SECOND AMENDMENT TO STANDBY BOND PURCHASE AGREEMENT

This Second Amendment 10 Standby Bond Purchase Agreement (this "Amendment”) is
entered into as of June 30, 2011, by and among Louisvilie and Jefferson County Visitors and
Convention Commission (the "Tssuer™), The Bank of New York Meclion Trust Company, N.A., as
Trustee and Tender Agent (the "Trustee”) and JPMorgan Chase Bank, N.A_, successor to Bank -
_ One, NA (the "Bank™).

WITNESSETH:

WHEREAS, the Issuer issued $15,175,000 principal amount of its Dedicated Tax
Revenue Refanding Bonds (Kentucky International Convention Center Expansion Project),
Variable Rate Series 20048 (the "Bonds") pursuant to z Bond Resolution adopted by the Isuer
on July 23, 2003 {te "Bond Resolution™), the Master Indenture of Trust dated as of January 1,
2004 (the "Master Indenture”) between the Issuer and the Trustee, and a Second Supplemental
Trust Indenture dated as of January 1, 2004 (the "Suppleméntal Indenture™) between the Issuer
and the Trustee (the Bond Resolution, the Master Indenture and the Supplemental Indenture
hereinafter collectively referred to as the "Aathorizing Documents”);

WHEREAS, the Isszer issued $39,000,600 principal amount of its Dedicated Tax
Revenue Refanding Bonds (Kentucky International Convention Center Expansion Project),
Fixed Rate Serics 2004A (the "Series 2004A Bonds™) pursuant to the Bond Resclulion, the
Master Tndenture, and 2 First Supplemenial Trust Indenture dated as of January 1, 2004 (the
"Series 2004A Supplemental Indenture”);

WHEREAS, the Issuer, the Trustee and the Bank entered into a Standby Bond Purchase
Agreement dated as of Janvary 1, 2004 (the "Orginal Standby Bond Purchase Agreement”),
whereby the Bank agreed, upon the occurrence of certain eveats, to purchase Bonds tendered by
the Holders thercof, upon the terms dnd conditions set forth in the Original Siandhy Bond
Porchase Agreement, thereby eﬂi’sanmng the liquidily of the Bonds;

WHEREAS, the Tssuer, the Trusies and the Bask enipred into a First Agendment to
Standby Bond Purchase Agreement dated as of December 22, 2006 {(the "First Amendment”)
{the Original Standby Bond Purchase Agreegment, as ameénded by the First Amendment, the
“Stanidby Bond Purchase Agreement”); |

WHEREAS, the principal amount of the Bonds curr&zzﬂy outstanding is $7,125,000;

- WHEREAS, the Standby Bond Purchase Agreement currently has ap expiration date of
January 28, 2012;

WHEREAS, the Bank is willing 1o extend fhe expiration dai€ of the Standby Bond
Purchase Agreement fo January 28, 2015 and 1o make ceriain other changes to the Standby Bond
Purchase Agreement as set forth in this Amendment;



NOW, THEREFORE, the parties agree as follows:

1. AMENDMENT OF THE STANDBY BOND PURCHASE AGREEMENT. The
Standhy Bond Purchase Agreement is hereby amended, modified and restated as follows:

AL Amendment of Existing Definifions. The following definitions are
hereby amended and restated in their entirety as follows:

“Bank Rate” shall mean a rate per annum determined as follows:
‘ (i)  prior to the occurrence of an Event of Default, for the first 120
days, the Base Rate foreach day; ' -

(i  prior to the sccurrénce of an Event of Default, for the 121st day
through (but not including) the Bxpiration Date, the Base Rate plas 1.00% for
each day; -

(i)  prior to the occurrence of an Event of Default, from and including
the Term Loan Closing Date through and including the Term Loan Matority Date,
the Base Rate plus 2.00% for each day; and

(iv) for each day following the occumence of an Event of Default, the |
- Default Rate, payable on demand.

“Base Rate” shall mean, for any day, the highest of (3) the Primé Rate for sich
day, (ii) the Adjusted One-Bonth LIBOR Rate or (iii) 7.50%; provided that, with
respect to any purchase of Bonds by the Bank pursvant fo Section 2.1 of this
Agreement, the 7.50% rate set forth in clause (iii) heréof shall be adjusted &
4.50% for the first 120 days after such purchase of Bonds in the event that the
Bank’s short term fatings from S&P dnd Moody™s fall below "A-1" and "P-1".
Each change in any interest pate provided for hergin resulting from a change in the

Base Rate shall (ake effect at the time of such change in the Base Rais.

“ﬁhaﬁge of Law™ shall have the meaning set forth in Section 2.8(b) herzof.

“Commitment Fee” shall mean the Facility Fee, which is defined in _the Fee
Letter. ' ) '

“Expiration Date” means the later of (a) 5:00 pam., New York time, on Japuary
28, 2015, or, if such day is not 2 Business Day, the Business Day next preceding
such day and (b) 5:00 p.m., New York time, on the last day of any extension of
such date pursuant to Section 10.10(b) hegsof or, if such last day is not a Business
D4y, the Business Day next preceding such day.

“Governmental Authority” means auy pafion or governsient, any siate,
department, agency or other poflitical subdivision thereol, and zmv entity
exercising executive, legislative, judicial, regulatory or adminisirative functions



of or pertating {o any government, and any corporation or other entity owned or
controlied (through stock or capital ownership or otherwise) by any of the
foregeing.

"LIBOR Rate" shall mean the rate appearing on Page 3750 of the Dow Jones
Market Service {or on any successor or substitule page of such Service, or any
successor to or substitute for such Seérvice, providing rale quotations comparable
to those currently pmvided on such page of such Service, as determined by the
Bank from time to time for purposes of providing quotations of intersst rates
applicable to doflar deposits in the London interbank market) at approximately
11:00 am., London time, two Business Days prior to the commencement of the
applicable interest périod, a8 the rate for dollar deposits with a maturity
comparsble to the applicablé interest period. In the event that sach rate is not
available at such time for any reéason, then the "LIBOR Rate™ for the applicable
interest period shall be the rate at which dollar deposits of $5,800,000 and for a
maturity comparable 1o such applicable interest period are offered by the principal
London office of the Bank in iromediately svailable Tunds in the London
interbank market at approximately 11:00 am., London time, two Business Days
prior to the commencement of such agzg)hcaﬁie mterest period.  Changes in the
LIBOR Rate shall become effective on the date the change ocours.

B. New Definitions. The following definitions are added to the Definitions
section of the Standby Bond ?ufchase Agresment.

“Adjusted Ope-Month LIBOR Rate” shall mean the sum of 2.58% and the
quotient of {d) the LIBOR Rate on the immediately preceding Business Day for
dollar deposits with a materity equal to one-month, divided by (b) one minus the
reserve reguirement applicable to dollar deposits in the London interbank market
with a maturity equal to one month.

“Default Rate” shall mean a rafe equal to the Base Rate plus 4.00% per ABOULL.
The Defanlt Rate shall change as and when (he Base Rate changss.

“Dodd-Frank Act” means the Dodd-Frank Wall Street Reform and Consumer
Protection Act of 2010, as enacted by the United States Congress, and signed into
faw on July 21, 2010, and all statutes, rules, guidelines or directives promulgated
thereunder.

“Fee Letter” means the Fee Letter between the Bank and the Board dated as of
Tune 30, 2011, as amended.

“Second Améndment to Standby Bomd PurchaseAgreement”™ means the
Second Amendment to Standby @@z}d Purchase Agreement daied as of June 30,
2011,
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C. Section 2.2(b). Section 2.2(b) of the Standby Bond Purchase Agreement
is amcnded and restated as f&i?@wq

“Section 2.2(b} E}ei‘a@; Eate. If the principal amount of any Bauk Bond, or any
other obligation of the Issuer under this Agreement or the-Bank Bonds (including,
to the extent permitied by law, any interest payment required thereunder) is not
paid whea due {whether by redemption or otherwise), and the Bond Insurer is
insolvent or is in pavment defanli under the Bond Insurance Policy, such overdue
principal payment or other cbligation shall bear interest from the date such
principal amount or other obligation, as the case may be, was due until paid in fiil.
(after as well as before judgment) at 2 rate per anpum (computed on the basis of 2

~vear of 360 days and actual days elapsed) equal to the Defanlt Ratg as fiom time
to time in effect, such intetest to be payable on demand. ¥ at any time an
Auntomatic Termination Event has occurred and is continving and the Bond
Insurer 18 insclvent or is in payment default under the Bond Insurance Policy, the
principal amount of any Bank Boad, or any other obligation of the Issuer under
this Agreewient or the Bank Bonds (inchiding; fo the extent permitted by law, any
interest payment reguired thereunder) shall bear interest from the date of such

- Automatic Termination Event at a rate per annem {computed o the basis of a
year of 360 days and actual days elapsed) equal to the Default Rate as from time
to time in effect, such interest {o be payable on demand.”

. Section 2.7. Section 2.7 of the Standby Bond Purchase A grce%’ﬁent s
amerided and restated as follows:

| “S&&mn 2.7 Commitment Fees gnd Other Fees. The Essuer shall pay i;»z:e*; o
the Bank, in the amounts and af the times set forth i in the Fee Letter,”

E.  Section 2.8. Section 2.8 of the Standby Bond Purchase Agreement is
amended and restated as follows:

“Section 2.8 Ne Deductions; Increased Costs.

(a)  Exceptas otherwise required by law, each paymeént by the Issuer to
‘the Bank under this Agreement or any other Related Document shall he made
without setoff or counterclaim and without withhoiding for or on account of any
present or future taxes (other than overall net inceme taxes on the recipient
imposed by any Governmental Authority having jurisdiction over such recipient)
imposed by or within the jwrisdiction in which the Tssuer iz domiciled, amy
jurisdiction from which the Issuer makes any paymeni hereunder, or {in cach
case) any political subdivision or taxing authority thereof or therein. I any such
withholdiag is so required, the Issuer shall make the withholding, pay the amount
withheld to the appropriste Governmental Authorily before penalties attach
thereto or interest accrues thereon and forthwith pay such sdditional amount as
may be necessary [0 ensufe that the et amount aetualiy recetved by the Bank fize
and clear of such taxes (including such taxes on such additional amount) is equal
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to the amount which the Bank would have received had such withbolding not
been made. If the Bauk pays any amount in respect of any such taxes, pe‘ralims or
mnterest, the Issuer shall reimburse the Bank for that payment on demand in the
currency in which such payment was made. If the Issuer pays any such taxes,
penalties or interest, it shall deliver official tax receipis evidencing that payment
~ or ceftified copies thereof to the Banmk on or before the thirtieth day after payment.

(b) ¥ the Code or any newly adopted law, ireaty,
regalai:mn guideline or directive, or any change in any, law, treaty, regulation,
guideline or directive or any new or modified interpretation. of any of the
- foregoing by any authorily or agency charged with the administration or
inferpretation thereof or any central bank or other fiscal, monetary or other
authority having jurisdiction over the Bank or the transactions coutemplated by
this Agreement, whetber or not having the force of law {each a “Change in
Law’) shall:

(i limit the deductibility of interest on funds obtained by the
Bark to pay any of its labilities or subject the Bank to any tax, duty,
charge, deduction or withhelding on or with respect to payments relating
to the Boads or this Agreement, or any amount paid or to be paid by the
Bank pursuant to this Agreement (other than any tax measured by or based
upon the overall net income of the Bank imposed by any Govemmental
Awthorily having furisdiction over the Bapk);

(i)  impose, modify, require, make or deem applicable {o the
Bank any resérve requirement, capital requirement, special deposit
reguirement, insurance assessment oOr similar reguirement against any
assets held by, deposits with or for the account of, or loans, letfers of
credit or commitments by, an office of the Bank;

~ (iHy chamge the basis of taxation of paymeats due the Bank
under this Agreement or the Bonds (other than by a change in taxation of
the overall net inctme. of the Bank);

{ivy cause or deem letters of crednt or standby bond purchase

agrecments to be assets held by the Bank andfor as deposits on its books;
or

(v}  tmpose upon the Bank any other condition with respect to
any amount paid of payable to or by the Bank or with respect (o this
Agreement orany of the other Related Documents;

(vi)  and the result of any of the foregoing is to increase the cost
to the Bank of making any payment or maintaining this Agreement, or to
feduce the amount of any payment {(whether of principal,-interest- oF
otherwise) receivable by the Bank, or to reduce the rate of return on the
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capital of the Bank or to require the Bank to make any payment on or
calcalated by reference to the gross amount of anv sum received by it in
each case by an amouni which the Bank in iis reasonable judgment deems
materidl, then:

) (1 the Bank shall promptly notify the Tssuer in Writing
of such event; ,

(2) the Bank shall promptly deliver to the Issuer a
certificate stating the change which has occumed or the reserve
requirements or other costs or conditions which have been imposed on the
Bank or the request, direction or requirement with which it has complied,
together with the date thereof, the amount of such increased cost,
reduction or payment and 4 reasonably detailed description of the way in
which such amiouni has heen calculated, and the Bank’s determination of
such amounts, absent ﬁgfaué of manifest eredr, shall be conclusive; and

(3}  the Issuer shall pay to the Bank, from time to fime
as specified by the Bank, such an amount or amounts as will compensate
the Bank for such additional cost, reduction or payment.

The protection of this Seetion 2.8(b) shall be available to the Bask regardless of
any possible contention of invalidity or inapplicability of the law, regulation or
condition which has been imposed; provided, however, that if it shall be lager
determined by the Bank that any amonnt so paid by the Issuer pursuant to this
Section 2.8(b) is In excess ¢f the amount payable under the provigions hersof, the
Bank shall refund such excess amount to the Isswer. Notwithstanding the
foregoing, for purposes of this Agreement (a) ail reguests, rules, guidelines or
directives in connection with the Diodd-Frank Act shall be deemed to be a Change
in Law, regardless of the date enacted, adopted or issued; and (b) all requests,
roles, guidelines or directives prem‘%ﬁgate«é by ihe Bank for International
Settlemnents, the Base] Committee on Banking Regulations and Supervisory
Practices {or any successor or similar authority) or any Governmental Authority
shall be deemed a Qha:ﬂge wm Law mgalﬂiess of the date enacted, adopted or
issued.”

F. Section 2.9. Section 2.9 {Increased Costs) of the S{a,n{iby Bond Pufchase
Agreement is hereby deleted in its entirety.

2. RATIFICATION. Except as exgeasiy ammded hereby, the Standby Bend
Purchase Agreement remains in full force and effect. The parfies raify and reaffirm their
respective rights and obligations under the Standby Bond Purchase Agreement, as amended.




IN WITNESS WHEREQF, the parties hereto have cavsed this Amendment to be duly
executed and delivered by their respective officers thereunto duly authorized as of the dates set
forth below.

LOUISVILLE AND JEFFERSON COUNTY -
VISITORS AND CONVENTION
COMMISSION

By _ _
Title: Vice President of Fihémce and
Administration

THE BANK OF NEW YOREK MELLON
TRUST COMPANY,N.A,,






