080 432 R

Cost Analysis - 200706

TGEET

8/20/2020 121 PM




LOCAL DEVELOPMENT AREA AGREEMENT
FOR
CVG7 AIRPARK LOGISTICS LOCAL DEVELOPMENT AREA
BY AND AMONG
COUNTY OF BOONE, KENTUCKY
AND
FINANCE DEPARTMENT OF THE COUNTY OF BOONE, KENTUCKY
AND
PAUL HEMMER COMPANY
May 1, 2021

Exhibit A — Map and Legal Description of the Local Development Area
Exhibit B — Public Infrastructure Costs
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LOCAL DEVELOPMENT AREA AGREEMENT
CVG?7 Airpark Logistics Local Development Area

THIS LOCAL DEVELOPMENT AREA AGREEMENT (this “Agreement”) is made
as of the 1%t day of May, 2021 (the “Effective Date”) by and among the COUNTY OF
BOONE, KENTUCKY, a Kentucky county organized under the laws of the
Commonwealth of Kentucky (the “County”), the FINANCE DEPARTMENT OF THE
COUNTY OF BOONE, KENTUCKY, a duly established department of the County (the
‘Agency”) and Paul Hemmer Company, a Kentucky corporation (the “Developer” and
collectively (the “Parties”);

RECITALS
WHEREAS, pursuant to the Act as hereinafter defined, the County onthe

day of , 2021, adopted Ordinance Number , (the

“Local Development Area Ordinance”), whereby it established the CVG7 Airpark
Logistics Local Development Area (the “Local Development Area”) for the purpose of
promoting an industrial and commercial park development within the County being
constructed by Developer; and

WHEREAS, the State has determined in KRS 65.7041 that the establishment of
local development areas or development areas contribute to increased employment
opportunities and increased economic development in communities across the
Commonwealth and serves a public purpose; and

WHEREAS, the Parties desire to set forth the duties and responsibilities of the
Parties with respect to the administration, financing and pledging of Incremental
Revenues [as hereinafter defined] in support of the development of the Project within

the Local Development Area; and




WHEREAS, pursuant to the Local Development Area Ordinance, the Fiscal Court
of the County has authorized the County Judge/Executive to execute and enter into this
Agreement among the Agency, and the Developer; and

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which is hereby acknowledged by the Parties hereto, and in consideration of the
premises and the mutual covenants and undertakings contained herein, it is agreed and

covenanted by and among the Parties hereto as follows:

SECTION |I.
Preambles

The Parties hereto agree that the above “preambles” or “preamble clauses” are
incorporated herein by reference as if fully restated herein and form a part of the
agreement among the Parties hereto.

SECTION II.
Definitions

For the purposes of this Agreement, the following words and phrases shall have
the meanings assigned in this Section ll, unless the context clearly indicates that a

contrary or different meaning is intended.

1. ‘Act” or “the Act”. Shall mean KRS 65.7041 to KRS 65.7083.

2. “Activation Date”. Shall have the meaning as defined by the Act, and as

provided in Section Xl of this Agreement.

3. “Administrative Fee”. Shall be two percent (2%) of the Incremental

Revenues which shall be retained by the County to cover its costs of administration and

implementation of the Local Development Area.



4. ‘Agency”. Shall mean the Finance Department of the County of Boone,

Kentucky.

5. ‘Agreement”. Shall mean this Local Development Area Agreement,

including all Exhibits attached hereto.

6. ‘Bonds”. Shall mean the bonds or notes, secured and supported by the
Incremental Revenues, issued by the County to pay for Redevelopment Assistance

within the Local Development Area, in accordance with this Agreement.

7. “‘Bond Documents”. Shall mean all of the documents constituting the bond

transcript of proceedings in connection with the Bonds.

8. “Capital Investment”. Shall have the meaning as set forth under the Act,

and shall include any capital cost incurred to construct the Project.
9. “County”. Shall mean the County of Boone, Kentucky.

10. ‘“Developer”. Shall mean Paul Hemmer Company, a Kentucky

corporation, or its assigns.

11.  “Effective Date”. Shall have the meaning given in the introductory

paragraph of this Agreement.

12. “Excess Incremental Revenues”. Means Incremental Revenues in excess

of the amounts required to support the payment of Bonds and to meet any coverage

tests as set forth in the Bond Documents.

13. ‘“Financing Plan”. Shall mean the plan for financing the Project as

described in SECTION X of this Agreement, as it may be amended with the approval of

the County and the Agency.



14. “General Payroll Tax. Shall mean the County’s occupational tax on gross

salaries of employees working in Boone County, as set forth in Section 110.03 of the
Code of Ordinances of the County, but shall not include the special occupational tax set

forth in Section 110.27 of the Code of Ordinances of the County.

15.  ‘“Incremental Revenues”. Shall mean the amount of tax revenues
received by the County from the Special Payroll Tax Assessment, after deducting
therefrom the General Payroll Tax applicable to the gross wages from employees
subject to the Special Payroll Tax Assessment, generated from the Local Development
Area in each calendar year after the Activation Date, established in accordance with

Section Xl of this Agreement.

16. “KEDFA’. Shall mean the Kentucky Economic Development Finance
Authority, a State agency assigned for administrative purposes to the Kentucky

Economic Development Cabinet.

17.  “Local Development Area”. Shall have the meaning given in the Recitals

to this Agreement, and more specifically described on Exhibit A attached hereto.

18.  “Local Development Area Ordinance”. Shall mean the ordinance referred

to in the Recitals section of this Agreement.

19. “Project’. Shall mean the comprehensive development being undertaken

by the Developer within the Local Development Area described in SECTION IX of this

Agreement.

20. ‘“Project Costs”. Shall mean any capital investment as defined in the Act,

necessary to construct the Project.



21. “Public Infrastructure Costs”. Shall mean those costs, including the

interest or financing costs thereon, identified in Exhibit “B”, which shall be constructed
by the Developer, which are eligible to be paid for or reimbursed by Incremental
Revenues; provided, however, that the interest costs recoverable from Incremental
Revenues shall not exceed seven percent (7%) per annum, and the capital costs
recoverable for the Public Infrastructure Costs identified on Exhibit B shall be capped at

$31,000,000, plus the actual interest or financing costs thereon.

22. “Redevelopment Assistance”. Shall be the costs pledged by the County to

be paid for or reimbursed by Incremental Revenues, which shall include the
Administrative Fee, the Public Infrastructure Costs and other costs as set forth in the

Local Development Ordinance, and in accordance with SECTION VII of this Agreement.

23. “Special Payroll Tax Assessment’. Shall be the two percent (2%) Special

Occupational Payroll Tax applicable to the new jobs created by the Project in the Local
Development Area established by the Local Development Area Ordinance, authorized

by KRS 65.7057 of the Act.

24, “Special Fund”. Shall mean CVG7 Airpark Logistics Local Development
Area Special Fund established by the County and maintained by the Agency for the

purpose of holding and disbursing the Incremental Revenues pledged herein.

25. ‘“State”. Shall mean the Commonwealth of Kentucky, including any of its

agencies and departments.

30. “Unavoidable Delays”. Shall mean delays due to labor disputes, lockouts,

acts of God, enemy action, civil commotion, riot, governmental regulations not in effect




at the date of execution of this Agreement, conditions that could not have been
reasonably foreseen by the claiming party, inability to obtain construction materials or
energy, fire, or unavoidable casualty, provided such matters are beyond the reasonable

control of the party claiming such delay.

SECTION lIl.
Parties

The Parties to this Agreement shall be the County, the Agency and the
Developer.

SECTION V.
Duties and Responsibilities of County

The County shall have the following duties and responsibilities in connection with
the development of the Local Development Area:

1. Provide for the establishment of the Special Fund to be maintained by the
Agency for the collection of Incremental Revenues pledged herein from County within

the Local Development Area.

2. Pledge one hundred percent (100%) of the County's Incremental
Revenues generated within the Local Development Area for a thirty (30) year period
beginning with the Activation Date to pay for Redevelopment Assistance within the

Local Development Area, which pledge is made in SECTION VII herein.

3. Act as the issuer of Bonds, in the event that Bonds are issued, to pay for

Redevelopment Assistance within the Local Development Area.

4, Designate the Agency as the entity responsible for the oversight,

administration, and implementation of the Local Development Area Ordinance.



5. Meet as necessary with the Developer and the Agency and Developer for
the purpose of reviewing the progress of the development of the Local Development

Area and prepare an analysis of such progress for distribution to the respective Fiscal

Court of the County.
SECTION V.
Duties and Obligations of the Agency
1. The Agency shall have the responsibility for the oversight, administration

of the Local Development Area Ordinance, including the obligation to maintain the
Special Fund for the deposit and disbursement of Incremental Revenues in accordance

with this Agreement, and the Act.

2. The Agency shall hold and expend the Incremental Revenues in
accordance with this Agreement to pay for Redevelopment Assistance within the Local

Development Area.

S The Agency shall prepare by no later than June 1st of each year during
the term of this Agreement an annual report and provide same to the Fiscal Court of the
County that shall include, but not be limited to: (a) the total real property taxes, and
occupational taxes collected within the Local Development Area during the previous
calendar year; (b) a determination of Incremental Revenues and other tax revenues
collected within the Local Development Area during the previous calendar year; (c) a
summary of debt service paid on outstanding Bonds during the previous calendar year;
(d) the amount, if any, of Bonds issued during the previous calendar year, and (e) if no
Bonds are issued, the amount, if any, of Incremental Revenues expended from the

Special Fund on Redevelopment Assistance.




4. On or before June 1 after the end of the first calendar year after the
Activation Date, and then each year thereafter by June 1, so long as the pledge of
Incremental Revenues as provided in this Agreement is in effect, the Agency shall
calculate the Incremental Revenues from the Local Development Area for the previous
calendar year to the County, and shall calculate and provide written notice to the County
the Incremental Revenues that are due from the County and by June 30 of that year and
each June 30 thereafter, so long as the pledge of Incremental Revenues as provided in

this Agreement is in effect.

SECTION VI.
Duties and Obligations of the Developer

1. The Developer, shall be responsible for constructing and paying for the
cost of the Project and the Public Infrastructure Costs, subject to the pledge of the

Incremental Revenue as set forth in this Agreement.

2. The Project shall be constructed in accordance with all applicable zoning,
building and other related governmental permits and approvals required for the

development of property in Boone County and the State.

3. The Developer shall not less than annually, until the Project is fully
constructed, submit to the Agency certified statements of costs that have been
expended by the Developer or its assigns for Capital Investment for the Project,

including the cost expended for Public Infrastructure Costs.

4, The Developer shall meet as requested by the County to provide updates

to the County as to its progress in construction of the Project, and shall provide



information as requested by the County and Agency to enable the Agency to provide its

required annual reports to the Boone County Fiscal Court.

5. The Developer shall assist the Agency as necessary with the computation
of the Incremental Revenues. In that regard businesses within the Local Development
Area shall be required to maintain separate County occupational license accounts
(assuming they have more than one business location in the County) for their operation
within the Local Development Area to make it easier for the County and Agency to track

and compute Incremental Revenues.

6. The Developer acknowledges that the County, at its option, may decide to
expand the boundaries of the Local Development Area to include additional property
that is not being developed by the Developer. The Developer agrees to cooperate with
the County to allow the Local Development Area to be expanded. In the event the Local
Development Area is expanded the Developer shall have no claim or interest in the
Incremental Revenues not generated by the Project developed and constructed by the

Developer and its assigns.

SECTION VII.
Identification and Pledge of Incremental Revenues

1. The County hereby pledges the Incremental Revenues, generated within
the Local Development Area, to pay for Redevelopment Assistance within the Local

Development Area for a thirty (30) year period starting from the Activation Date.

2. Incremental Revenues pledged by the County in this SECTION VII shall

be deposited annually, no later than each June 30" after the first calendar year after the



Activation Date, to the Special Fund and used solely for the payment of Redevelopment

Assistance in accordance with the following priority:

a. First to the payment of the Administrative Fee due to the County; and
b. Secondly, to the Developer to pay for or reimburse Public Infrastructure
Costs documented by the Developer as being paid to the Agency is accordance with
SECTION VI of this Agreement; with the understanding that any Incremental Revenues
due the Developer shall first be used to pay the annual required debt service on the
Bonds, in the event Bonds are issued.
8 All amounts in the Special Fund, together with interest accruing thereon,
are hereby irrevocably pledged to the payment of Redevelopment Assistance, including
principal, interest and premium, if any, on Bonds issued to pay for Redevelopment

Assistance in the event that Bonds are issued to pay for Redevelopment Assistance.

4. If Bonds are issued, this Agreement may be pledged and assigned by the
Agency, the County and the Developer to a Trustee under a certain Trust Indenture for
the Bonds, by and between the County, Agency and the Trustee, as it may be amended
or restated from time to time, and made a part of the trust estate established thereunder

for the security of the Bonds as more particularly set forth therein.

5. If Bonds are not issued, or if Bonds are issued, but there are Excess
Incremental Revenues, Incremental Revenues may be utilized by the Agency, to pay for

Public Infrastructure Costs expended by the Developer that are not paid for by Bonds.

6. Any Incremental Revenues due the Developer in accordance with

SECTION VII (1) of this Agreement shall be paid to the Developer and/or Trustee (in the

10




event Bonds are issued) within thirty (30) days from the date of their receipt by the

Agency.

7. After the Public Infrastructure Costs expended by the Developer have
been fully paid, including any Bonds, any Incremental Revenues may be used to
reimburse any other costs authorized by the County or the County may, at its option,

terminate the Local Development Area and this Agreement.

8. At the Termination Date, as defined in the Act and as provided in
SECTION VII of this Agreement, all amounts not needed to pay the Bonds or to pay
Redevelopment Assistance as authorized by this Agreement, shall be transferred to the

General Fund of the County.

SECTION ViIIl.
Anticipated Benefits to the County

The County anticipates receiving substantial benefits as a result of the pledge of
its Incremental Revenues to support development of the Project and the Local
Development Area as set forth herein. The taxable assessment for calendar year 2020
for the Local Development Area is $0 (the property in calendar year 2020 being owned
by a public entity, and generates approximately $0.00 in County real property taxes.
The construction of the Project and related development is estimated to increase the
taxable assessment within the Local Development Area by up to $160 Million, and
create hundreds of new jobs, which will generate significant new tax revenues to the
County, even with deducting the Incremental Revenues pledged within this Agreement.

$160 Million in increased taxable assessments within the Local Development Area will
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increase County real property taxes by $161,600, based on the County’s current real
property tax rate. In addition, the Project will generate significant new occupational
taxes from the growth in employment and new businesses within the Local
Development Area as a result of the Project. The net tax impact will increase over time
as assessments and new payroll increase. In addition, the net tax impact or benefit to
the County will also increase from tax revenues not subject to the pledge of Incremental
Revenues ad provided by this Agreement, including the tangible taxes, etc., and will
greatly increase the taxes to the other State and local taxing districts.

The maximum amount of Incremental Revenues to be paid by the County shall
be one hundred percent (100%) of the Incremental Revenues from the Local
Development Area. The maximum number of years the payment of Incremental
Revenues to support the payment of Redevelopment Assistance within the
development of the Local Development Area is thirty (30) years.

A detailed description of the Local Development Area is set forth in Exhibit A

hereto.

SECTION IX.
Description of Project; Costs

The Project planned for the Local Development Area is a phased industrial and
business park that will include industrial, office, commercial and related service uses. The
estimated total capital investment of the Project when fully developed is approximately
$160 Million, and has the potential to create an estimate 925 new jobs with an estimate
gross payroll of $41 Million, that will be subject to the County’s occupational payroll taxes.
$160 Million in new taxable assessment based on the County’'s 2020 real property ad

valorem rate will generate over $161,600 in new real estate taxes, and this does not
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included the new occupational and payroll taxes that will be generated to the County that

will not be subject to the pledge of Incremental Revenues.

SECTION X.
Financing Plan

It is anticipated by the Parties that the construction of the Project will take place
over time and require a combination of funding from the Incremental Revenues pledge
herein, private financing, and private equity. Except for the Incremental Revenues
pledge herein to pay debt service on Bonds and/or to reimburse the Developer for
Public Infrastructure Costs, the cost and financing of the Project shall be the
responsibility of the Developer or its assigns. In the event that Bonds are issued to pay
for Public Infrastructure Costs, any Incremental Revenues pledged by the County under
this Agreement shall first be used to pay any required debt service on the Bonds as
provided in the Bond Documents; and any Excess Incremental Revenues, may be
expended to pay for other Redevelopment Assistance in accordance with this
Agreement or as determined by the Agency with approval of the County.

IT IS UNDERSTOOD SPECIFICALLY BY THE PARTIES, THAT THE NOTES
OR BONDS THAT MAY BE ISSUED BY THE COUNTY PURSUANT TO THIS
AGREEMENT AND SECURED SOLELY BY INCREMENTAL REVENUES SHALL
NOT CONSTITUTE A DEBT OF THE COUNTY OR THE AGENCY OR A PLEDGE OF
THE FULL FAITH AND CREDIT OF THE COUNTY, AND THE COUNTY SHALL
HAVE NO OBLIGATION TOWARD THE PAYMENT OF SUCH BONDS BEYOND THE

PLEDGE OF INCREMENTAL REVENUES AS PROVIDED IN THIS AGREEMENT.
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SECTION XI.
Commencement Date; Activation Date; Termination Date

This Agreement shall commence and be effective on May 1, 2021. The
Activation Date for the pledge of Incremental Revenues as set forth in SECTION VII
hereof shall be set by action of the County and Agency, with approval by the Developer,
on the first day of the calendar year, but not more than four (4) years after the Effective
Date. This Agreement shall terminate thirty (30) years after the Activation Date. This
Agreement shall not terminate upon the execution of any deeds or other agreements
required or contemplated by this Agreement, or referred to herein, and the provisions of
this Agreement shall not be deemed to be merged into the deeds, or any other such
deeds or other agreements, it being the intent of the parties hereto that this Agreement
shall survive the execution and delivery of any such agreements.

SECTION XIl.
Default

If the County (a “Defaulting Party”) shall default in its obligation to make
payments of Incremental Revenues set forth herein or in the Bond Documents, the
Agency (unless it is the Defaulting Party) and/or the indenture trustee or trustees for
outstanding Bonds secured by such Incremental Revenues shall have the power to
enforce the provisions of this Agreement or the Bond Documents against the Defaulting
Party. If any Party materially breaches or defaults on any of its obligations under this
Agreement, any other party and/or the indenture trustee or trustees for the outstanding
Bonds may give notice that remedial action must be taken within thirty (30) days. The
Defaulting Party shall correct such breach or default within thirty (30) days after such
notice, provided however that if (i) the default is one which cannot with due diligence be

remedied by the Defaulting Party within thirty (30) days and (ii) the Defaulting Party
14



proceeds as promptly as reasonably possible after such notice and with all due
diligence to remedy such default, the period after such notice within which to remedy
the default shall be extended for such period of time as may be necessary to remedy
the same with all due diligence.

However, notwithstanding any other provision of this Agreement in the event of a
default no remedy shall permit the withholding by the County of the payment of any
Incremental Revenues pledged in this Agreement if Increment Bonds or other debt are
outstanding that are secured by a pledge of those Incremental Revenues.

SECTION XiIll.
Governing Law

The laws of the State shall govern as to the interpretation, validity and effect of
this Agreement.

SECTION XIV.
Severability

If any provision of this Agreement or the application thereof to any person or

circumstance shall to any extent be held in any proceeding to be invalid or
unenforceable, the remainder of this Agreement, or the application of such provision to
persons or circumstances other than those to which it was held to be invalid or
unenforceable, shall not be affected thereby, and shall be valid and enforceable to the
fullest extent permitted by law, but only if and to the extent such enforcement would not

materially and adversely frustrate the parties essential objectives as expressed herein.
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SECTION XV.
Force Majeure

The County, Agency or Developer shall not be deemed to be in default in the
performance of any obligation on such parties’ part to be performed under this
Agreement, other than an obligation requiring the payment of a sum of money, if and so
long as the non-performance of such obligation shall be directly caused by Unavoidable
Delays; provided, that within fifteen (15) days after the commencement of such
Unavoidable Delay, the non performing party shall notify the other party in writing of the
existence and nature of any such Unavoidable Delay and the steps, if any, which the
non-performing party shall have taken or planned to take to eliminate such Unavoidable
Delay. Thereafter, the non-performing party shall, from time to time, on written request
of the other party, keep the other party fully informed, in writing, of further developments
concerning such Unavoidable Delay and the effort being made by the non-performing
party to perform such obligation as to which it is in default. All provisions of any
construction schedule shall be adjusted in accordance with such Unavoidable Delay.

SECTION XVI.
Notices

Any notice to be given under this Agreement shall be in writing, shall .be
addressed to the party to be notified at the address set forth below or at such other
address as each party may designate for itself from time to time by notice hereunder,
and shall be deemed to have been given upon the earliest of (i) three (3) days following
deposit in the U.S. Mail with proper postage prepaid, Certified or Registered, (ii) the
next business day after delivery to a regularly scheduled overnight delivery carrier with
delivery fees either prepaid or an arrangement, satisfactory with such carrier, made for

the payment of such fees, or (iii) receipt of notice given by telecopy or personal delivery:
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If to the County:

With a Copy to:

If to the Agency:

If to the Developer:

Whenever a party to this Agreement is required to consent to, or approve, an

required.

As used herein, the term “Agreement” shall mean this Local Development Area

County Judge/Executive
2950 Washington Street
Burlington, Kentucky 41005

County Attorney

P.O. Box 900

2950 Washington Street
Burlington, Kentucky 41005

Finance Department of the County
2950 Washington Street
Burlington, Kentucky 41005

Paul Hemmer Company

226 Grandview Drive

Fort Mitchell, Kentucky 41017
Attn: Adam Hemmer

SECTION XVILI.
Approvals

action by the other party, or to approve any such action to be taken by another party,
unless the context clearly specifies a contrary intention, or a specific time limitation,
such approval or consent shall be given within thirty (30) business days and shall not be

unreasonably withheld or delayed by the party from whom such approval or consent is

SECTION XVIII.
Entirety of Agreement

Agreement and the Exhibits attached hereto. This Agreement embodies the entire
agreement and understanding of the Parties hereto with respect to the subject matter

herein contained, and supersedes all prior agreements, correspondence, arrangements,

and understandings relating to the subject matter hereof. No representation, promise,
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inducement, or statement of intention has been made by any party which has not been
embodied in this Agreement, and no party shall be bound by or be liable for any alleged
representation, promise, inducement, or statement of intention not so set forth. This
Agreement may be amended, modified, superseded, or cancelled only by a written
instrument signed by all of the parties hereto, and any of the terms, provisions, and
conditions hereof may be waived only by a written instrument signed by the waiving
party. Failure of any party at any time or times to require performance of any provision
hereof shall not be considered to be a waiver of any succeeding breach of any such
provision by any part.

SECTION XIX.
Successors and Assigns

This Agreement shall be binding upon and inure to the benefit of the parties and
their respective successors and assigns; provided that any assignment by the
Developer of the rights under this Agreement to a third-party purchaser of the Project
shall require the consent of the County, which consent shall not be unreasonably

withheld.

SECTION XX.
Headings and Index

The headings in this Agreement and the Index are included for purposes of

convenience only and shall not be considered a part of this Agreement in construing or

interpreting any provision hereof.

18



SECTION XXI.
Exhibits

All exhibits to this Agreement shall be deemed to be incorporated herein by
reference and made a part hereof, above the signatures of the parties hereto, as if set

out in full herein.

SECTION XXII.
No Waiver

No waiver of any condition or covenant of this Agreement to be satisfied or
performed by the County, Agency or Developer shall be deemed to imply or constitute a
further waiver of the same, or any like condition or covenant, and nothing contained in
this Agreement nor any act of any party, except a written waiver signed by such party,
shall be construed to be a waiver of any condition or covenant to be performed by the

other party.

SECTION XXIII.
Construction

No provisions of this Agreement shall be construed against a party by reason of

such party having drafted such provisions.

SECTION XXIV.
Multiple Counterparts

This Agreement may be executed in multiple counterparts, each of which shall

constitute an original document.

SECTION XXV.
Relationship of the Parties

Except as expressly stated and provided for herein, neither anything contained in

this Agreement nor any acts of the Parties hereto shall be deemed or construed by the

Parties hereto, or any of them, or by any third person, to create the relationship of
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principal and agent, or of partnership, or of joint venture, or of association among any of

the Parties of this Agreement.

SECTION XXVI.
No Third Party Beneficiary

Except as otherwise specified herein, the provisions of this Agreement are for the
exclusive benefit of the Parties and their successors and permitted assigns, and not for
the benefit of any other person or entity, nor shall this Agreement be deemed to have
conferred any rights, express or implied, upon any other person or entity.

SECTION XXVII.
Diligent Performance

With respect to any duty or obligation imposed on a party to this Agreement,
unless a time limit is specified for the performance of such duty or obligation, it shall be
the duty or obligation of such party to commence and perform the same in a diligent and
workmanlike manner and to complete the performance of such duty or obligation as
soon as reasonably practicable after commencement of the performance thereof.
Notwithstanding the above, time is of the essence with respect to any time limit

specified herein.

(Signature Pages Follow)

20



IN WITNESS WHEREOF, the Parties hereto have hereunto set their hands on

the date and year first above set forth herein, to be effective as of the Effective Date.

COUNTY OF BOONE, KENTUCKY

By:

Gary W. Moore
County Judge/Executive

FINANCE DEPARTMENT OF THE COUNTY OF
BOONE, KENTUCKY, Acting by and through
Gary W. Moore, County Judge/Executive

By:

Gary W. Moore
County Judge/Executive

Paul Hemmer Company, a Kentucky
Corporation

By:
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Exhibit A: The Local Development Area Map
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May 18. 2021
DESCEIPTION OF 285219 ACRES

Located in Boone County. Kentucky. being a partion of the right-af-way of Kentucky Highway
237. oo the northwest side of Gateway Bonlevard and the east side of Ballittsville Road and being

all of the same property conveyed to the Keaton Comty Airport Board by deeds recorded in Deed
Boak 602, page 27, 567. page 148, all of the remainmg property conveyed in Deed Book 635,
page 68, and part of Parcel No. 1 of Deed Book 403, page 187, in the oﬁmof&eBoquam
Clerk at Bulington. Rentucky and is mare particnlariy described as follows:

Unless ctherwise stated. any momment refirred to herein as an iron pin (set) is a *: inch diamatay
rebar eighteen inches in length with a plastic cap stamped “LARON PLS 3357 All bearings
refurred to berein are based upon the Kentucky State Plane Coordinate Systern. NADS3 ("Oll)

BEGINNING at an exsting iron pin and cap stamped “797 in the west nght-of-way of
Kemmeky Highway 237 at the common comer of Kenten County Airpast Board (Deed Bock 403,
page 187) and County of Boone. Rentucky (Deed Book 794, page 449);

THENCE S 72°5627" E a distance of 288.85 feet to a poixt in the east ught-of-way of Kentncky
Highway 237;

THENCE with said nght-of-way line for the following five cowrses:

S 11°01'11" E a distance of 202.27 feet to a point;
$ 23°3024" E a distance of 200.55 feet to a point;
$ 15°56'18" E a distance of 606.47 feet to a poins:
§23°22'02" E a distance of 191.03 feet to a point;
$ 15°14'14" E a distance of 471 .46 feet to a point:

Mrde W | =

IBENCE leaving said right-of-way line S 72°58'15" W a disramce of 259.46 feet to an iron pin
(set) at the right-of - way intersecticn of Kentucky Highway 237 and Gateway Boulevard:

THENCE with the nght-of-way line of Gateway Boulevard for the following four conrses:

S 72°58'15" W a diztance of §8.09 feet to an wran pin (zet):

with a curve tuming to the left with an arc length of 342.36 feet. a radins of 315.00 feet,
a chard beanng of S 41°50'02" W. and a chord Jength of 323.76 feet to an existing iron.
pin:

3. S07°50'04" W a distance of 200.25 feet to an ¢xisting iron pin:

4. S 10°41'48" W a distance of 107.45 feet to an existing irom pin and plastic cap stamped
“LS 3494”7 at the common comer of Eenton County Awrpert Board and DRI'CA
Gateway, LLC (Deed Baok 1123, page 473);

I b
| S

THENCE with the caommen lme of Kenfan County Airpart Board DRI'CA Gateway, LLC and
The C.W. Zumbiel Campany (Deed Boak 887. page 88) S 79°17'39" W a distance of 1884.13
feet to an existing 172" iron pm at the comman comer of Kenton County Airport Board, Dry
Ridpe Capital (Deed Book 678, page 2 70) and Dry Ridge Capital (Deed Bock 993. page 938):
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THENCE with the cammon line of Kenton Comty Airport Board and Dry Ridpe Caprtal for the
follownng three courses:

1.
2.
3.

N 02°59'01" W' a distance of 284.87 feet to an existing 1'2” iron pin:

S 86°59'39" W a distance of 74748 feet to an iron pin (set):

S 05°02'51 W a distance of 307.74 feet to an iron pin (set) at the cormon cotner of
Kenton County Airpart Board and Juamita G. Elsapear Revocable Living Trast (Deed
Book 1084, page 233).

THENCE with the common bne of Kenton County Awport Board and Juanita G. Elsager
Revocable Lixing Trust for the following four courses:

1
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N 77°48'14" W a distance of 158.17 feet to an existing 5'8” iron pin and cap stamped
“PLS 2339";

N 24°26'47" W a distance of 498.64 feet to an existing 5'S” iron pin and cap stamped
“PLS 23397;

S 85°25'38" W a distance of 1627.69 feet to an iron pin (set);

N 82°2547" W a distance of 168.77 feet to an iron pin (sef) in tha ripht-of-way line of
Ballittsville Road. 40.00 feet as measured pespendicular to the centerline:

THENCE with said night-of-way lme for the following four comrses:

I =
o g

N 05°24'13" E a distance of 36.27 feet to a point;

with a ¢cmrve turning to the left with an arc length of 29391 feet. a radims of 1186.00 fret,
a chord bearing of N 01°41'45" W', and a chard length of 393.16 feet to a point;

N 08°4747" W a distance of 569.90 feet to a paant

with a curnve twrning to the right with an arc length of 282.97 feet. a radins of 1397.70
feet. a chord beanng of N 03°43'21” W. and a chord length of 282.60 feet to a point in the
cenfer of Woalper Creek at the cammen camer of Eenton County Auport Board and
another parcel onued by Kenton County Airpart Board (Deed Book 474, page 187), said
peint being 57 08°37'41" W 20.60 feet from an iron pin and cap stamped “Witness PLS
3357

THENCE with the common kine of the two parcals anued by Kenton Comty Airpart Board for
the following four courses:

g

N 62°51"22" E a distance of 218.60 feet fo an iron pin (set);

THENCE S 86°53'38" E a distance of 167.75 feet to an iran pin (sef);

ITHENCE N 67°36'22" E a distance of 77.10 feet 4o an fron pin (set):

THENCE N 16°4723" E passing an iron pin (set) with plastic cap stamped “Witness
PLS 3357 at 35.0 feet. a distance of 158.87 feet o an mron pin (set) at the common
comer of Kenten County Airport Board and another parcel owned by Keaton County
Airpait Board (Deed Boaok 531. page 130):

THENCE with the common line of the fwwo parcels onned by Kenton Comnty Airpert Board and
another parcel onned by Kenton County Amrport Board (Deed Book 555. page 170) for the
following four courses:

[B*)
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5 81°19'26" E a distance of 227.06 feet to an irem pin (set);

N 45°2321" E a distance of 667.09 feet to an iron pin (set);

N 09°13'47" W a distance of 77.22 feet to an ircn pin (set);

N 50°36'45" E., passing an iron pin (set) with a plastic cap stamped “Witness PLS 33577,
a total distance of 949.26 feet to an existing nail in a pink cap stamped “PLS 3494" at the
cammon corner of Kenton Counfy Airport Board and LTI Industnial Limited Partnerzhip
{Deed Bock 1141, page 255);

THENCE with the commen Jine of Eenton County Abport Board and LTI Indnsial Lirmted
Partnership for the followng three conrses:

1.

2

N 49°2752" E. pasing an exisfing iron pin and plastic cap stamped “Witness™ at 28.00
feet. a total distance of 33.00 feet to an existing 30" Budkeye tree;

. N 26°06'52" E, passing an existing tron pin and plastic cap samped “Witness™ at 5.00

feet, a total distance of 308.48 feet to an existmg Uon pin and plastic cap stamped
“Witness” at an existing stone monmument:

N 52°30'45" E a distance of 380.08 feet to an iron pin (Set) at the common comer of
Eenton County Airport Board. Airpark West 16, L1.C (Deed Book 1063. page 654) and
County of Boone Kemntocky:

THENCE with the caommon bine of Eenton County Airport Board and County of Boone,
Kentucky § 72°56"27" E a distance of 2483.96 feet to the point of beginning contaming 285.219

acres.
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Exhibit B: Public Infrastructure Costs

=E=====
HEMMER
—Yaur-Guidmr-Sertiar
NKXY Speculative Oevelopment - Arport Ses
COSY BREAKDOWN tat 7
tand Development
2,371,440 SF
Tatsl Cost tnit Cost
LAND COSTS .
" CVG - Road Purchase S 267,600 $0.20
1W0x.@® 5 137
HARD COSTS
Offsite & Infrasoucture Costs $ 19,723,000
Beulevard Road ($215/LF) 6300 IF $0.00
Access Raad ($190/tLF) 2850 LF $0.00
Landscaping & Signage $a.00
N Bend Rd Improvements $ 100,000 $a.08
Sewer Extension Sn.00
Wates Roadway s0.00
Transmission Line Relocation
Gas Extersions $0.00
Phane & Blectric Extensions (7,000 LF ¢z $125 + Pits) $0.00
Light Pales s0.00
Mazs Grading & General Site Prep Sa.00
Stoem Sewer $0.00
€€ Markup 10.00% $0.00
Contingency 10.00% $ 1,982,300 $0.86
Total Offsite & Infrastructure Casts S 21,805,300 s8.18
SOFT COSTS
Loan Fee 085% $0.00
Other Soft Costs $ SOOM00 sa.21
Regulatery Consultants $0.00
Indiana Bat Fees s0.00
USACE Mitigation $ ass S 5,300.000 $2.23
Site 566 Phase 3 $ 1,000,000 $0.42
Oevelopment Fee 3.50% $ 1017552 so.43
Construction Interest 4.00% $0.00
LeaseupCarry Cost (3 Mos It Only) 4.00% So00
Operating Expense Carry $0.00
Total Seft Costs $ 7817552 $3.30
TOTAL COSTS &=mdf020,432 al2.80
Cost Analysis - 200706 8/20/2020 1:21 PM
B-1

Error! Unknown document property name.



ORDINANCE NO. 2021 - 17

AN ORDINANCE RELATING TO THE BOONE COUNTY FISCAL COURT, KENTUCKY,
ESTABLISHING A LOCAL DEVELOPMENT AREA FOR ECONOMIC DEVELOPMENT
PURPOSES WITHIN THE COUNTY OF BOONE, KENTUCKY, TO BE KNOWN AS THE CVG7
AIRPARK LOGISTICS LOCAL DEVELOPMENT AREA (THE “LOCAL DEVELOPMENT
AREA”); APPROVING A LOCAL DEVELOPMENT AREA AGREEMENT; ESTABLISHING AN
INCREMENTAL TAX SPECIAL FUND FOR PAYMENT OF REDEVELOPMENT ASSISTANCE;
DESIGNATING THE FINANCE DEPARTMENT OF THE COUNTY OF BOONE, KENTUCKY,
AS THE AGENCY RESPONSIBLE FOR OVERSIGHT, ADMINISTRATION, AND
IMPLEMENTATION OF THE LOCAL DEVELOPMENT AREA; AND AUTHORIZING THE
COUNTY JUDGE/EXECUTIVE AND OTHER OFFICIALS TO TAKE SUCH OTHER
APPROPRIATE ACTIONS AS ARE NECESSARY OR REQUIRED IN CONNECTION WITH
THE ESTABLISHMENT OF THE LOCAL DEVELOPMENT AREA.

WHEREAS, the County of Boone, Kentucky (the “County”) by pursuant to KRS 65.7041 to
65.7083, as may be amended (the “Act’), is authorized to, among other things, (1) establish a
local development area or development areas to encourage investment and development in the
County, (2) enter into agreements in connection with the establishment of a development area or
local development area, (3) establish a special fund for deposit of incremental revenues resulting
from the development of a local development area or development area, and (4) designate an
agency to oversee, administer and implement projects within a local development area or
development area; and

WHEREAS, the Kentucky General Assembly has determined in KRS 65.7041 that the
establishment of local development areas or development areas contribute to increased
employment opportunities and increased economic development in communities across the
Commonwealth and serves a public purpose; and

WHEREAS, WHEREAS, the County desires to establish a “local development area” as defined
in the Act, to be known as the CVG7 Airpark Logistics Local Development Area (the “Local
Development Area”) to encourage investment and development within such Local Development
Area; and

WHEREAS, the County has agreed to support and encourage development within the Local
Development Area by pledging Incremental Revenues [hereinafter defined] to pay for Public
Infrastructure Costs [hereinafter defined] to promote the development of the Local Development
Area under an Agreement [hereinafter defined]; and

WHEREAS, the County in accordance with the Act held a public hearing on May 25, 2021, after
giving proper notice concerning the County’s intention to establish the Local Development Area;
and

WHEREAS, the establishment of the Local Development Area is for a public purpose and that
the establishment and creation of the Local Development Area within the County is for the benefit
and welfare of the County’s citizens.



NOW, THEREFORE BE IT ORDAINED BY THE FISCAL COURT OF COUNTY OF BOONE,
COMMONWEALTH OF KENTUCKY:

Section One — Definitions
1.1 The capitalized terms set forth below when used herein shall have the following meanings.
“Act” means Kentucky Revised Statutes, Sections 65.7041 to 65.7083.
“Agency” means the Finance Department of the County of Boone, Kentucky.

“Agreement” shall mean the Local Development Area Agreement among the County, the Agency
and the Developer attached as Exhibit “B” hereto.

“Establishment Date” means the date that the Local Development Area is established pursuant
to the Act and this Ordinance.

“Incremental Revenues” means the amount of revenues received by the County with respect to
the Local Development Area by subtracting Old Revenues from New Revenues in a calendar
year, and more specifically defined in the Agreement.

“Local Development Area” means a contiguous geographic area of land being developed, located
within the geographical boundaries of the County, which is created for economic development
purposes by this Ordinance to support the Project proposed to be developed and consisting of
approximately 274.7, as more specifically described in Exhibit A attached hereto, to be known as
the “CVG7 Airpark Logistics Local Development Area”.

“Pledged Revenues” means the Incremental Revenues which are pledged by the County, as
provided in the Agreement, to the pay for Redevelopment Assistance and related to the Local
Development Area, as set forth in the Agreement.

“Project’” means the development of the Local Development Area for the development and
construction of an industrial and business park being undertaken by Paul Hemmer Company, a
Kentucky corporation, or its assigns (the “Developer”).

“Public Infrastructure Costs” means those costs as defined in the Agreement that are eligible to
be paid for or reimbursed by Incremental Revenues.

1.2  All capitalized terms used herein and not defined above or in the recitals to this Ordinance
shall have the meaning as set forth in the Act, as of the effective date of this Ordinance.

Section Two - Findings and Determinations

In accordance with the Act, the County hereby makes the following findings and determinations
with respect to the Local Development Area:

21 The Local Development Area consists of a contiguous tract of land that is less than 1,000
acres. The actual size of the Local Development Area is approximately 61 acres;



2.2 The Local Development Area constitutes undeveloped land that is being developed;

23  The establishment of the Local Development Area will not cause the assessed taxable
value of real property within the Local Development Area and within all “development areas” and
“local development areas” established by the County (as those terms are defined in the Act) to
exceed twenty percent (20%) of the total assessed taxable value of real property within the County.
The assessed value of taxable real property within the Local Development Area for calendar year
2020 was $0.00 and the total assessed value of taxable real property within the County for the
calendar year 2020 was $13.169 Billion Dollars. While the County has established other local
development areas, in additional to the Local Development Area, the total taxable real property
assessment within all such areas, including the Local Development Area is just a very small
percentage of the County’s total taxable real property assessment. Therefore, the assessed value
of taxable real property within the local development area is significantly less than twenty percent
(20%) of the assessed value of taxable real property within the County.

Section Three - Establishment, Name, Boundaries

All that area described herein by Exhibit A attached hereto and made a part hereof, is located
within the County and is hereby established and designated as the “CVG7 Airpark Logistics Local
Development Area”. At the time of the enactment of this Ordinance the Local Development Area
is less than 1,000 acres, being 274.7 acres in size.

Section Four - Establishment Date, Commencement Date, Termination date

The Establishment Date is the effective date of this Ordinance. The Commencement Date of the
Local Development Area is the date of execution of the Local Development Area Agreement and
the Termination Date shall be exactly thirty (30) years subsequent to the Activation Date of the
Agreement relating to the Local Development Area. However, the Termination Date for the Local
Development Area shall in no event be more than forty (40) years from the Establishment Date.

Section Five - Agreement

The County Judge/Executive of the County is hereby authorized and directed to execute,
acknowledge and deliver on behalf of the County a Agreement, a form of which is attached as
Exhibit B and made a part hereof, among the County, the Agency and Developer, authorizing the
pledge of the incremental Revenues of the County from the Local Development Area to the
payment of Public Infrastructure Costs, but not to exceed the amounts as set forth in the
Agreement. The form of the Agreement to be signed by the County Judge/Executive on behalf
of the County shall be in substantially the form attached hereto, subject to further negotiations and
changes therein that are not inconsistent with this Ordinance and not substantially adverse to the
County. The approval of such changes by said officers, and that such changes are not substantially
adverse to the County, shall be conclusively evidenced by the execution of such Agreement by such
officials.



Section Six - Job Assessment Fee

Pursuant to the provisions of KRS 65.7056, the County hereby establishes as a condition of
employment within the Local Development Area, a job assessment fee of two percent (2%) of the
gross wages of newly created employees as a result of the Project within the Local Development
Area. The job assessment fee shall be withheld by employers within the Local Development Area
and paid to the County in accordance with the requirements and procedures established by the
County. The Job Assessment Fee, shall be used to pay Public Infrastructure Cost Costs in
accordance with the Agreement, and the Act.

Section Seven - Special Fund

There is hereby established a Special Fund of the County to be known as the CVG7 Airpark
Logistics Local Development Area Tax Increment Fund, into which the County covenants to
deposit, and into which the County officials are hereby authorized and directed to deposit all
Pledged Revenues. The County shall maintain the Special Fund unencumbered except for the
purposes set forth in Section 7 hereof. Funds deposited in the Special Fund shall be disbursed
in accordance with the Act, this Ordinance, the Agreement, and related documents to pay for
Public Infrastructure Costs within the Local Development Area.

Section_Eight - Use of Pledged Revenues

Pledged Revenues shall be deposited by the County into the Special Fund created under Section
7 hereof and shall be used solely to pay for Infrastructure and Site Development Costs in
accordance with the Agreement, as the same may be amended from time to time.

Section Nine - Periodic Accounting/Analysis

Any entity, other than the County that receives financial assistance pursuant to the provisions of
this Ordinance, whether in the form of a grant or loan or loan guarantee shall make a periodic
accounting to the governing body of the County in accordance with the Act and the documents
controlling such grant, loan or loan guarantee. The governing body of the County shall be required
to review and analyze the progress of the development activity in the Local Development Area on
an annual basis. Such review and analysis shall at a minimum include a review of the progress
in meeting the stated goals of the Local Development Area. The County Judge/Executive and
other officials of the County shall report to the governing body of the County during such reviews
and shall when necessary invite developers to participate in the review process to report on the
progress of their developments within the Local Development Area.

Section Ten - Designation of Oversight Agency.

Pursuant to the Act, the County hereby designates Finance Department of the County of Boone,
Kentucky, as the Agency for purposes of oversight, administration and review responsibility of this
Local Development Area Ordinance, the Agreement and the Local Development Area established
hereby. The Agency shall act on behalf of the County in administering the Local Development
Area, entering into the Agreement, and other related agreements, with respect to the development
of the Local Development Area.



Section Eleven - Severability

The provisions of this Ordinance are hereby declared to be severable, and if any section, phrase
or provision shall for any reason be declared invalid, such declaration of invalidity shall not affect
the validity of the remainder of this Ordinance.

Section Twelve - Repeal of Conflicting Orders and Ordinances

All prior resolutions, municipal orders or ordinances or parts of any resolution, municipal order or
ordinance in conflict herewith are hereby repealed.

Section Thirteen
This Ordinance shall be in effect and in full force from and after its passage, publication and
adoption, according to law.
First Reading - the _25"" _day of _ May, 2021

Second Reading - the _8" day of _ June , 2021

Adopted this _8" day of _June ,2021. Yes 4 No 0
‘GARY W. MOORE, Judge/Executive

Boone County Fiscal Court
Attest:

QL.

Sharon Burcham,
Fiscal Court Clerk
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