Bovd County Fiscal Court Orders

This was a Special Meeting of the Boyd County Flscal Court held on July 14, 2021, Meeting was held In
the Boyd County Courthouse, Second floor Courtroom, at 6:30pm.

Present Were:

Eric Chaney, County Judge Executive
Keith Watts, County Commissioner
Larry Brown, County Commissioner
Randy Stapleton, County Commissioner

Meeting was opened by Eric Chaney, County Judge.
Larry Brown was called upon to defiver the invocation.
Kelth Watts led the Pledge of Allegiance
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American Rescue Plan Funds

Motion was made by Keith Watts and Seconded by Larry Brown to approve Resolution 2021-14
Authorizing Expenditure of American Rescue Plan Funds.,
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RESOLUTION NO. 2021-14

Whereas, the Boyd County Fiscal Court has received approximately $4,500,000.00 as
part of its share of funds established by the American Rescue Plan Act of 2021 (ARP); and

Whereas, on May 10, 2021 the United States Treasury issued a fact sheet outlining,
among other things, allowable expenditure of aforesaid ARP funds, a copy of which is attached
hereto and incorporated herein by reference as “Exhibit A™; and

Whereas, in order to help alleviate the economic hardships caused by the
Coronavirus/COVID-19 pandemic local governments are permitted to use ARP funds to speed
the recovery of the tourism, travel and hospitality sectors of the local economy; and

Whereas, the Boyd County Fiscal Court is currently in the process of acquiring a certain
property to be used primarily in the promotion of tourism and is also preparing to issue bonds
part of the proceeds of which are to be expended toward the aforesaid tourism promotion project;
and

Whereas, it is presently anticipated that a real estate closing relative to said tourism
promotion project is expected occur prior to completion of the aforesaid bond issue and/or prior
10 any funds from said bond issue being made available to the fiscal court; and

Whereas, the fiscal court has previously deposited the sum of five hundred thousand
dollars ($500,000.00) into an escrow account at a local federally insured banking institution said
funds to be transferred to the seller of the real property anticipated to be acquired hereunder and
credited to the fiscal court toward the total purchase price at closing;

Be It Resolved by the Fiscal Court of Boyd County, Kentucky:

The Boyd County Judge-Executive and Boyd County Treasurer be and hereby are

authorized, if necessary, to expend ARP funds in an amount not to exceed two million dollars
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($2,000,000.00) on the purchase of real property to be used in the promotion of tourism and the
attraction of visitors and travelers to Boyd County, Kentucky. Upon receipt of funds realized
from the aforesaid bond issue the aforesaid $2,000,000.00 shall be repaid to the general fund or
account from which the ARP funds are withdrawn to thereafter be used as is lawfully permitted.

Expenditure of funds authorized hereunder shail only be for the purchase and acquisition
of real property, improvements and appurtenances useful to the promotion of tourism and only as
is consistent with Kentucky law including but not limited to KRS 67.080 pertaining to appraisals
and the purchase or acquisition of real property. Any property purchased as anticipated herein
shall be conveyed to the county and/or fiscal court by General Warranty Deed, free and clear of
any liens, mortgages, claims or ercumbrances whatsoever.

In addition to the expenditure of not more than $2,000,000.00 of ARP funds as
authorized above and following any closing on real property as anticipated hereunder the Judge-
Executive and/or County Treasurer are further authorized to withdraw and/or transfer an
additional $500,000.00 in ARP funds to replenish the General Fund dollars previously used to

fund the escrow account described above,

This J4 ¥ day of July, 2021 éu
W
BOYD COUNTY JUDGE-EXECUTIVE
VOTING:
Judge Chaney Q/M YES
Commissioner Brown [ A am, D. ﬁ yr YES

7

o b4
Commissioner Stapleton ES

.__.-"‘
Commissioner Watts _f?W - YES
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ATTEST:

‘W pate: 7-14¢. 21
FISCAL COURTALERK/COUNTY CLERK
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FACT SHEET: The Coronayirus State and Local Fiscal Recovery Funds Will Deliver ' |
$350 Billion for State, Local, Territorial, and Tribal Governments to Respond to the
COVID-19 Emergency and Bring Back Jobs

May 10, 2021

Aid to state, local, territorial, and Tribaf governments will help turn the tide on the pandemic, address its
econormic fallout, and lay the foundation for a strong and equitable recovery

Today, the U.S. Department of the Treasury announced the launch of the Coronavirus State and Local
Flscal Recovery Funds, established by the American Rescue Plan Act of 2021, ta pravide 5350 billlon in
emergency funding for eligible state, local, territorlal, and Tribal governments. Treasury also released
details on how these funds can be used to respond to acute pandemlc response needs, fill revenue
shortfalls among these governments, and support the communities and populations hardest-hit by tha
COVID-19 crisis. With the latinch of the Coronavirus State and Local Fiscal Recovery Funds, eligible
jurisdictions will be able to access this funding in the coming days to address these needs.

State, local, territorial, and Tribal governments have baen on the frontlines of responding to the
immense public health and economic needs created by this crisls — from standing up vaccination sites to
supporting small businesses — even as these governments confronted revenue shortfalls during the
downturn. As a result, these governments have endured unprecedented stralns, forcing many to make
untenable cholces between laying off educators, firefighters, and other frontline workers or falling to
provide other services that communities rely on. Faced with these challenges, state and local
governments have cut over 1 milllon jobs since the beginning of the crlsis. The experience of prior
economic downturns has shown that budget pressures like these often result in prolonged fiscal
austerity that can slow an economic recovery,

To support the immedate pandemic response, bring back jobs, and lay the groundwork for a strong and
equitable recovery, the Amerlcan Rescue Plan Act of 2021 established the Coronavirus State and Local
Fiscal Recovery Funds, designed to deliver $350 billion to state, local, territorlal, and Tribal governments
to bolster thelr response to the COVID-19 emergency and Its economic impacts. Taday, Treasury is
launching this much-needed relief to:

* Support urgent COVID-19 response afforts to continue to decrease spread of the virus and bring
the pandemic under control;

= Replace lost public sector revenue to strengthen support for vital public services and help retain
Jobs;

= Support Immediate economlc stabilizatlon for households and businesses; and,

« Address systemic public health and economlc challenges that have contributed to the Inequal
Impact of the pandemic on certain populations,

The Coronavirus State and Local Fiscal Recavery Funds provide substantial flexibility for each Jurisdiction
to meet local needs—including support for households, small businesses, Impacted industries, essent/al
workers, and the communities hardest-hit by the crisis. These funds also deliver resources that
reciplents can Invest In bullding, malntalning, or upgrading their water, sewer, and broadband

infrastructure.
1 ExwznIT A
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Starting today, eligible state, territorial, metropolitan city, county, and Tribal governments may request
Coronavirus State and Local Fiscal Recovery Funds through the Treasury Submission Portal. Concurrant

with this program launch, Treasury has published an Interim Final Rule that Implements the provisions
of this program.,

FUNDING AMOUNTS

The American Rescue Plan provides a total of $350 billion in Coronavlrus State and Lacal Fiscal Recovery
Funds to help eligible state, local, territorial, and Tribal governments meet thelr present needs and bujld

the foundation for a strang recovery. Congress has allocated this funding to tens of thousands of
Jurisdictions. These allocations include;

Amount

Type [$ billians)
States & District of Columbla $195.3
Countles $65.1

’ Metropolitan Cites $45.6
Tribal Governments $20.0
Terrfories 345
Non-Entitlement Units of $19.5

Local Government

Treasury expects to distribute these funds directly to each state, territarial, metropolitan city, county,
and Tribal government. Local governments that are classified as non-entitlement units will receive this
funding through thelr applicable state government. Treasury expeacts to provide further guldance on
distributions to nen-entitlement units next week.

Local governments should expect to receive funds In two tranches, with 50% provided heginning In May
2021 and the balance delivered 12 months later. States that have experlenced a net increase in the
unemployment rate of more than 2 percentage polnts from February 2020 to the latest avallable data as
of the date of certification will recelve their full allocation of funds In a single payment; ather states will
recelve funds In two equal tranches. Governments of U.S. territarles will recelve a single payment.
Tribal governments will recéive two payments, with the first payment avallable in May and the secand
payment, based on employment data, to be delivered In June 2021.

USES OF FUNDING

Coranavirus State and Local Fiscal Recavery Funds provide eligible state, local, terrltorial, and Tribal
governments with a substantfal infusion of resources to meet pandemic response needs and rebulid a
stronger, more equitable economy as the country recovers. Within the categorles of eligible uses,
recipients have broad flexibility to decide how best to use this funding to meet the needs of their
communities. Reclplents may use Coranavirus State and Local Fiscal Recovery Funds to:
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« Suppert public health expenditures, by funding COVID-19 mitlgation efforts, medical expenses,
behavioral healthcare, and certain public health and safety staff;

* Address negative economic Impacts caused by the public health emergency, Including
economlc harms to workers, households, small businesses, impacted industries, and the publlc
sector;

» Replace lost public sector revenue, using this funding to provide government services to the
extent of the reduction In revenue experlenced due to the pandemic;

* Provide premium pay for essential workers, offeting additional support to those who have

borne and will hear the greatest health risks because of their service in critical Infrastructure
sectors; and,

* Invest In water, sewer, and broadband Infrastructure, making necessary Investments to
Improve access to clean drinking water, support vital wastewater and stormwater
Infrastructure, and to expand access to broadband internet.

Within these overall categaries, Treasury’s Interim Flnal Rule provides guidelines and principles for
determining the types of programs and services that this funding can support, together with examples
of allowable uses that reclplents may consider, As described below, Treasury has also designed these
provisions to take Into consideration the disproportlonate impacts of the COVID-18 public health
emergency on those hardest-hit by the pandernic.

1. Supporting the public health response

Mitigating the Impact of COVID-19 continues to require an unprecedented public health response from
state, local, territorial, and Tribal governments. Coronavirus State and Local Fiscal Recovery Funds
provide resources to meet these needs through the provision of care for those impacted by the virus
and through services that address disparities in public health that have heen exacerbated by the
pandemic. Reciplents may use this funding to address a broad range of public health needs across
COVID-19 mitigation, medicat expenses, behavioral healthcare, and public health resources. Among

other sarvices, these funds can help support:
Ay

¢ Services and programs to contain and mitizate the spread of COVID-19, Including:

v Vaccination programs v Enhancement of healthcara capacity,
v Medical expenses Including alternative care facllities
¥ Testing ¥' Support for prevention, mitigation, or
v Contact tracing other sarvices In congregate ving
v" Isolation or quarantine facllities and schools
v PPE purchases v Enhancement of public health data
v Support for vulnerable populations to systems
access medical or public health services v Capital investments in public facllities to
¥ Public health survelliance {e.g., meet pandemlc operaticnal needs
monltoring for varfants) v Ventilation Improvements in key settings
v" Enforcament of public health orders like healthcare facilitles
v Public communication efforts
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+ Services to address behavioral healthcare needs exacerbated by the pandemic, Including:

v Mental health treatment v Crisls intervention
¥" Substance misuse treatment v Services or outreach to promote access
v" Other behavloral health services to health and soclal services

v" Hotlines or warmlines

*  Payroll and covered heneflts expensas for publle health, healtheare, human services, public
safety and similar employees, ta the extent that they work on the COVID-19 response. For
public health and safety workers, reciplents can use these funds to cover the full payroll and
cavered benefits costs for employees or operating units or divisions primarily dedicated to the
COVID-1S response,

2, Addressing the negative economic impacts caused by the public health emergency

The COVID-13 public health emergency resulted In significant economic hardship for many Americans.
As businesses closed, consumers stayed home, schools shifted to remote education, and travel declined
precipitously, aver 20 milllon jobs were lost between February and April 2020, Although many have
since returned to work, as of Aprll 2021, the economy remalns more than 8 million jobs below Its pre-
pandemic peak, and more than 3 million workers have dropped out of the labor market altogether since
February 2020,

To help alleviate the economic hardships caused by the pandemlc, Coronavirus State and Local Fiscal
Recovery Funds enable ellgible state, local, territorlal, and Tribal governments to provide a wide range
of assistance to individuals and households, smali businessas, and Impacted industries, in addition to
enabling governments to rehire public sector staff and rebuild capacity. Among these uses include:

» Delivering assistance to workers and familles, Including ald to unemployed workers and job
training, as well as aid to households facing food, housing, or other financtal insecurity. In
addition, these funds can support survivor’s henefits for family members of COVID-19 victims.

«  Supporting small businesses, helping them to address financial challenges caused by the
pandemlic and to make investments in COVID-19 preventlon and mitigation tacties, as well as to
provide technical assistance. To achieve thesa goals, recipients may employ this funding to
execute a broad array of lean, grant, in-kind assistance, and counsellng programs to enable
small businesses te rebound from the downturm,

« Speeding the recovery of the tourism, travel, and hospitality sectors, supporting Industries that
were particutarly hard-hit by the COVID-18 emergency and are Just now beginning to mend.
Similarly impacted sectors within a local area are also eligible for support.

»  Rebullding publlc sector capacity, by rehiring public sector staff and replenishing
unemployment insurance {Ul) trust funds, in each case up to pre-pandemic levels. Recipients
may also use thils funding to build their Internal capacity to successfully implement economic
rellef programs, with investments in data analysls, targeted cutreach, technology infrastructure,

and Impact evaluations.
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3. Serving the hardest-hit communitias and familles

While the pandemic has affected communities across the country, it has disproportionately impacted
low-income familles and communities of color and has exacerbated systemic health and economic
inequities. Low-income and soclally vulnerable communities have experienced the most severe health
impacts. For example, countles with high poverty rates also have the highest rates of infections and
deaths, with 223 deaths per 100,000 compared to the U.5, average of 175 deaths per 100,000,

Caronavirus State and Local Fiscal Recovery Funds allow for a broad range of uses to address the
dispropartionate public health and economic impacts of the crisis on the hardest-hit communities,
populations, and households. Eligible sarvices include: .

»  Addressing health disparities and the saclal determinants of health, through funding for
community health workers, public banefits navigators, remediation of lead hazards, and
community violence intervention programs;

* Investments In houslng and nefghborhoods, such as services to address individuals
experlencing homelessness, affordable housing development, housing vouchers, and residential
counseling and housing navigation assistance to facilitate moves to nelghborhoads with high
economic opportunity;

»  Addressing educatlonal disparities through new or expanded early learning services, providing
additional resources to high-poverty schooal districts, and offerlng educational services like
tutering or afterschool programs as well as services ta address soclal, emotional, and mental
health needs; and,

*  Promoting healthy childhood environments, Including new or expanded high quallty childcare,
home visiting programs for families with young children, and enhanced services for child
welfare-involved familles and foster youth.

Governments may use Coronavirus State and Local Fiscal Recovery Funds to support these z;ddlttonal
services If they are providad:

* within a Qualified Census Tract {a low-income area as designated by the Department of Housing
and Urban Development);

» to families [lving In Qualified Census Tracts;
¢ bys Tribal government; or,

* o other populations, households, or geographic areas disproportionately impacted by the
patdemic,

4. Replacing lost public sector revenue

State, local, territorial, and Tribal governments that are facing budget shortfalls may use Coronavirus
State and Local Fiscal Recovery Funds to avold cuts to government services. With these additional
resaurces, reciplents can continue to provide valuable public services and ensure that fiscat austerity
measures do not hamper the broader economic recovery.
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Many state, local, territorial, and Tribal governments have experienced significant budget shortfalls,
which can yield a devastating Impact on their respective communities. Faced with budget shortfalls and
pandemic-related uncertalnty, state and local governments cut staff in all 50 states. These budget
shortialls and staff cuts are particularly problematic at present, as these entities are on the front lines of
battling the COVID-19 pandemic and helping citizens weather the economlc downturn,

Reclplents may use these funds to replace lost revenue. Treasury's [nterim Final Rule establishes a
methodology that each recipient can use to calculate Its reduction In revanus, Specifically, recipfents
will compute the extent of thelr reduction In revenue by comparing their actual revenue to an
alternative representing what could have been expacted to occur in the absence of the pandemic,
Anzlysis of this expected trend begins with the last full fiscal year prior to the public health emergency
and projects forward at elther (a) the reciplent’s average annual revenue growth over the three full
fiscal years prior to the public health emergency or [b) 4.1%, the national average state and Jocal
revenue growth rate from 2015-18 (the latest avallable data),

For administrative convenience, Treasury’s Interim Final Rule allows reciplents to presume that any _
diminution in actual revenue relative to the expected trend s due to the COVID-19 public health
emergency. Upan recelving Coronavirus State and Local Fistal Recovery Funds, recipients may
immediately calculate the reduction in revenue that ocourred In 2020 and deploy funds to address any
shortfall. Reciplents will have the opportunity to re-calculate revenue loss at several points thraugh the
program, supparting those entitles that experlence a lagged impact of the crisis on revenues.

importantly, once a shortfall in revenue Is identified, reciplents will have broad latitude to use this
funding to support government services, up to this amount of lost revenue.

5. Providing premium pay for essential workers

Coranavirus State and Loeal Fiscal Recovery Funds provide resources for eligible state, Iocal, territorial,
and Tribal governments to recognize the heroic contributions of essential workers, Since the start of the
public health emergency, essentlal workers have put their physical well-being at risk to meet the daily
needs of their communities and to provide care for others,

Many of these essentlal workers have not recelved compensation for the helghtened risks they have
faced and continue to face. Reclplents may use this funding to provide premium pay directly, or through
grants to private employers, to 8 broad range of essential workers who must be physically present at
their jobs Including, among athers:

v Staff at nursing homes, hospitals, ¥" Truck drivers, transit staff, and
and home-care settings warehouse workers
v Workers at farms, food production ¥~ Childcare warkers, educators, and school
facilities, grocery stores, and restaurants staff
v’ Janitors and sanitatlan workers ¥ Soclal service and human services staff
v'  Public heaith and safety staff

Treasury’s Interim Final Rule emphasizes the need for reciplents to prioritize premium pay for lower
income workers. Premium pay that would increase a worker's total pay above 150% of the greater of
the state aor county average annual wage requires specific Justification for how It responds to the needs

of these workers.
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in addition, emplayers are both permitted and encouraged to use Coronavirus State and Local Fiscal
Recovery Funds to offer retrospective premlum pay, recognizing that many essentlal workers have not
yet recelved additional compensation for work performed. Staff working for third-party cantractors In
eligible sectors are also eligible for premium pay.

6. Investing in water and sewer infrastructure

Reclplents may use Coronavirus State and Local Fiscal Recovery Funds to invest in necessary
Improvements to thelr water and sewer infrastructures, including projects that address the impacts of
clitate change.

Reclplents may use this funding to invest in an array of drinking water Infrastructure projects, suchas
building or upgrading facilities and transmission, distribution, and storage systems, including the
replacement of lead service lines.

Reciplents may also use this funding to Invest In wastewater infrastructure projects, Including
constructing publicly-owned treatment Infrastructure, managing and treating stormwater or subsurface
drainage water, facilltating water reuse, and securing publicly-owned treatment works,

To help jurisdictions expedite thelr execution of these essential Investments, Treasury’s Interim Final
Rule aligns types of eliglble projects with the wide range of projects that can be supported by the
Environmental Protection Agency’s Clean Water State Revolving Fund and Drinking Water State
Revolving Fund. Reciplents retaln substantial flexibility to identify those water and sewer Infrastructure
investments that are of the highest priority for their own communities,

Treasury’s Interim Final Rule also encourages recipients to ensure that water, sewer, and broadband
projects use strong labor standards, including profect labor agreements and community benefits
agreements that offer wages at or above the prevalling rate and Include local hire provisions,

7. Investing in broadband infrastructure

The pandemic has underscored the importance of access to universal, high-speed, reliable, and
affordable broadband coverage. Over the past year, millions of Americans relied on the internst to
participate in remote school, healthcare, and work.

Yet, by at least one measure, 30 million Americans live In areas where there Is no broadband service or
whera existing services do not deliver minimally acceptable speeds, For mifllons of other Americans, the
high cost of broadband access may place it out of reach. The American Rescue Plan alms to help remedy
these shortfalls, provlding reciplents with flexibility to use Coronavirus State and Local Fiscal Recovery
Funds to Invest in broadband Infrastructure.

Recognizing the acute need In certaln communities, Treasury’s Interim Final Rule provides that
Investments in broadband be made In areas that are currently unsarved or underserved—in other
words, lacking a wireline connection that rellably delivers minimum speeds of 25 Mbps downlfoad and 3
Mbps upload. Reclplents are also encouraged to prioritize projects that achieve jast-mile connections to
househalds and businesses,

Using these funds, reciplents generally should build broadband Infrastructure with modern technologles
in mind, specifically those prajects that dellver services offering rellable 100 Mbps download and 100
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Mhps upload speeds, unless impracticable due to topography, geography, or financial cost, In addition,
reciplents are encouraged to pursue flber optic invastments.

In view of the wide disparities in broadband access, assistance to households to support intarnet access
or digltal literacy Is an eligible use to respond to the public health and negative economic itmpacts of the
pandemic, as detalled above,

8. Ineligible Uses

€oronavirus State and Local Fiscal Recovery Funds provide substantlal resources to help eligible state,
lacal, territorial, and Tribal governments manage the public health and ecanomic consequences of
COVID-19. Reciplents have considerable flexibility to use thesa funds to address the divarse needs of
thefr communities.

To ensure that these funds are used for their intended purposes, the American Rescue Plan Act also
specifies two Inellgible uses of funds:

* Statesand territories may not use this funding to directly or Indiractly offsat a reduction in net
tax revenue due to @ change in law from March 3, 2021 through the last day of the fiscal year
in which the funds provided have been spent, The American Rescue Plan ensures that funds
needed to pravide vital services and support public employees, small businesses, and famtlies
struggling to make it through the pandemic are not used to fund reductions in net tax revenue,
Treasury’s Interim Final Rule implements this requirement. If a state or territory cuts taxes, they
must demanstrate how they pald for the tax cuts from sources other than Coronavirus State
Fiscal Recavery Funds—by enacting policies to ralse other sources of revenue, by cutting
spending, or through higher revenue due to economic growth. If tha funds provided have been
used to offset tax cuts, the amount used for this purpose must be pald back to the Treasury.

*  No reciplent may use this funding to make 2 deposlt to a penslon fund. Treasury's Interim
Final Rule defines a “deposit” as an extracrdinary contribution to a pension fund for the putpose
of reducing an accrued, unfunded lisbility, While pension deposits are prohibited, reclpients
may use funds for routine payroll contributions for employees whose wages and salaries are an
eligible use of funds,

Treasury’s Interim Final Rule identifies several other Ineliglhle uses, Including funding debt service, legal
settlements or judgments, and deposits to rany day funds o financial reserves. Further, general
infrastructure spending Is ot covered as an eligible use outside of water, sewer, and broadband
investments or above the amount allocated under the revenue loss provision. While the program offers
broad flexibility to reciplents to address local conditions, thesa restrictions will help enstre that funds
are used to augment exIsting activities and address pressing needs.
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Vote as Follows: Eric Chaney Yes
Keith Watts Yes
Larry Brown Yes
Randy Stapleton Yes

Real Estate Purchase Agreement
Motion was made by Keith Watts and Seconded by Randy Stapleton to approve the following Real
Estate Purchase Agreement

THIS REAL ESTATE PURCHASE AGREEMENT, made the ___ day of July, 2021, by and between
CAMP INVESTMENTS, LLC, a Kentucky limited liability company with a mailing address of 1701
Central Aventie, Suite 200, Ashland, Kentucky 41101 ("Seller™}, and BOYD COUNTY, KENTUCKY, a

. POBeX 23
governmental entity with a mailing address of Gm!m‘abns LY FUZT Purchaser”). The date

this Agreement becomes executed by both Purchaser and Seller shall be the “Effective Date.”
WITNESSETH:

1.  Purchase and Sale. For the purchase price herein specified, Seller agrees to sell to Purchaser,
and Purchaser agrees to buy from Seller, the following Real Property, Appurtenances, and
Improvements (collectively "Properiy”);

(a) Real Property, All right, title and Interest in those certain lands, as defined below (the
“Real Property"):

The real property which is a part of the KYOVA Mall premises on U.S. Route 60 in
Boyd County, as more particularly described on Exhibit A for Purchaser’s
independent development. The Real Property is more particularly described and
depicted on Exhibit A to this Agreement.

(b) Appurtenances. All rights, privileges, easements, hereditaments, tenements and rights-
of-way appurtenant to, or used in connection with, the beneficial use and enjoyment of
the Real Property, including, without limitation, all right, title and interest, if any, of Seller
in and to all public water rights, streets, roads, avenues, parking areas, alleys, easements,
rights-of-way In, on, across, In front of, contiguous to, abutting, adjoining or otherwise
serving the Real Property (collectively, the “Appurtenances”);

(¢) Improvements. All improvements, buildings, structures and fixtures located on the Real

Property and all apparatus, fixtures, equipment and utility systems located on the Real
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Property and used in connectlon with the operation or occupancy of the Real Property

(collectively, the “Fmprovements™); and
Purchase Price, The purchase price forthe Property is Two Million Five Hundred Thousand
Dollars ($2,500,000.00). The Purchase Price, as adjusted by the application of any pro-
rations and credits specified herein, shall be paid to Seller on the Closing Date (the amount to
be paid shall be referred to as the “Closing Payment."} from hond proceeds and is contingent
on Purchaser successfully issuing the necessary bonds and compliance with KRS 67.080
regarding an appraisal.
Escrow Pavment. As of the execution of this Agreement, Purchaser has deposited the sum of
$500,000,00 {the “Escrow Depaosit”) as a deposit against the Purchase Price in an escrow
account with Kentucky Farmers Bank. At the Closing, the Escrow Deposit shall be delivered
to Seller and applied as a credit against the Purchase Price. See attached Escrow Agreement
attached hereto as Exhibit B which {s incorporated herein by reference.
Closing Date, Time is of the essence herein and the closing transactions completing
consummation of the sale shall be concluded on the same date as the purchase by Seller from
Reyton Cedar Knoll, LLC and that closing is currently set to eccur on or before July 23, 2021
(the “Closing Date™) but if the Reyton Cedar Knoll closing is extended for any reason, the
Closing of this transaction shall only be extended if agreed to in writing by the parties hereto,
In the event Seller does not close and acquire the property from Reyton Cedar Knoll, LLC,\this
Agreement shall be null and vold, and neither party shall have any further obligations
hereunder. It is specifically understood by the parties hereto that any Closing is contingent
on Seller being able to acquire the Property on or before Closing from Reyton Cedar Knoll,
LLC. Ifthe Property is not or cannot be acquired for any reason then this Agreement shall
automatically terminate with nefther party under any further obligations to perform or have

ltability for damages.
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Title Review, Fee simple title to the Real Property, Appurtenances, and Improvements fully
marketable in all respects such as any reputable title insurance company will insure shall be
conveyed by Seller to Purchaser by General Warranty Deed, subject to the terms set forth on
Exhibit C attached hereto and the Permitted Exceptions, and including a proper and sufficlent
legal description prepared pursuant to an ALTA survey provided by Howerton Engincering
and pald for by Purchaser and certified to Purchaser and Seller.

(a) Title Documents,

i. Purchaser may obtain a title examination or title commitment of the
Real Property.

ii. Purchaser shall provide a new survey of the Real Property and make Title
Objections based on the new survey or an existing survey of the Real
Property (any of the foregoing, the "Survey™),

{b) Title Review: Approval Perfod. Purchaser shall have the Due Diligence Period (as
hereinafter defined) to review the title to the Real Property and to deliver in writing
to Seller its objections, in iis sole and absolute discretion, to the title (the "Title
Objection(s)™). Purchaser’s failure to notify Seller of its Title Objections prior to or
on the expiration of the Due Diligence Period shall constitute approval of the title.
If a Title Objection is delivered to Seller by Purchaser, Seller shall have ten (10) days
after receipt of Purchaser’s Title Objection to give Purchaser, with respect to each
Title Objection, (i) evidence satisfactory to Purchaser of the removal or cure of the
Title Objection or that the Title Objection will be removed or cured on or before the
Closing (in which event such cure or removal shall be a covenant by Seller to cure
or remove prior to the Closing); or (ii) notice that Seller elects not to cure or
remove such Title Objection. Purchaser and Seller will cooperate to take steps to

remove such Title Objections if possible. If Seller elects not to remove or cure any
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Title Objection, orif Seller is unable to cure all Title Objections, Purchaser may elect
to (i} waive any such Title 6bjecﬁon and proceed with the Closing, or (if) terminate
this Agreement in written notice to Seller, In which case r;either party shall have
any further obligations to the other party.

(<) Conditions of Title to Real Property. At the Closing, Seller shall convey to Purchaser
by General Warranty deed good, marketable and record fee simple title to the Real
Property, Appurtenances, and Improvements, {ree and clear of anty liens, claims, or
encumbrances, such as any reputable title Insurance company will insure, subject
to no exceptions other than (f) those title exceptions permitted by Purchaser
pursuant to Paragraph 4(b) above, and (ii) any exception as to property taxes for
the current year (which shall be prorated at closing) and subsequent years thatare
not yet due and payable (collectively, the "Permitted Exceptions™), Except as
expressly provided herein, Seller is not making and has not made at any time any
warranties or representations of any kind, express or implied with respect to the
Property, including but not limited to, any warranties or representations as to its
condition or fitness for any particular purpose and upon Closing, Seller shall sell and
convey the Property to Purchaser and Purchaser shall accept the Property “AS IS,
WHERE IS, WITH ALL PAULTS.

Due Diligence.

(2) Entry/Inspection, During the Due Diligence Perlod and thereafter as needed to
complete the due diligence of Purchaser, Seller shall provide Purchaser (including
any designee of Purchaser) with reasonable access to the Property if the current
owner ofthe Property consents, in accordance with the terms and conditions of this
Paragraph 5(a), in order for Purchaser to conduct such inspections, tests, surveys,

and studies as Purchaser may elect regarding the condition of the Property,
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including, without limitation, inspection of improvements and Appurtenarces,
inspection for the presence of hazardous materials and the existence of any
environmental condition, the updating of any existing survey or the
performance of a new survey, investigation of easements and access rights
pertaining to the Real Property, and for structural mechanical seismic,
electrical and other physical and environmental conditions and/or
characteristics of the Real Property. Such access, inspections, tests, surveys, and
studies shall bhe permitted and conducted on the following terms and
conditions: (i) Purchaser shall pay for all such inspections, tests, surveys, and
studies ordered by Purchaser; and {ii} in connection with any entry by
Purchaser or its agents, employees or contractors onto the Property, Purchaser
shall give Seller reasonable notice of such entry and shall conduct such entry
and any inspections in connection therewith so as to reasonably minimize
interference with Seller's use of the Property.

(b) Due Diligence Period, The Due Diligence Period for Purchaser’s completion of
the title investigation and other due diligence investigation referenced in this
Agreement shall commence on the Effective Date and continue until July 2,
2021, Seller and Purchaser agree that Purchaser's obligation to proceed with
the Closing is subject to satisfaction, approval ar waiver by Purchaser, in its
reasonable discretion, of all matters reviewed during the Due Diligence Period.
Purchaser shall notify Seller of any material defects or issues revealed during
the Due Diligence Period and shall cooperate with Seller’s attempts to resolve
such issues. If Purchaser determines.in its reasonable discretion that it no
longer intends to acquire the Property as a result of defects or issues revealed

during the Due Diligence Period that cannot be resolved to Purchaser's

.
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satisfaction, then Purchaser shall promptly notify Seller of such determination
in writing ("Disapproval Notice") whereupon this Agreement, and the
obligations of the parties to purchase and sell the Property hereunder, shail

immediately terminate, with neither party having further obligations to the

other party,
res rrantie
() Seller's Representations and Warranties. As of the Effective Date and Closing Date,

Seller represents and warrants ta Purchaser as follows:

1. Seller shall, as of the Closing Date, hold marketable, fee simple title to the
Property free and clear of all liens and encumbrances as set forth in Paragraph
5(b) hereof or this Agreement shall be null and void.

ifi. There is no litigation ongoing, pending or, to Seiler's actual Imowledge,
threatened that relates to the Property. D

iii. This Agreement and all documents executed by Seller that are to be
deltvered to Purchaser at the Closing are duly authorized, executed and
delivered by Seller, and are legal, valid and binding obligations of Seller,
and do notviolate any provisions of any contract orjudicial order to which
Seller is a party or to which Seller is subject. Seller has the power,
authority and capacity to execute and deliver this Agreement and to
perform this Agreement.

iv, Thereareno contracts or agreements relating to the ownership, operation
and maintenance of the Property that will: (2) prevent Closing; (b) give
rise to a lien on the Property; (¢) restrict or impair Seller’s ability to
convey all of the Property interests contemplated by this Agreement to

Purchaser; or (d) survive Closing, except such agreements as are assigned

|
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to Purchaser and assumegd by Purchaser at Closing.

v. There are no claims of unpaid contractors, materialmen, or laborers,
which could resultin a lien on the Property.

(33} Purchaser's Representations and Warranties. Purchaser hereby represents and
warrants that:

i. Purchaser is a governmental entity with full right, power and authority to
take title to the Property and to enter into and otherwise perform and
comply with the terms of this Agreement.

ii, This Agreement and all documents executed by Purchaser that are to be
delivered to Seller at Closing are, or at the time of Closing will be, duly
authorized, executed and delivered by Purchaser and will be legal, valid
and binding obligations of Purchaserand do not, and at the time of Closing
will not, violate any provisions of any contract or judicial order to which
Purchaser is a party or to which Purchaser is subject.

() Survival. All representations, warranties, and covenants described in this
Agreement shall survive Closing.

7. Seller's Covenants, Between the Effective Date and the Closing or earlier termination of this
Agreement, Seller covenants and agrees:

(2). Seller shall not sell, assign, mortgage, pledge, hypothecate, lease, grant, or
otherwise transfer ar dispose of the Property.

(b) Seller shall promptly notify Purchaser of any change in the physical
condition of any portion of the Property of which the Seller acquires actual
knowledge after the Effective Date.

(c) Seller shall not take any action or make any omission which would breach '

any of the representations and warranties made by Sellerherein.
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Closing Conditions. The obligation of Purchaser to render performance under this
Agreement is subject to the following conditions precedent (and conditions concurrent,
with respect to deliveries to be made by the parties at Closing) ("Purchaser’s
Conditions"), which conditions may be waived, or the time for satisfaction thereof and
the Closing Date extended by Purchaser only in a writing executed by Purchaser:
provided, however, that any such extension shall not affect Purchaser's ability to
pursue any remedy Purchaser may kave with respect to any hreach hereunder by
Sellers

(a} Between the Effectlve Date and the Closing Date, there shall be no material
adverse change in the condition of the Property.

{b) All of Seller's representations and warranties set forth in this Agreement are
true in all respects. Seller has performed all of Seller's covenants and
agreements set forth in this Agreement, and Seller is not otherwise in default
under this Agreement.

(c) If Purcl’laser glects to obtain title insurance for the Real Property, Purchaser's
title insurance company is irrevocably committed to issue an Owner's Policy for
the Real Property upon the Closing with endorsements as the Purchaser
reasonably requires, subject only to the Permitted Exceptions.

(d) No uncurable defects pertaining to any of the Property interests to be conveyed
to Purchaser being Identifled during Purchaser's due diligence.

Ifany of Purchaser’s Conditions have not been fulfilled as of the Closing Date, Purchaser

may, in its sole and ahsolute discretion, (A) waive such candition and proceed to the

Closing pursuant to this Agreement, or (B) terminate this Agreement, in which event

scrow Deposit shall be retained by Purchaser and neither party shall thereafter

igations to the other hersunder, other than pursuant to

the E
nave any further rights or obl
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any provision hereof that expressly survives the termination of this Agreement.
9. Closing.
(a) Seller's Deljveries. On or before the Closing Date, SeIIersha]i cause to be delivered
to Purchaser the following:

i A Gen;zral Warranty Deed (the "Deed™), in a form prepared at Seller's
expense, duly executed by, Seller and acknowledged, conveying to
Purchaser the Real Property, Appurtenances and Improvements in fee
simple absolute, free and clear of all liens and encumbrances such that any
reputable title insurance company will insure, subject only to the

Permitted Exceptions and conditions contained on Exhibit C;

il. Such entlty resolutions, authorlzations, certificates of incumbency, certificates
of good standing, and other documentation with respect toSeller as Purchaser
may reasonably request;

iil. A closing statementin a form reasonably approved by parties duly executed
by Seller;

iv. Any other documents, instruments, records, correspondence or agreements
called for hereunder which have not previously been delivered which are
reasonably necessary to consummate the purchase of the Property in
accordance with the terms hereof;

v. Possession of and access to the Property shall be delivered to Purchaser.

(c) Purchaser's Deliveries. On or before the Closing Date, Purchaser shall cause to be
delivered to Seller thefollowing:
: {. TheClosing Payment;
il. A consideration certification within the Deed, duly executed and

acknowledged by Purchaser;
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Hi. Such entity documents, resolutions, authorizations, certificates of good
standing, and other documentation with respect ta Purchaser as Seller may
reasonably request;

iv. A closing statement, in a form reasonably approved by parties duly executed
by Purchaser; and

v. Any other documents, instruments, records, correspondence or agreements
called for hereunder which have not previously been delivered which are
reasonably necessary to consummate the purchase of the Froperty in
accordance with the terms hereof, ‘

(d} Pro-rations and Closing Costs. All prepaid rents and utility deposits
pertaining to the Property, if any, shall belong to Seller.
10.  Default

(a) If Seller defaults hereunder, then (A) Purchaser shall have the right to
bring an action against Seller for specific performance, including the
right to an injunction or injunctions to prevent breaches of the
provisions of this Agreement and to enforce specifically this
Agreement. If Purchaser defaults hereunder, then, at its option, Seller
shall have the right to bring an action against Purchaser for damages
and/or specific performance, including the right to an injunction or
injunctions to prevent breaches of the provisions of this Agreement
and to enforce specifically this Agreement.

{b) As a condition precedent to either party being required to proceed with
the Closing, the other party shall not be in default hereunder and Seller

shall have been able to acquire the Property.
11,  Loss by Fire or Other Casualty, The risk of loss as to the Property shall remaln on Seller
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untll the Closing. If, prior to the Closing Date, any part of the Property is damaged or
destroyed by fire or other casualty loss, the parties shall proceed as below, Purchaser
may terminate its obligations under this Agreement by written notice given to Seller
within ten (10) days after Purchaser has received the notice of such casualty, or at the
Closing, whichever is earlier, in which event no party shall have any further obligations
to any other party under this Agreement save and except such obligations which by their
terms are specifically stated to survive termination and the entire Escrow Deposit shall
be returned to Purchaser.
Notices. Any notice required or permitted to be given or delivered under this
Agreement shall be in writing and (i) personally delivered, (i) sent by United States
registered or certifled mail postage prepald, return receipt requested, (iif) ‘sent by
Federal Express or similar nationally recognized overnight courier service, or (iv)
transmitted by facsimile or electronic mail transmission, with a hard copy sent within
one (1) business day by any of the foregoing means. Such notice shall be deemed to
have been given or delivered upon the date such notice is sent in accordance with this
paragraph. For the purposes of notice, the addresses of the parties shall be as follows:

Purchaser:

Eric Che'mey

Boyd County Judge Executive

Boyd County Courthouse

Catlettsburg, Kentucky 41129

and

Seller:

Jason Camp

Camp Investments, LLC

1701 Central Avenue, Suite 200
Ashland, Kentucky 41101
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or such other address as elther party may from time to time specify in writing delivered to the
other in accordance with this Paragraph 12. Notices provided by either parties’ counsel shall be
treated as being provided by that respective party.

13.  Realtor, There is no realtor involved in this transaction for either party, nor is there any
commission fee due to be paid for this transaction.

14.  Integration. This Agreement contains the complete agreement between the parties and
cannot be modified or amended except by the written agreement ofthe parties. The partiss
agree that there are no oral agreements, understandings, representations or warranties that
are not expressly set forth herein.

15.  Binding Effect. This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective heirs, executors, representatives, successors and assigns where
permitted by this Agreement.

16.  Assignment. Neither party may assign this Agreement to any other person or entity without
the written consent of the other party, which consent shall not be unreascnably withheld.

17.  Governing Law. This Agreement shall be governed, construed and enforced under and in
accordance with the laws of the Commonwealth of Kentucky.

18.  Severability, In case any one or more of the provisions contained in this Agreement shall for
any reason be held to be invalid, illegal, or unenforceable in any respect, such invalidity,
illegality, or unenforceability shall not affect any other provision hereof and this Agreement

shall be construed as if such invalid, iliegal, or unenforceable provision had never been

contained herein.

19 Exhibits, All exhibits attached hereto are incorporated into this Agreement.

20- i ND 7
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herein contained. No waiver of any defauit by Purchaser or Seller hereunder shall be implied
from any omission by the other party to take any action on account of such defanlt If snch
default persists or is repeated. Any waiver of any term, covenant or condition of this
Agreement or a breach thereof must be expressly made in a signed writing, and no express
waiver shall affect a default other than as specified in such waiver.

21, Further [nstruments. Each party will, whenever and as often as it shall be requested to do
so by the other, cause to be executed, acknowladged ar delivered any and all such further
instruments and documents as may be necessary or proper, in the reasonable opinion of
the parties, in order to carry out the intent and purpose of this Agreement, but not expand
the obligation of either party hereunder. This Paragraph shall survive Closing.

22,  Counterparts; Facsimile/Electronic Signatures. This Agreement may be executed in any

: number of counterparts, provided each of the partles executed at least one counterpart; each

il such counterpart shall be deemed to be an original instrument, but all such counterparts
together shall constitute but one agreement.

23.  Expiration. This Agreement expires on its own terms at 12:01AM on the 1st day of August,

2021 with neither party having any duty or obligation to the other unless otherwise agreed

in writing executed by both parties prior to said expiration.

IN WITNESS WHEREOF, the signatures of the parties hereto, the date and date first ahove

written.

PURCHASER:

BOYD COUNTY, RENTUCKY,

BY AND THROUGH THE BOYD
COUNTY FISCAL COURT,

a Kentucky governmental entity
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By:

Eric Chaney,
Judge Executive

SELLER:
CAMP INVESTMENTS, LLC

By:

Jason Camp,
Member/Manager

XHIBIT A
The Property is generally shown on the attached drawing and shall include only that part of the
property known as the KYOVA Mall in Boyd County, Kentucky formerly used by Sears, the

unimproved area as noted, an additional parcel of approximately 50 feet to include a breezeway.
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EXHIBIT A
Deed to County from Camp Investments, LLC
Parcel One:
3.98 Acres

Being a parcel of land in Boyd County, Kentucky and being more particularly
described as follows, as shown on a drawing titled "PLAT OF SURVEY OF
PORTIONS OF THE PROPERTY OF REYTON CEDAR KNOLL LLC" (D.B. 677 FG. 440)
dated June 09-2021 as prepared by Richard L. Howerton, Registered Land Surveyor
No.3582 (Flowerton Engineering and Surveying PLLC.).

Unless stated otherwise, any monument referred to herein as an “iron pin set"is a
set 1/2" rebar, twenty-four inches (24" in length, with a surveyor's cap stamped
"Howerton, P.L.S. #3582", All bearings stated herein are per Kentucky State Plane
North NADS3.

Beginning at a P.K. Nail and Shiner set (stamped KY 3582). A 5/8" iron. pin found
(Kelvin Barker #2630) on the original tract line bears S 62-56-16 E a distance of
685.27" -

Thence, with a new division line through the Reyton Cedar Xnoll LLC. Property,
bearing S 80-00-22 W distance of 376.07' to a P.K. Nail and shiner set.

Thence, bearing N 68-53-38 W a distance of 44.86' o a P.K. Nail and shiner set.
Thence, bearing N 10-30-56 W a distance of 394.74' to a P.K. Nail and shiner set.

Thence, bearing N 79-29-04 E a distance of 384.42' to a P.K. Nail and shiner set.
Passing a P.K. Nail and Shiner setonlineata distance of 27.52".

Thencs, bearing S 54-16-58 E a distance of 45.67' to a P.K. Nail and shiner set.
Having Kentucky State Plane Coordinates of N 331341.0050 E 2080743.8410.

Thence, bearing 8 10-15-20 E a distance of 388.70 to the point of beginuing,
Containing 3.98 acres.

The above-described parcel is subject, however, to the rights of way and public
utility easements, if any, that may be on legal recording covering said premises.

For a more detailed description, see plat #1468 of survey, by: Richard L. Howerton
PLS # 3582 of Howerton Engineering & Surveying PLLC in Greenup, KY dated June
9, 2021,
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Parcel Two:

0.54 Acres

Belng a parcel of land in Boyd County, Kentucky and being more particularly
described as follows, as shown on a drawing titled "PLAT OF SURVEY OF
PORTIONS OF THE PROPERTY OF REYTON CEDAR KNOLL 1LC" (D.B. 677 PG.
440) dated June 08-2021 as prepared by Richard L. Howerton, Registerad Land
Surveyor No. 3582 (Howerton Enginesring and Surveying PLIC.).

Unless stated otherwise, any monument referred to herein as an "iron pin set"is a
set 1/2" rebar, twenty-four inches (24" in length, with a surveyor's cap stamped
"Howerton, P.L.S. #3582", All bearings stated hersin are per Kentncky State Plane
North NADS3,

Beginning at a P.K. Nail and Shiner set (stamped XY 3582). Thence, with a new
division line through the Reyton Cedar Knoll LLC, Property, bearing N 79-28-04 E
a distance of 356.90' to & point.

Thence, bearing S 10-30-56 E a distance of 66.89' to & P.K. Nail and Shiner set. Said
P.K. Nail and Shiner is the northeast comer to Parcel 1 of this survey. PassingaP.K.
Nail and Shiner set on line at a distance of 26.42".

Thence, with the north line of Parcel 1, bearing S 79-29-04 W a distance of 356.90'
to a P.X, Nail and Shiner set. The northwest comer of Parcel 1 bears S 79-20-04 W
a distance of 27.52",

Thence, bearing N 10-30-566 W a distance of 65.99' to the point of beginning.
Containing 0.54 Acres.

The above-described. parcel is subject, howsver, to the rights of way and public
utility easements, if any, that may be on legal recording covering said premises.

For a more detailed description, see plat #1468 of survay, by: Richard L. Howerton
PLS #3582 of Howerton Engineering & Surveying PLLC in Greenup, KY dated June
g, 2021,

Parcel Three;
1.00 Acre

Being a parcel of land in Boyd County, Kentucky and being more particularly
described as follows, as shown on a drawing titled "PLAT OF SURVEY OF
PORTIONS OF THE PROPERTY OF REYTON CEDAR KNOLL LL.C" (D.B. 677 PG.
440) dated June 09-2021 as prepared by Richard L. Howerton, Registered Land
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Surveyor No.3582 (Howerton Engineering and Surveying PLLC.).

Unless stated otherwise, any monument referred to herein as an "iron pin sel"is a
set 1/2" rebar, twenty-four inches (247 in length, with a surveyor's cap stamped
"LIowerton, P.L.S. #3582". All bearings stated herein are per Kentucky State Flane
North NADS3,

Beginning at a P.K, Nail and Shiner set (stamped KY 3582). whose Northing is
332366.4758 and whose Easting is 2080701.3749. Said P.K. Nail and Shiner bears
N 36-25-18 W a distance of 675.02° from a %" iron pin with an Aluminum cap
Stamped #2595) found on the Original Tract line.

Thence, with a new division line through the Reyton Cedar Xnoll LLC. Property,
bearing N 33-19-3¢ W a distance of 175.00' toa P.X. Nail and Shiner sst.

Thencs, bearing N 56-40-21 E a distance of 250.00' toa P.K. Nail and Shiner set.
Thence, bearing S 33-19-39 E a distance of 175.00' to & P.K. Nail and Shiner set.

Thence, bearing S 56-40-21 W a distance of 250.00' to the point of beginning.
Containing 1.00 Acres.

The above-described parcel is subject, however, to the rights of way and public
utility easements, if any, that may be on legal recording covering said premises.

For a more detailed description, see plat #1468 of survey, by: Richard L. Howerton
PLS # 3582 of Howerton Engineering & Surveying FLLC in Greenup, KY dated June
9, 2021,

EASEMENT

THERE IS ALSO GRANTED hereby a 30 foot non-exclusive easement for vehicular
passage to and from US 60 and the above parcels of real estate for ingress and egress
by Grantee, its successors and assigns as described as follows:

Being a parcel of land in Boyd County, Kentucky and being more particularly
described as follows, as shown on a drawing titled "PLAT OF SURVEY OF
PORTIONS OF THE PROPERTY OF REYTON CEDAR KNOLL 1L1.C" dated June 09-
2021 as prepared by Richard L. Howerton, Registered Land Surveyor No.3582

(Howerton Engineering and Surveying PLLC.).

Unless stated otherwise, any monument referred to herein as an "iron pin set’is a
set 1/2" rebar, twenty-four inches (24") in length, with a surveyor's cap stamped
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"Howerton, P.L.S. #3582". All bearings stated herein are per Kentucky State Plane
North NADS3.

Beginning at a point in the west Right-ofWay line of 11.S. 60 and being on the south
side of the existing entrance, whose Northing is 331552.557 and whose Easting is
2081213.891,

Thence, bearing S 78-17-42 W a distance of 20.73' to a point.

Thence, with a curve to the lsft, L=79.008 R=89.895 and having a chord of S 38-
48-56 W a distance of 74.87' to a point.

Thence, bearing S 10-16-10 E a distance of 112,94' to a point.

Thence, with a curve to the right, 1==632,186 R=384.018 and having a chord of S
37-15-16 W a distance of 563.18' to a point.

Thence, bearing S 80-00-22 W a distance of 353.24'to a point.
Thence, bearing N 68-53-38 W a distance of 53.21' to & point.

Thence, bearing N 21-06-22 E a distance of 30.00' to & P.K, Nail and Shiner set,
being the southwest corner of Parcel 1 of this survey.

Thence, with the south line of Parcel 1, bearing S 68-53-38 E a distance of 44.86' to
a P.X. Nail and Shiner set.

Thence, bearing N 80-00-22 E a distance of 376.07' to a P.X. Nail and Shiner set,
being the southeast corner of Parcel 1 of this survey.

Thence, with a curve to the left, L=583.837 R=354.018 and having a chord of N
37-21-13 E a distance of 519.89' to a point,

Thence, bearing N 10-13-50 W a distance of 289.28' to a point,
Thence, bearing N 10-31-13 W a distance of 59.86' to a point.
Thence, bearing N 10-32-33 W a distance of 334.33' to a point.
Thence, bearing N 03-09-00 E a distance of 82.03' to a point.
Thence, bearing N 09-40-02 W a distance of 112.66' to a point.

Thence, bearing N 10-37-14 W a distance of 146.83' to a point,
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Thence, bearing N 25-20-41 W a distance of 65.59'to a point.

Thence, bearing N 47-30-38 W a distance of 68.88'to & point in the southeast line
of parcel 3 of this survey.

Thence, with the line of parcel 3, bearing N 66-40-21E & distance of 30.94'to a P.K.
Nail and Shiner set.

Thence, leaving Parcel 3, bearing S 47-30-38 E a distance of 87.18' to a point.
Thengce, bearing S 25-20-41 E a distance of 75.34' to a point.

Thence, bearing S 10-37-14 E a distance of 150.82' to a point.

Thence, bearing S 09-49-02 E a distance of 116.28' to a point.

Thence, bearing S 03-09-00 W a distance of 81.84 to a point.

Thence, bearing S 10-32-33 E a distance of 330.74' to a point.

Thence, bearing S 10-31-13 E a distance of 58.89' o a point.

Thence, bearing S 13-26-06 E a distance of 25.93'to a point.

Thencs, with a curve to the left, L=82.574 R=77.489 and having a chord of S 60-
00-20 E a distance of 87.16' to a point.

Thence, bearing N 79-11-58 E a distance of 18.94'to a point in the west Right-of-
Way line of U.S, 80 and being on the north side of the existing entrance.

Thence, bearing S 11-47-01 E a distance of 45.46' to the point of beginning.
Containing 1.65 Acres.

The above-described parcel is subject, however, to the rights of way and public
utility easements, if any, that may be on legal recording covering said premises.

Tor a more detailed description, see plat #1468 of survey, by: Richard L. Howerton
PLS # 3582 of Howerton Engineering & Surveying PLLC in Greenup, KY dated June
g, 2021,

Being a part of the same 1eal estate conveyed to Grantor by that certain deed dated
July __, 2021, appearing of record in Deed Book ___, Page __, in the office of the
Boyd County Gourt Clerk of Kentucky.
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COPY

ESCROW
AGREEMENT

This Agreement made and entered into this Zﬂ&ay of_{YlAaren ,2021 by

and between the County of Boyd, Kentucky by and through its duly elected goveming body,
Boyd County Fiscal Court (hereafter “County”) and Camp Investments, LL.C (hereafier
“Owner”) whose principal mailing address is 1701 Central Avenue Suite 200, Ashland, KY
41101

Whereas, Owner is expected to purchase that certain real property with improvements
commonly known as KYOVA Mall located on US Route 60 in the unincorporated area of Boyd
County, Kentucky a description of said property being attached hereto as “Exhibit A” and as set
out in that certain Deed of Record in the office of the Boyd County Clerk at Deed Book 667 page
440; and

Whereas, the County is interested in acquiring & part or portion of the KYOVA Mall'to
be used for public purposes consistent with the authority of the Connty to appropriate funds in
promoting economic development, promoting tourism and convention activity and providing
land and buildings in furtherancs of such public purposes; and

- ‘Whereas, the County wishes to preserve an opportunity to purchases parts or portions of

the KYOVA Mall subject to certain terms, conditions and contingencies without risking the loss
of public funds.

WITNESSETH, that for and in consideration of the sum of one dollar ($1.00) cash in
hand paid the receipt and 'sufﬁcieucy of which is hereby acknowledged and other good and

valuable consideration including but not limited to the mutual promises and covenants hereafter

contained the County and Owner do hereby agree as follows:

Exurasr™ B
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1. Assoon as practicable after acquiring title to the KYOVA Mall property and
improvements Owner agrees fo sell and the County agrees to purchase that portion of the
KYOVA Mall generally understood to include the former Sears store and such portion of
the mall parking lot immediately adjacent thereto necessary to accommodate not less than
three hundred (300) standard parking spaces for the maximumn total sum of Two and one
alf million dollars i$2,500,000.00) subject to the following terms, conditions, and
contingencies:

(2) Earnest money in the sum of Five hundred thousand dollars ($500,000.00)
shall be deposited by the County in an interest bearing account at Kentucky
Farmers Bank the full balance of which shall be transferred to owner and credited
against any final sale and purchase of the propesty the County is interested in as
described above which shall be done in accordance with all federal, state, and
local laws, rules and regulations. In the event a closing between the County and
Owner is not held within 120 days of the execution of this Agreement by the last
signing perty or if it is determined that this transaction is violative of or prohibited
by any court, govemnmental or administrative agency or law, rule or regulation or
if the County is not able to secure reasonable financing all sums held in escrow
shall be released, returned and refunded without deduction or set-off to the
County. Further, should the County decide to cancel or terminate this Agreement
for any reason including for convenience prior to any closing all sums held in
escrow shall be released, returned and refinded to the County by Kentucky

Fammers Bank without deduction or set-off and without delay.




BK42 PG290 DOC#10003199

(b) Prior to any closing between the County and Owner 2 more specific metes and
bounds description of the premises anticipated to be conveyed hereunder shall be
completed by a Kentucky licensed land surveyor or other appropriate professional

satisfactory to the County at the expense of the County.

. Subject to the maximum sum as set out above the County shall pay no more in total

consideration than the highest appraised value as determined in accordance with KRS

67.080(1)(b)(1) and all other applicable law.

. The County shall have the right to cause such structural, electrical, HVAC, IT or other

inspections of the property at the County’s expense and Owner shall allow or cause the
County to be allowed full access to the premises at all reasonable hours to conduct such

inspection or inspections without charge or cost fo the County by Owner.

. Any transfer of real property and/or improvements anticipated hereby shall be by General

Warranty Deed free and. clear of any liens, claims or encurnbrances and following a title
search, title opinion and, if deemed neéessary, title insurance acceptable to the County all
of which shall be conducted at the expense of the County, Any General Warranty Deed
shall be executed by such person as is duly authorized by Qwner to execute the deed or

deeds and transfer the subject property from Owner to the County.

. The County shall not be deemed nor considered as a partner with or guarantor of any

obligation incurred by Owner or any other purchaser of all or any part of the KYOVA

Mall property.

. No sums held in escrow may be released or otherwise transferred to Owner or for

Owner’s benefit or use without express written direction or authorization of the Boyd

County Judge-Executive and only as is consistent with and in adherence to such direction

—_—
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or authorization. By execution hereof, Kentucky Farmers Bank acknowledges this

restriction and agrees to the terms hereof,

. Time is of the essence and the County and Owner agree that the transaction between the

parties anticipated herein shall close within one hundred twenty (120) days of execution.
Each party shall exercise good faith in accomplishing finality in the time permitted
however said fime frame may amended by written agreement executed by the County and

Ovmer.

. This Agreement sets out the entire agreement of the County and Owner as of the time of

execution and no other representations, promises or covenants whether oral or written are

a part of this Agreement.

. This Agreement may not be amended, modified, changed, altered or otherwise varied

except upon express written agreement of the County and Owner.

10. Any notice, comumnunication, correspandehce, inquiry or other discussion shall be direct to

the County znd Owner at:
County: Eric Chaney Owner: Camp Investments, L1C_
Boyd County Judge Executive
2800 Louisa Street 1701 Central Ave, Suite 200
P.O. Box 423
Catlettsburg, KY 41129 Ashland, KY 41101

and/or email: echaney@boydky.com

11. Owner shall not offer to sell, solicit offers to purchase nor accept any offers to purchase

or sell the KYOVA Mall property during the pendency of this Agreement without

agreement of the County.

12. Reyton Ceder Knoli, LLG, and its affiliates, are intended third-party beneficiaries of the

escrow arrangement established by this Agreement as security for the acquisition of the
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real property and improvements located therean commonly known as KYOVA Mal] by
Camp Investments, LLC and Boyd County, Kentucky. It is not intended nor shall this
Agreement be interpreted so as 1o cause or obligate the payment of any funds to Reyton
Cedar Knoll, LLC or any of its affiliates by the County nor that the Comnty is in.privity
with Reyton Cedar Knoll, LLC or any of its affiliates,

13. Interpretation, enforcement or application of this Agreement shall be governed by the
laws of the Commonwealth of Kentucky with any litigation, suit or other action arising

hereunder to be heard in the Boyd Cixcuit Court.

COUNTY OF BOYD, KENTUCKY CAMP INVESTMENTS, LLC
BY: . BY:
ERIC CHANEY NATUKE
BOYD COUNTY JUDGE -EXECUTIVE
DATE: March 24, 2021 3, Ctt a7
PRINTED NAME /

@qu/f///, £
TITLE

DATE: March 24. 2021

KENTUCKY FARMERS BANK
BY:@‘.__‘/ _ /P Lgn~7

CEQ 4
TITLE

=/ 27/&/

DATE
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- Bam Cowry
\ . De77 Pa 444

.

DEGINNING gt an fron pin and cap set near 2 eoncrsts right-of-way monument,
s i the west sight-ofiway line of U.S, Route 60 (Reference i3 hereby meds o Deed
Taok 443, Fage 389, in tho offies of the Boyd Comnty Clerk), at highway station
& -~ 187485, 120 feet leR of thn contertine af ped highway and 2 comerto the lnds of
Troy E. Fairchild (Referencs {6 hereby mede to Deed Book 286, Page 431%-
thence with soid righv-of-way line South 32 degrees 23 minntex 15 secondy East, ~/
&79,01 feet to 2 palnt; thenss contimlng Sauth 23 degrees 36 minuies 44 eeconds,/”
1, 289.74 focts Souh 17 degress 22 minntes 38 zatonds Bact, 241.63 fest; v
. South 12 degrees 01 minute 54 socends Exst, 291.87 fort; South 19 degrees 12/,
niinutes 25 seoonds Bast, 50.64 fect; South 10 degress 07 minutes 00 seconds Ve
Esst, 50.00 fect: South 02 degroes 39 mizutes 16 seconds West, 14.00 fest{o on=""
fron pin and cap e @ tica {Pump Station
No. 3) Refivence ja hepeby made to Deed Hook 562, Page 175); theuce Jeaving
said rght-of-wey Hine of U.S. Route 60 and with e2id Bayd County Fiscal Court
Pmpuvgu% 79 degrees 53 minutes 00 seconds W% %{,9_0 fect to sn fron pln ——
and czp set; thenco cobtinuing 5o egreey 7 mintles 00 seconds Fast,
3500 feet to an ironpin end cap sef; thence North 794 53 micutes 00
sosonds Enst, 77.07 0 an konpin andezp Sa"m'ﬂl-c'l'rumi i Efmu'onaa Tgal-ot-way
1ing oI U5, Route 60 thence with safd right-of-way line Squth 02 deprees 39
"piintes i senond 1 12 South 10 degrees 07 minutes 00 secands o
Fast, 153.23 feet; Soath 10 degress 07 minutes 00 seconds East, 241,77 feet, fo anv”
jron pln and cap set; thence South 17 degraes 42 minutes 41 sceonds East, 15133 -
fact; Souths 10 degrees 07 mbutes 00 seconds Bast, 531,00 feet 1o en iron pin andv” .
e 521, 2 comer to Iznds of Dr, Herherl Preston (Refemence {shereby mads to
Deed Book 440, Page 880); thence Ieaving sald right-of-way and with tha line of
Praston South 79 degrees 53 mimutes 00 seconds West, 151.00 fect to 2n iron gin v
snd cap in a smal] drain; thence continuing Sonth 42 degress 09 minutes 36
}uouds Wett, (passing thromght £ iroa pin and eap sst on line 2 75.22 feei),/
109.86 f222 n el to a peint In the centeriine of the BAST FORK of the Little
Sendy River s it oxisted in Decernber, 1987; thance up strears with the
spproximats centeding of said river and eantimiing with (ke Lands of Fresten
aforesnld South 8 degrees 24 minutes 28 seconds East, 351.37 feetto a point, 2 /
comerto lands of Whayne Sopply Covspany (Deed Book 477, Pago 582); thence
Teaving the centerline of sald river with the g of Whaynn Supply Company,
o 201tk 80 degreas 57 minites 0 zeconds West, (passing through ax iron pin end
¢5p 52! on Hne on the west side of sald river 21 50.00 £22f) 95321 feetinall to2n
iron pin zad esp set & corner to bmds of Dewey Cline (old deeds originally ealled
for a riona comer, tlons was £ot fhund ¢hls yurvey, due to this aren having been
od by greviogs stsip mining operat(ons); thanes with tho Jaads of Clins
ald North 25 degrass 05 minutes 53 sccands West, 212.00 feet toan fron
pin and eap eet (014 deeds originally called a Hickery Tree, the Hickary wasnot I

found this survey, doe to thie ereg haviag been disturbed by previous strip mining

THLSATHIEENGIAL2007 Eohibit &)
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chcol";g 245

. operations); thence confinuing North 28 degrees 19 minules 53 seconds Wi,
prasing thru 8 2" iron pipe found on Lizs in & drin, an eld tract comer in division
of the W.L, Gelger Bstate (av shown in Deed Bogk 12, Page 13), ol 782.80 jeet,
2055,00 foet inall 1o aset sione found co the point of 5 ridgo near » feuce, 3
mer {o lande of Clarenea Barker (Dezd Book 440, Page 309); Notth 69 degrees
J?l’ winutes 27 seeonds East, 403,50 fext o 2n $ron pin and cap ser; thence
continting North 5% degrees 54 rinutes 08 seconds West, 118,93 feet (0 an ironu”"
pin and cap found, a comer o R.C. Jones Company, Ing,, {Deed Bock 465, P\a}
252); thence with the lands of Jones Norlh 70 degrees 04 minutes 55 seconds
Bagl, 323,61 feet, {o n iron pin and cap found; thenca eontinuing Now 21~
; degzess 07 miutes 39 sezonds Bast, 127.27, feet to an fron pia and <ap fotmd;
vHorth 11 degrees 42 mimites 50 scoonds East, 95.39 feet to an fron pin and cap
found; thenes North 18 degrees 54 minutes 54 seconds East, passing an iron pin
cap found on Hine 21 210.60 feet onihie Weat sida of the East Pask of Little
andy River, 268.89 foet in all o the centeriing of sald river; thence with the e
approximate cenlerling of sald rivar upstream South 87 degrees 49 mimnes St
seconds East, 13260 feet; thenes cantinuing Sauth 50 degrees 38 minutes 09v-"
seconds East, 64.91 feet (o & corner to lemds of Fairchild; theses with the linz of
Fairchild North 84 degrezs 41 minutes O sccond East, passing through a 487
VgnmmctSyumome standing ofi the East Bank of said siver et 42.39 foct;
'5.76 feet in all to the Paint of Beginning, ‘Pleass nots all eqlls along csnterling
of the Exst Fork of Litile Sandy River aro for reference only, the centesline of the

l Tiver is the propesty line.
BEING the same property ecqutired by Codar Knoll Galleria Limited Partnershin
by deed dated Juno 29, 1994 of record at Deed Book 578 af Page 149, i the
office of the Boyd County Clerk,

LESS AND EXCEPTING 50 rouch of the aforesaid property conveyed by deed dated
' December 27, 1996, of record at Deed Boak 604 at Page 32, in the oifics aforesald,

% %ﬂ:ﬁiﬁ‘ﬁm BN
CLERN Benls ST Houkin
| %im%

. ° W PROES 400 - U3
PHL:SOL2( ITUCEN0M213007 Exkibit A2
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EXHIBIT C
Any conveyance pursuant to this Agreement and any deed to Purchaser shall be subject to the
following terms and conditions:

1. Purchaser shall be required at all times to request the prior approval of Seller for any
construction, design, painting, or improvementto the outside and exterior of the Property to
assure the appearance of any building or structure is consistent with the remaining property
and buildings owned by Seller in proximity to the Property but such approval by Seller shall
not be unreasonably withheld or delayed.

2. Any structure erected on Parcel 3 shall be no taller than the existing movie theatre building
unless approved by Seller in writing,

3. The Seller shall have the first right of refusal and option to purchase the Praperty described
on Exhibit A from Purchaser in the event Purchaser ever desires to sell said Property upon

90 days prior written notice to the Seller on the same terms and conditions as proposed in

{oos72e720)15
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good feith by any third party buyer to Purchaser which Seller Intends to accept and so long
as such first right of refusal is consistent with and permitted by the laws of the

Commonwealth of Kentucky relating to the transfer of real property by county governments,

{oearamaafl6

——
—_———
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Boyd County Fiscal Court _Orders

Vote as Follows: Eric Chaney No
Keith Watts Yes
Larry Brown Yes
Randy Stapleton Yes

¥

Motian was made by Keith Watts and Seconded by Randy Stapleton to have this meeting stand
adjourned.,

Vote as Follows: Eric Chaney Yes
Keith Watts Yes
Larry Brown Yes
Randy Stapleton Yes

Eric Chaney, County Judge Executive




