ORDINANCE
CITY OF NEW ORLEANS
CITY HALL: March 11, 2010

NO. MAYOR COUNCIL SER

CALENDAR NO. 27,906
: 7 p(/’)

BY: COUNCILMEMBERS CLARKSON, HED ) @LL AN])CAR ER (BY

REQUEST)

AN ORDINANCE, authorizing the execution of a Cooperative Endeavor Agreement

(the “Agreement”) by and between TAG, Businesses, LLC (the “Contractor™) and the City of
New Orleans (the “City); authorizing the use of UDAG funds to stimulate economic
development; all as more fully set forth in the Cooperative Endeavor Agreement attached hereto
and made a part hereof; and otherwise to provide with respect thereto.

WHEREAS, pursuant to the authority contained in Article VI, Section 20, and Article
VII, Section 14(C) of the Louisiana Constitution of 1974, and statutory authority supplemental
thereto, for a public purpose, the state and its political subdivisions or political corporations may
engage in cooperative endeavors with each other, with the United States or its agencies, or with
any public or private association, corporation, or individual; and further, pursuant to Section 9-
314 of the Home Rule Charter of the City of New Orleans (the “Charter™) provides that the City
may enter into cooperative endeavor agreements with any private corporation with regard to the
procurement and development of immovable property, joint planning and implementation of
public works, joint funding initiatives and other similar activities in support of community
development, economic growth and other public purposes; and

WHEREAS, economic development constitutes a public purpose for the expenditure of
public funds as determined by the Louisiana State Legislature under various provisions of law,
including but not limited to Chapter 27 of Title 33 of the Louisiana Revised Statutes of 1950 (the
“Cooperative Economic Development Law"), as amended; and

WHEREAS, the City advertised for proposals through the RFP process to encourage the
development of commercial projects in the eighteen targeted areas and other areas of the city that

were devastated by the storm; and
WHEREAS, TAG, Businesses, LLC applied for the UDAG funds to assist with the

development of their entertainment and retail complex and
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WHEREAS, the City and TAG, Businesses, LLC shall enter into a Cooperative Endeavor
Agreement, substantially in the form attached hereto as Exhibit A subject to any future changes
herein to be approved by the City Attorney’s Office; and

WHEREAS, it is the desire of the City to encourage economic development within the
targeted areas and the other areas devastated by the storm, under the authority of the Act, and
other constitutional and statutory authority.

NOW THEREFORE,

SECTION 1. THE COUNCIL OF THE CITY OF NEW ORLEANS HEREBY
ORDAINS, That the Mayor of the City of New Orleans is hereby authorized to execute the
Cooperative Endeavor Agreement (the “Agreement”) by and between the City of New Orleans
(the “City”) and TAG, Businesses, LLC(the “Contractor”); all as more fully set forth in the
Cooperative Endeavor Agreement attached hereto and made a part hereof, with such changes as
the Mayor may deem necessary to carry out the intentions of the parties that do not enlarge in
any way the obligations of the City of New Orleans.

ADOPTED BY THE COUNCIL OF THE CITY OF NEW ORLEANS

PRESIDENT OF THE COUNCIL

DELIVERED TO THE MAYOR ON

APPROVED:
DISAPPROVED:

MAYOR

RETURNED BY THE MAYOR ON AT

CLERK OF COUNCIL

ROLL CALL VOTE:
YEAS:

NAYS:

ABSENT:
RECUSED:



COOPERATIVE ENDEAVOR AGREEMENT

Between

THE CITY OF NEW ORLEANS, LOUISIANA,

and

TAG, Businesses, LLC

Dated as of
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COOPERATIVE ENDEAVOR AGREEMENT

This COOPERATIVE ENDEAVOR AGREEMENT, dated as of , 2010 (the
“Agreement”), by and between the City of New Orleans (the “City™), a political subdivision of
the State of Louisiana, and TAG, Businesses, LLC, (the “Contractor’) a corporation qualified to
do business in Louisiana (_the “‘State™).

WITNESSETH:

WHEREAS, Article VII, Section 14(C) of the Louisiana Constitution of 1974, as
amended, (the “Constitution™) provides that for a public purpose, political subdivisions may
engage in cooperative endeavors with private associations, corporations or individuals; and

WHEREAS, Section 9-314 of the Home Rule Charter of the City of New Orleans (the
“Charter”) provides that the City may enter into cooperative endeavor agreements with any
private corporation with regard to the procurement and development of immovable property,
joint planning and implementation of public works, joint funding initiatives and other similar
activities in support of community development, economic growth and other public purposes;
and

WHEREAS, economic development constitutes a public purpose for the expenditure of
public funds as determined by the Louisiana State Legislature under various provisions of law,
including but not limited to Chapter 27 of Title 33 of the Louisiana Revised Statutes of 1950 (the
“Cooperative Economic Development Law”), as amended; and

WHEREAS, the Cooperative Economic Development Law clearly authorizes the
participation by the parties hereto in economic development activities, including the expenditure
of public funds under certain circumstances; and

WHEREAS, the City has been requested to undertake the cooperative endeavors herein
provided in this Agreement in order to make it economically feasible for the Contractor to
undertake improvements on and off-site as it prepares develop a entertainment and retail
complex which will function as an economic catalyst rooted in a critical community juncture at
St. Bernard Avenue and North Claibome Avenue, New Orleans, Louisiana. Such
construction/renovation would result in significant economic benefits to the City, including
improvements in on- and off-site infrastructure, increased employment, increases to the tax base
for ad valorem taxation, and significant increase in sales and use tax collections as well as other
ancillary financial and economic development benefits; and

WHEREAS, the Project, as more fully described in Exhibit A hereto, will include

certain on and off-site improvements, acquisition and other development costs to be paid by
Contractor upon completion.
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WHEREAS, in order to enable Contractor to proceed with the Project, the City has
agreed to provide a low interest loan to TAG, Businesses, LLC fully described in Exhibit B subject
to the terms and conditions set forth herein below in this Agreement; and

WHEREAS, the City's Obligation, as defined herein, shall not exceed the sum of
$2,500,000.00, subject to the terms and conditions of this Agreement, which conforms to the
requirements of the Cooperative Economic Development Law and jurisprudence regarding the
expenditure of public funds for such improvements as the Project; and

NOW, THEREFORE, in consideration of the mutual benefits hereby conferred and
other good and valuable consideration, the City and Contractor hereby covenant and agree with
each other as follows:

ARTICLE]
DEFINITIONS AND RULES OF CONSTRUCTION

SECTION 1.01. Defined Terms. As used herein the following terms shall have the
following meanings unless the context otherwise requires, and such meanings shall be equally
applicable to both singular and plural forms of the terms herein defined:

“Act” shall mean, collectively, Article VII, Section 14(C) of the Louisiana Constitution
of 1974, as amended, and the Cooperative Economic Development Law.

“Agreement” shall mean this Cooperative Endeavor Agreement, dated 2010, between
the City and Contractor, including the exhibits attached hereto, as it may be supplemented,
modified or amended from time to time in accordance with the terms hereof.

“City” shall mean the City of New Orleans, Louisiana.

“Cooperative Economic Development Law” shall mean Chapter 27 of Title 33 of the
Louisiana Revised Statutes of 1950, as amended (La. R.S. 33:9020-33:9037.1, inclusive).

“Force Majeure” shall mean weather conditions, natural disasters, national emergencies,
acts of terrorism, war, civil strife, labor strikes, work stoppages, material or transportation
shortages, actions or inaction of governmental authorities, bodies or agencies, and any other
cause beyond the control of the party whose performance is due, which prevent or delay a party’s
performance of its obligations hereunder.

“Loan Agreement” shall mean the Loan Agreement between the City and the Contractor
whereby the Contractor agrees to pay debt service on which shall be paid to the City in the form
of loan payments under the Loan Agreement.

“Project Completion Deadline” shall mean not to exceed a year and a half from the
commencement of construction, unless there are delays resulting from Force Majeure or other
factors beyond the control of Contractor or such date is otherwise extended pursuant to the terms
hereof.
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“State” shall mean the State of Louisiana.

SECTION 1.02. Rules of Interpretation. Unless the context clearly indicates to the
contrary, the following rules shall apply to the interpretation and construction of this Agreement:

(a)  Words importing the singular number shall include the plural number and vice
versa.

(b) All references herein to particular articles or sections are references to articles or
sections of this Agreement.

(c)  The captions and headings herein are solely for convenience of references and
shall not constitute part of this Agreement, nor shall they affect its meaning, construction or
effect.

(d) The terms “hereby,” “hereof,” “hereto,” “herein,” “herein below,” “hereunder” or
any similar terms as used in this Agreement refer to the Agreement in its entirety and not the
particular article or section of this Agreement in which they appear, and the term “hereafter”
means after and the term “heretofore” means before the date of execution of this Agreement.

ARTICLE II
REPRESENTATIONS AND COVENANTS OF THE PARTIES

SECTION 2.01. Representations and Covenants of the City. In order to enable
Contractor and the City to enter into this Agreement and Contractor to undertake the Project, the
City represents and covenants as follows:

A. The City has determined that the Project serves a public purpose and that the
Reimbursement Obligation required from the City hereby is less than the financial
benefits to be received by the City from the Project.

B. The City agrees to adopt all proceedings necessary and incidental to the
authorization, execution and delivery of this Agreement.

C. Draw Down Procedures:

1. Disbursement of Funds
The loan funds shall be disbursed in one payment.

2. Conditions Prerequisite to Payment of Loan Agreement:

Notwithstanding any other provisions of this loan agreement, the City may elect

to request repayment due to any of the following circumstances, as determined by

the City:

a. Misrepresentation - The Contractor (with or without knowledge) shall
have made any misrepresentation of a material nature or with respect to
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any information furnished to the City.

b. Litigation - There is then pending litigation with respect to the
performance by the Contractor of any of its duties or under this loan
agreement or any other contract or agreement between the City and the
Contractor obligations hereunder which may jeopardize or adversely affect
the undertaking of or the carrying out of the loan agreement.

c. Unauthorized Actions by the Contractor - The Contractor shall have taken
any action pertaining to the loan which requires City approval without
having been advised by the City that it has no objection to the proposed
action.

SECTION 2.02. Representations and Covenants of. Contractor hereby represents
covenants and agrees as follows:

A.

(B0217015.4}

Provide Detailed Budget:

The Detailed Budget is attached hereto and incorporated by reference herein. The
Contractor agrees that all UDAG funds shall be spent as detailed in the attached
budget. Policies and procedures relating to budget changes are addressed in Section
H. Changes to Scope of Services or Budget, below.

Refunds:

The Contractor agrees to refund to the City any payment or portions of payments
which the City determines were not properly due to the Contractor under the
terms of this loan within 30 days of expiration of this agreement.

Eligible and Ineligible Costs:

The Contractor agrees that all costs incurred by it will be reasonable and of a
nature which clearly relate to the specific purposes and end products of the loan.
The Contractor further agrees that it will exercise due care in incurring costs and
will assure that expenditures conform to the general standard and criteria for cost
eligibility under this loan, and any others standards or criteria that as may be
imposed by the City. Further, the Contractor understands and agrees that claims
such as, but not limited to, those which may result from the Contractor’s failure to
pay debts incurred by the Contractor are the exclusive responsibility of the
Contractor and not of the City.

Consultants:
Consultant services used or obtained by Contractor and paid for with UDAG loan

funds shall be evidenced by written agreements between parties which detail the
consultant’s responsibilities, standards, and compensation.
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Documentation:

Documentation shall mean proof that an expense related to the loan has either
been incurred or paid. Printouts generated by accounting software in-house are
not sufficient documentation. The UDAG Staff requires indisputable evidence of
payment or obligation to pay. For example, original vendor invoices, receipts,
canceled checks, payroll statements, etc. may be accepted as documentation by
the UDAG staff.

Reporting Requirements:

. Reports shall be submitted quarterly with the first quarter beginning with the

commencement of the loan agreement.

. The financial management system procedures shall be written and included as a

part of the first quarterly report.

. A representative of the UDAG Fund (from the Mayor’s Office of Community

Development) may perform at least one site visit per quarter, at the discretion of
the City. The purpose of site visits is to monitor fiscal and program compliance.
The Contractor shall not unreasonably deny access to the site to a representative
of the UDAG Fund. Site visits may be unannounced.

. The Contractor shall provide the UDAG Fund Manager with the name and

addresses of the agent assigned to the UDAG loan, and immediately notify the
UDAG Manager of any changes thereto.

. The Contractor acknowledges that this loan agreement and all reports, letters or

other documents produced in connection with this agreement are subject to the
provisions of the Louisiana Public Records Act.

Fiscal Requirements

. If the Contractor receives advanced funds, then the Contractor shall maintain a

separate bank checking account for all funds associated with the UDAG funds at a
financial institution located within the City of New Orleans. All UDAG funds
shall be maintained in that separate bank account; if the Contractor is a recipient
of multiple UDAG funds, separate bank accounts will be maintained for each
loan. The account number shall be provided to the UDAG Manager to be kept in
the Contractor’s file. For audit reasons, UDAG funds shall not be co-mingled
with other funds or with funds associated with other UDAG loans. This
requirement may be waived in writing by the UDAG Manager for those
Contractors who do not receive funds in advance, but on a strictly reimbursement
basis.

. The Contractor recipient shall retain all financial records, including supporting

documentation, such as, invoices, canceled checks, etc. during and for a period of
not less than five (5) years following the end of the term of this loan agreement.

. The Contractor's financial management system shall include effective control

measures to ensure fiscal compliance for the term of the loan agreement.
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. At the discretion of the City of New Orleans, the project may be subject to audit

during the term of the loan agreement and for a period of five (5) years thereafter.

Changes to Scope of Services or Budget

. Scope of Services Changes:

The Contractor shall obtain prior written approval for any program changes from
the UDAG Fund Manager and the Mayor’s Executive Assistant.

. Budget Changes:

The Budget contained in this document shall be strictly adhered to. All line item
changes shall be consistent with the purposes of the UDAG Loan Agreement.
Line item changes of a cumulative total less than 5% of the budget do not require
any notification or approval. Line item changes of a cumulative total between 5%
and 10% of the budget require prior written approval of UDAG Manager. Line
item changes of a cumulative total over 10% of the budget require prior written
approval from UDAG Manager and the Executive Assistant to the Mayor.

Other Compliance Requirements:

. The Contractor shall perform all major tasks/activities as outlined in the “Scope of

Services™ section of this loan agreement.

. If the Contractor is subject to the Louisiana State Audit Law, then it will submit

the audit report annually, within sixty (60) days of completion of the audit report.

. The Contractor and all contractors and subcontractors shall provide and maintain,

during the term of this agreement public liability, property damage, and worker’s
compensation insurance, insuring, as they may appear, the interests of all parties
to this agreement against any and all claims which may arise out of the
Contractor’s or any contractor’s or subcontractor's operations under the terms of
this agreement.

. Contractor shall acknowledge UDAG/City support by using the following logo

and credit-line on all publications and programs: “This program is sponsored in
part by the City of New Orleans’ Urban Development Action Loan Fund.”

5. The Contractor shall secure all necessary certificates and permits from municipal

or other public authorities as may be required in connection with the performance
of this agreement.



. The Contractor agrees to comply with all pertinent federal and state regulations

and legislation involving civil rights, equal opportunity, and affirmative action,
including (but not limited to) Title VI of the Civil Rights Act of 1964, and the
City’s Open Access Plan, Executive Order No. MHM 95-002. Contractor agrees
that it will maintain an updated City Directory of Disadvantage Business
Enterprises.

. The Contractor agrees that all procurement transactions involving the use of

UDAG monies shall be conducted in a manner that provides maximum open and
transparent competitive selection process. When competitive selection is not
feasible or practical, the Contractor agrees to inform the UDAG Fund Manager of
the intention to make a sole source selection, prior to making sole source
selection. Sole source contracts should be negotiated to the extent that such
negotiation is possible.

. The Contractor shall purchase products and services sold, leased, produced or

manufactured in Orleans Parish provided that these products are equal in quality
and do not exceed by more than five percent of the cost of comparable to products
or services sold, leased, produced or manufactured outside Orleans Parish.

. The Contractor, all contractors and subcontractors are responsible for ensuring

that precautions are exercised at all times for the protection of persons and
property. The safety provisions of all applicable laws, building and construction
codes shall be strictly observed. The Contractor, contractors and subcontractors
are responsible for compliance with all federal and state laws and municipal
ordinances and regulations in any manner affecting work or performance of this
loan including any applicable city, state, or federal public bid laws.

ARTICLE III
RENOVATION AND CONSTRUCTION OF THE PROJECT;
OBLIGATIONS

SECTION 3.01. Obligations of Contractor Subject to City Council approval, Contractor agrees
to undertake the following obligations:

(@

(b)

(©
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Contractor shall pay all costs of the Project and to make improvements as it
deems necessary and to complete the Project no later than the Project Completion
Deadline.

Contractor shall accept the Promissory Note from the City as evidence of the
Reimbursement Obligation owed to the City.

Contractor shall use its good faith efforts to obtain all necessary building permits
and other governmental authorizations required for the construction and timely
completion of the Project.



(d)  Contractor shall use its best efforts to comply with the City’s open access policies,
as the same apply to the following illustrative list: (1) contracts in the area of
construction, (2) contracts in the area of professional services, and (3) contracts in
the area of commodities purchasing, in order to encourage meaningful
participation of economically disadvantaged businesses in the construction and
operation of the Project, provided that Contractor shall have the right to concur in
the qualifications of any economically disadvantaged business with which it is to
contract.

(e)  Contractor shall use its good faith efforts to ensure that at least sixty percent
(60%) of those newly hired reside in Orleans Parish.

ARTICLE IV
RIGHTS AND REMEDIES

SECTION 4.01. Rights and Remedies. All rights and remedies of the parties under
this Agreement shall be exclusive and limited to those remedies set forth in Sections 4.01 hereof.
In the event of a dispute hereunder, the party hereto who shall prevail in such dispute resolution
shall be entitled to restitution for all reasonable fees and expenses, including legal fees, incurred
in such dispute resolution from the other adversarial party or parties.

ARTICLE V
ADDITIONAL PROVISIONS

SECTION 5.01. Entire Apreement. This Agreement and the exhibits hereto shall
constitute the entire understanding between the parties with respect to the subject matter hereof,
superseding all negotiations, prior discussions and preliminary agreements. There is no
representation or warranty of any kind made in connection with the transactions contemplated
hereby that is not expressly contained in this Agreement.

SECTION 5.02. Notices and Requests. All notices, requests, demands and other
communications shall be in writing and shall be deemed to be duly given when delivered by a
national overnight courier service to the respective official or person named below or four
business days after mailing by registered or certified mail, postage prepaid, return receipt
requested:

If to City:

City Attorney

Office of the City Attorney
City of New Orleans

1300 Perdido Street, Suite SE
New Orleans, LA 70112

with a copy to:
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Clerk of Council

City of New Orleans

1300 Perdido Street, Suite 1E09
New Orleans, LA 70112.

SECTION 5.03. Severability. If any terms or provisions of this Agreement, or the
application thereof to any circumstance, shall be invalid or unenforceable, the remainder of this
Agreement or the application, term, provision or application to circumstances which is not held
invalid or unenforceable shall not be affected thereby and each term and provision of this
Agreement shall be valid and enforceable to the fullest extent permitted by law.

SECTION 5.04. Additional Instruments. The parties hereto agree that when called on
to do so, each of them will execute such other instruments in writing or do such other things that
are required in order to give full effect to the covenants and conditions required of them under
this Agreement.

SECTION 5.05. Applicable Law. The Contractor hereby consents and yields to the
jurisdiction of the State Civil Courts of the Parish of Orleans, and does hereby formally waive
any pleas of jurisdiction on account of the residence elsewhere of the Contractor.

SECTION 5.06. Amendments, Supplements and Modifications. This Agreement
may not be amended, supplemented or modified, except in writing and executed by the parties
hereto.

SECTION 5.07 Penalties for Non-Compliance. If the acceptable quarterly reports
are not submitted before thirty (30) days after the end of the quarter, a $250.00 penalty will be
imposed, and Contractor shall be fined for the amount of the penalty imposed. An additional
$250.00 penalty will be imposed for every additional thirty (30) days that the report is
delinquent. The UDAG Staff will notify the Contractor of the imposition of the penalty. Fines
may be waived in exceptional circumstances through the written consent of the UDAG Manager
and the Executive Director to the Mayor for Economic Development.

SECTION 5.08. Assignment. Contractor shall have the right, with the prior written
consent of the City, to assign all or any of its rights under this Agreement, including its right to
the Reimbursement Obligation, to any party and all obligations and rights hereunder shall be
binding upon and inure to the benefit of any such assignee.

SECTION 5.09. Exclusion of Unemployment Compensation Coverage. Neither
Contractor nor anyone employed by Contractor shall be considered an employee of the City of

New Orleans for the purpose of unemployment compensation coverage, the same being
expressly waived and excluded by the parties hereto

SECTION 5.10. Exclusion of Worker’s Compensation Coverage. Contractor
herein expressly declares and acknowledges that it is independent, and as such is being hired by
the City under this agreement for hire as noted and defined in R.S. 23:1472(E), and therefore, it
is expressly declared and understood between the parties hereto, in entering into this services
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agreement, or agreement for hire, and in connection with unemployment compensation only,
that;
a.  Contractor has been and will be free from any control or direction by the City
over the performance of the services covered by this contract; and

b.  Services to be performed by Contractor are outside the normal course and scope
of the City’s usual business; and

c. Contractor has been independently engaged in performing the services listed
herein prior to the date of this agreement.

SECTION 5.11. Equal Employment Opportunity. In all hiring or employment
made possible by, or resulting from, this agreement there (1) will not be any discrimination
against any employee, applicant for employment, or applicant for participation in Contractor’s
program due to race, color, religion, gender, age, physical or mental disability, national origin,
sexual orientation, creed, culture, or ancestry; and (2) where applicable, affirmative action will
be taken to ensure that employees and program participants under Contractor’s supervision are
treated without regard to their race, color, religion, gender, age, physical or mental disability,
national origin, sexual orientation, creed, culture, or ancestry. This requirement shall apply to,
but not be limited to, the following: employment, upgrading, demotion, or transfer, recruitment
or recruitment advertising, layoff or termination, rates of pay or other forms of compensation,
and selection for training, including apprenticeship. All solicitations or advertisements for
employees shall state that all qualified applicants will receive consideration for employment
without regard to race, color, religion, gender, age, physical or mental disability, national origin,
sexual orientation, creed, culture, or ancestry.

SECTION 5.12. Indemnification. The Contractor shall indemnify and save the City
harmless against any and all claims, demands, suits, judgments of sums of money to any party
accruing against the City for loss of life or injury or damage to persons or property growing out
of, resulting from, or by reason of any act or omission or the operation of the Contractor, its
agents, servants or employees while engaged in or about or in connection with the discharge or
performance of the services to be done or performed by the Contractor hereunder and shall also
hold the City harmless from any and all claims and/or liens for labor, services, or materials
furnished to the Contractor in connection with the performance of its obligation under this
Agreement.

SECTION 5.13. Assignability. The Contractor shall not assign any interest in this
agreement and shall not transfer any interest in the same without prior written consent of the City
of New Orleans.

SECTION 5.14. Conflict of Interest. In the interest of ensuring that efforts of the
Contractor do not conflict with the interests of the City, and in recognition of the Contractor’s
responsibility to the City, the Contractor agrees to decline any offer of employment if its
independent work on behalf of the city is likely to be adversely affected by the acceptance of
such employment. The initial determination of such a possibility rests with the Contractor. It is
incumbent upon the Contractor to notify the City and provide full disclosure of the possible
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effects of such employment on the Contractor’s independent work in behalf of the City. Final
decision of any disputed offers of other employment of the Contractor shall rest with the City
Attorney for the City of New Orleans.

SECTION 5.15. Waiver of Sick and Annual Leave Benefits. It is expressly agreed
and understood between the parties entering into this services agreement that the Contractor,
acting as an independent agent, shall not receive any sick and annual leave benefits from the City
of New Orleans.

SECTION 5.16. Audit and Other Oversight. The Contractor understands and will
abide by all provisions of the Code of the City of New Orleans, Chapter 2, Art. XII, Section 2-
1120, as adopted by City Ordinance No. 22,888 M.C.S. (relative to the operations and authority
of the City Inspector General), incorporated herein by reference.

SECTION 5.17. Term of this Agreement. This Agreement shall continue in full force
and effect until the day of ,20___.

SECTION 5.18. Execution in_Counterparts. This Agreement may be executed in
several counterparts, each of which shall be an original and all of which shall constitute one and
the same instrument.

IN WITNESS WHEREOF, the City and TAG, Businesses, LLC have caused this
Cooperative Endeavor Agreement to be executed, sealed, and delivered as of the day of
, 2010.

WITNESSES:
CITY OF NEW ORLEANS

BY:

NAME:

TITLE:

TAG, Businesses, LLC

BY:

NAME:

TITLE: Owner/ Director

Approval of Law Department
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Exhibit A
The Project

The Amedee Family through TAG Businesses, LLC has invested time and resources in
businesses and community improvement activities in the St. Bernard Avenue/Treme
neighborhood for the last ten (10) years. In the last five years alone they have purchased several
blighted homes along St. Bernard Avenue as an adaptive reuse strategy, planted trees along the
avenue for streetscape improvement, and organized garbage collection for the entire avenue
between North Claiborne Avenue and North Rampart Street. Their vision is for the collective
improvement of all the surrounding businesses while maintaining the constant pulse of the
community that led them to create The Inspire Entertainment and Retail Complex. It is this
historic and present-day commitment to the community and the determination to re-establish
commerce that once served the community in this significant part of New Orleans that defines
the economic impact of Inspire.

The Inspire Entertainment and Retail Complex will consist of three separate buildings that will
accommodate: Retail suites, The Perfect Bar and Grill, Television and recording studios
respectively, a live entertainment Theater, and a Grand Ballroom.

This project will not only impact the City by providing convenience to the residents of one of its
areas. It will also generate jobs for approximately 35 employees. In addition, our stores take an
active role on their neighborhoods by contributing to charity events, and the Elysian Fields store
will not be an exception. Furthermore, this project’s potential for high profit also translates into
benefits for the City by our tax contributions. A projection of our cash flow is included in this
document.
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Exhibit B
The Promissory Note

Borrower: TAG, Businesses, LLC

Lender:
City of New Orleans
Mayor’s Office of Economic Development
1300 Perdido St.
Suite 2E10
Promise to Pay
Lender agrees to disburse $2,500,000.00 to Borrower on this day of R
2010. Borrower agrees to pay Lender the total amount repaid as detailed in Exhibit C
payment schedule made monthly. The first payment will be due on the day of

, 20__, together with interest payable on the unpaid principal at the rate of
3.5% per annum. Refer to Exhibit C (“Payment Schedule™) for a complete schedule of
payments, complete with amounts due and due dates.

Payment will be delivered to Lender at: 1340 Poydras Street, Suite 1000
New Orleans, LA 70112

IL. Repayment

For value received, TAG, Businesses, LLC (“Borrower”) promises to pay to the order of
the City of New Orleans (“Lender”), in lawful monies of the United States the sum of
Two Million Five Hundred Thousand and no /100 (U.S. $ 2,500,000.00) Dollars, or
so much thereof as is advanced hereunder, together with interest on the unpaid balance
from the date of disbursement until maturity at a rate per annum as provided in a Loan
Agreement (the “Loan Agreement”) of even date herewith between the Borrower and
Lender, the terms of which are incorporated herein by reference. Interest shall be
calculated on the basis of an assumed year of 360 days for the actual number of days
elapsed.

Capitalized terms not otherwise defined herein shall have the meanings ascribed thereto
in the Loan Agreement. The provisions of the Loan Agreement shall not be deemed to
vary any obligations specified in this Note,

If payment of principal or interest herein provided for shall accrue on the amount of such
payment at the then applicable interest rate payable on this Note, from the relevant
Payment Date until the date such payment is made.

The amount owed under this Promissory Note will be repaid in equal installments of
$17.872.06 made monthly. The first payment will be due on the day of
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IIL.

VL.

VII.

, 20__, and monthly thereafter. Interest will begin accruing on first
payment. Barrower will be responsible for the payment to interest and the balance to

principal.

Late Payment Fees -
If any payment is late for a period in excess of ten (10) days, there will be a late charge of
five (5) percent of the unpaid portion of the regularly scheduled payment.

Collateral .
The Collateral shall be free of all liens and encumbrances not accepted by City of New
Orleans:

a) First Priority Security Interest pursuant to General Security Agreement, UCC-1
Borrower’s business assets of any kind, tangible and intangible, and Personal
Guaranty.

Additional Costs

In case of defaults in the payment of any principal or interest of this Promissory

Note. Borrower will pay to Lender such further amount as will be sufficient to cover the
cost and expenses of collection including without limitation reasonable

Attorney’s fees expenses and disbursements. These costs will be added to the
outstanding principal and will become immediately due.

Amendment; Modification; Waiver

No amendment, modification or waiver of any provision of this Promissory Note or
consent to departure there from shall be effective unless by written agreement. Except as
otherwise provided herein, this Note may not be amended without prior written consent
of the City of New Orleans signed by both Borrower and Lender ; provided, however,
that no such amendment shall reduce in any manner the amount of or delay the timing of,
payments to be received by the Lender.

Breach of Promissory Note

No breach of any provision of this Promissory Note shall be deemed waived unless it is
waived in writing. No course of dealing and no delay on the part of Lender in exercising
any right will operate as a waiver thereof or otherwise prejudice rights, powers, or
remedies. No right, power, or remedy conferred by this Promissory Note upon Lender
will be exclusive of any other rights, power, or remedy referred to in this Note or now or
hereafter available at law, in equity, by statute, or otherwise.

In the event of default, the holder of this Note may, at its option, declare all unpaid
indebtedness evidence by this Note and any modifications thereof, immediately due and
payable without notice regardless of the date of maturity. Failure at any time to exercise
this option shall constitute a waiver of the right to exercise the same at any other time.

This Note shall be governed by the laws of the State of Louisiana, If any provision of this
Note is deemed to be invalid or unenforceable such invalidity shall not affect the validity
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or enforceability directly against any endorser or guarantor hereof without first
proceeding against the Borrower or any other party.

VIII. Governing Law
The validity, construction and performance of this Promissory Note will be governed by
the laws of LA, excluding that body of law pertaining to conflicts of law. Borrower
hereby waives presentment notice of non-payment, notice of dishonor, protest, demand
and diligence.

By signing below, the parties hereby agree to the terms and conditions of this Promissory Note.

Borrower:

Signature: Date:
TAX ID OR S.S. NUMBER: |

Lender:

Signature: Date:

(B0217015.4} 16




TAG Business, LLC

Exhibit C

The Payment Schedule

; Amortization For Monthly Payment: $17,872.06 over 15 x'ears

Month | Interest Paid Principal Paid | - | Remalng Balance :
1 "~ $7,291.67 $10,580.40 $2,489,419.60
3 $7,260.81 $10,611.26 $2,478,808.35
3 $7,229.86 $10,642.21 32,468,166.14
3 $7,198.82 $10,673.25 32,457,492.90
5 $7,167.69 $10,704.38 $2,446,788.52
6 $7,136.47 $10,735.60 $2,436,052.92
7 $7,105.15 $10,766.01 $2,425,286.01 .
8 $7,073.75 $10,798.31 $2,414,487.70
9 $7,042.26 $10,829.81 $2,403,657.89 -
10 $7,010.67 $10,861.39 $2,392,796.50 -

i 11 $6,978.99 $10,893.07 $2,381,503.42 ,
12 $6,947.22 $10,924.85 $2,370,976.58 |
) $6,915.35 $10,956.71 $2,360,021.87 |
14 $6,883.40 $10,988.67 $2,349,033.20
15 $6,851.35 $11,020.72 $2,338,012.49 .
16 $6,819.20 $11,052.86 $2,326,959.63 |
17 $6,786.97 $11,085.10 $2,315874.53
18 $6,754.63 $11,117.43 $2,304,757.10
19 $6,722.21 $11,149.86 $2,293,607.24
20 $6,680.69 $11,182.38 $2,282,424.87
21 $6,657.07 $11,214.99 $2,271,200.88 .
2 $6,624.36 $11,247.70 $2,259,962.18
3 $6,591.56 $11,260.51 $2,248,68167
24 $6,558.65 $11,313.41 $2,237,368.26
25 $6,525.66 $11,346.41 $2,226,021.85
2 $6,492.56 $11,379.50 $2,214,642.35 .
27 $6,459.37 $11,412.69 $2,203,229.66 |
28 $6,426.09 $11,445.98 $2,191,763.69
29 $6,392.70 $11,479.36 $2,180,304.33
30 $6,359.22 $11,512.84 $2,168,791.48
31 $6,325.64 $11,546.42 $2,157,245.06 |
2 $6,291.96 $11,580.10 $2,145,664.96
3 $6,258.19 $11,613.87 $2,134,051.09
34 $6,224.32 $11,647.75 $2,122,403.34
35 $6,190.34 $11,681.72 $2,110,721.62
36 $6,156.27 $11,715.79 $2,099,005.83
37 $6,122.10 $11,749.96 32,087,255.86
38 $6,087.83 $11,784.23 $2,075,471.63
39 $6,053.46 $11,818.60 $2,063,653.03
40 $6,018.99 $11,853.08 $2,051,799.95
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41 $5,984.42 $11,887.65 $2,039,912.30
42 $5,949.74 $11,922.32 $2,027,989.98
43 $5,914.97 $11,957.09 $2,016,032.89
44 $5,8680.10 $11,991.97 $2,004,040.92
45 $5,845.12 $12,026.94 $1,992,013.98
46 $5,810.04 $12,062.02 $1,979,951.96
47 $5,774.86 $12,097.20 $1,967,854.75
48 $5,739.58 $12,132.49 $1,955,722.27
49 $5,704.19 $12,167.87 $1,943,554.39
50 $5,668.70 $12,203.36 $1,931,351.03
51 $5,633.11 $12,238.96 $1,919,112.07
52 $5,597.41 $12,274.65 $1,906,837.42
53 $5,561.61 $12,310.45 $1,894,526.97
54 $5,525.70 $12,346.36 $1,882,180.61
55 $5,489.69 $12,382.37 $1,869,798.24 -
56 $5,453.58 $12,418.49 $1,857,379.75
57 $5,417.36 $12,454.71 $1,844,925.04
58 $5,381.03 $12,491.03 $1,832,434.01 -
‘ 59 $5,344.60 $12,527.46 $1,819,906.55
! 60 $5,308.06 $12,564.00 $1,807,342.54
61 $5,271.42 $12,600.65 $1,794,741.90
)‘ 62 $5,234.66 $12,637.40 $1,782,104.50 -
63 $5,197.80 $12,674.26 $1,769,430.24 .
64 $5,160.84 $12,711.23 $1,756,719.01 |
65 $5,123.76 $12,748.30 $1,743,970.71
66 $5,086.58 $12,785.48 $1,731,185.23
67 $5,049.29 $12,822.77 $1,718,362.46
68 $5,011.89 $12,860.17 $1,705,502.28
69 $4,974.38 $12,897.68 $1,692,604.60
70 $4,936.76 $12,935.30 $1,679,669.30 .
71 $4,899.04 $12,973.03 $1,666,696.27 |
72 $4,861.20 $13,010.87 $1,653,685.41 ¢
73 $4,823.25 $13,048.81 $1,640,636.59 |
74 $4,785.19 $13,086.87 $1,627,549.72 .
75 $4,747.02 $13,125.04 $1,614,424.68 |
76 $4,708.74 $13,163.32 $1,601,261.35
77 $4,670.35 $13,201.72 $1,588,059.63
78 $4,631.84 $13,240.22 $1,574,81941
79 $4,593.22 $13,278.84 $1,561,540.57
80 $4,554.49 $13,317.57 $1,548,223.00
81 $4,515.65 $13,356.41 $1,534,866.59
82 $4,476.69 $13,395.37 $1,521,471.22
83 $4,437.62 $13,434.44 $1,508,036.78
84 $4,398.44 $13,473.62 $1,494,563.16
85 $4,359.14 $13,512.92 $1,481,050.24
86 $4,319.73 $13,552.33 $1,467,497.90
87 $4,280.20 $13,591.86 $1,453,906.04
88 $4,240.56 $13,631.50 $1,440,274.54
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89 $4,2060.80 $13,671.26 $1,426,603.27
90 $4,160.93 $13,711.14 $1,412,892.14
91 $4,120.94 $13,751.13 $1,399,141.01
92 $4,080.83 $13,791.24 $1,385,349.77
93 $4,040.60 $13,831.46 $1,371,518.31
94 $4,000.26 $13,871.80 $1,357,646.51
95 $3,959.80 $13,912.26 $1,343,734.25
96 $3,919.22 $13,952.84 $1,329,781.41
97 $3,878.53 $13,993.53 $1,315,787.88
98 $3,837.71 $14,034.35 $1,301,753.53
99 $3,796.78 $14,075.28 $1,287,678.25
100 $3,755.73 $14,116.34 $1,273,561.91
101 $3,714.56 $14,157.51 $1,259,404.40
102 $3,673.26 $14,198.80 $1,245,205.60 :
103 $3,631.85 $14,240.21 $1,230,965.39
104 $3,590.32 $14,281.75 $1,216,683.64
105 $3,548.66 $14,323.40 $1,202,360.24
106 $3,506.88 $14,365.18 $1,187,995.06
107 $3,464.99 $14,407.08 $1,173,587.98
108 $3,422.96 $14,449.10 $1,159,138.88
109 $3,380.82 $14,491.24 $1,144,647.64
110 $3,338.56 $14,533.51 $1,130,114.13 .
111 $3,296.17 $14,575.90 $1,115,538.23
112 $3,253.65 $14,618.41 $1,100,919.82 .
113 $3,211.02 $14,661.05 $1,086,258.78
114 $3,168.25 $14,703.81 $1,071,554.97 -
115 $3,125.37 $14,746.69 $1,056,808.27
116 $3,082.36 $14,789.71 $1,042,018.57
117 $3,039.22 $14,832.84 $1,027,185.72
118 $2,995.96 $14,876.11 $1,012,309.62 |
119 $2,952.57 $14,919.49 $997,390.12 °
120 $2,909.05 '$14,963.01 $982,427.12
121 $2,865.41 $15,006.65 $967,420.96
122 $2,821.64 $15,050.42 $952,370.04 .
123 $2,772.75 $15,094.32 $937,275.73 :
124 $2,733.72 $15,138.34 $922,137.38 -
125 $2,689.57 $15,182.50 $906,954.89
126 $2,645.29 $15,226.78 $891,728.11
127 $2,600.87 $15,271.19 $876,456.92
128 $2,556.33 $15,315.73 $861,141.19
129 $2,511.66 $15,360.40 $845,780.79
130 $2,466.86 $15,405.20 $830,375.58 :
131 $2,421.93 $15,450.13 $814,925.45
132 $2,376.87 $15,495.20 $799,430.25
133 $2,331.67 $15,540.39 $783,889.86 .
134 $2,286.35 $15,585.72 $768,304.14
135 $2,240.89 $15,631.18 $752,672.96
136 $2,195.30 $15,676.77 $736,996.20
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137 $2,149.57 $15,722.49 $721,273.71
138 $2,103.71 $15,768.35 $705,505.36
139 $2,057.72 $15,814.34 $689,691.02
140 $2,011.60 $15,860.46 $673,830.55
141 $1,965.34 $15,906.72 $657,923.83
142 $1,918.94 $15,953.12 $641,970.71
143 $1,872.41 $15,999.65 $625,971.06
144 $1,825.75 $16,046.31 $609,924.75
145 $1,778.95 $16,093.12 $593,831.63
146 $1,732.01 $16,140.05 $577,691.57
147 $1,684.93 $16,187.13 $561,504.45
148 $1,637.72 $16,234.34 $545,270.10
149 $1,590.37 $16,281.69 $528,988.41
150 $1,542.88 $16,329.18 $512,659.23
151 $1,495.26 $16,376.81 $496,282.42
152 $1,447.49 $16,424.57 $479,857.85
153 $1,399.59 $16,472.48 $463,385.37 .
154 $1,351.54 $16,520.52 $446,864.85
155 $1,303.36 $16,568.71 $430,296.14
156 $1,255.03 $16,617.03 $413,679.11 .
157 $1,206.56 $16,665.50 $397,013.61 .
158 $1,157.96 $16,714.11 $380,299.50
159 $1,109.21 $16,762.86 $363,536.64
160 $1,060.32 $16,811.75 $346,724.90
! 161 $1,011.28 $16,860.78 $329,864.11 |
162 $962.10 $16,909.96 $312,954.15
163 $912.78 $16,959.28 $295,994.87 |
164 $863.32 $17,008.75 $278,986.13 :
165 $813.71 $17,058.35 $261,927.77 .
166 $763.96 $17,108.11 $244,819.67
167 $714.06 $17,158.01 $227,661.66
168 $664.01 $17,208.05 $210,453.61 |
169 $613.82 $17,258.24 $193,195.37
170 $563.49 $17,308.58 $175,886.79
171 $513.00 $17,359.06 $158,527.73 -
172 $462.37 $17,409.69 $141,118.04
173 $411.59 $17,460.47 $123,657.57 :
174 $360.67 $17,511.40 $106,146.18 |
175 $309.59 $17,562.47 $88,583.71
176 $258.37 $17,613.69 $70,970.01
177 $207.00 $17,665.07 $53,304.94
178 $155.47 $17,716.59 $35,588.35
179 $103.80 $17,768.26 $17,820.09
180 $51.98 $17,820.09 $0.00
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