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' COOPERATION AGREEMENT

THIS COOPERATION AGREEMENT (this “Agreement”) is made as of the 23" day of
November, 2007 (the “Effective Date”), by THE BOARD OF COUNTY COMMISSIONERS
OF HAMILTON COUNTY, OHIO, acting for and on behalf of Hamilton County, Ohio, a
political subdivision of the State of Ohio (the “County”), and THE CITY OF CINCINNATI,
OHIO, an Ohio municipal corporation (the “City”) (the County and the City being called,
collectively, the “Public Parties,” and, individually, a “Public Party™).

Recitals

A. The Public Parties and Riverbanks Renaissance, LLC, a Delaware limited liability
company (“Developer”), are entering into a Master Development Agreement dated as of the
Effective Date (the “Master Development Agreement”), pursuant to which the Public Parties are
designating Developer to develop the Private Project (as defined in Section 1.1.) on and within
the Project Lots (as defined in Section 1.1.).

B. In connection with the Master Development Agreement, the Public Parties and
Developer are entering into an Infrastructure Development Management Agreement dated as of
the Effective Date (the “Infrastructure Development Management Agreement”), pursuant to
which the Public Parties are engaging Déveloper to administer the design and construction of the
Parking Facilities, the Street Grid Improvements and the Utilities (as such terms are defined in
Section 1.1) and other related improvements.

C. The County presently owns the fee simple interest in portions of the real estate on
which the Central Riverfront Park (as defined in Section 1.1) is to be developed. The Public
Parties acknowledge that it is their mutual desire to have the Central Riverfront Park commenced
and completed in an expeditious and economical manner and timeframe. The areas which will
comprise the Central Riverfront Park presently contain parking spaces which provide daily
public parking as well as parking for sporting and special events at Paul Brown Stadium, Great
American Ball Park and Cincinnati Reds Hall of Fame, the U.S. Bank Arena, and the National
Underground Railroad Freedom Center. In order for the Central Riverfront Park to be developed
in a phased manner over a period of years, it will be necessary to (a) consider and mitigate, to the
extent feasible and practicable, the potential adverse impact of the loss of parking spaces and
parking revenue during such development; and (b) maintain compliance with the requirements of
the Third Party Agreements (as defined in Section 1.1) with respect to parking.

D. The Public Parties desire to enter into this Agreement to set forth various
agreements between them related to the subject matter of the Master Development Agreement,
the Infrastructure Development Management Agreement and other related agreements.
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COOPERATION AGREEMENT

THIS COOPERATION AGREEMENT (this “Agreement”) is made as of the 23 day of
November, 2007 (the “Effective Date”), by THE BOARD OF COUNTY COMMISSIONERS
OF HAMILTON COUNTY, OHIO, acting for and on behalf of Hamilton County, Ohio, a
political subdivision of the State of Ohio (the “County”), and THE CITY OF CINCINNATI,
OHIO, an Ohio municipal corporation (the “City”) (the County and the City being called,
collectively, the “Public Parties,” and, individually, a “Public Party”).

Recitals

A. The Public Parties and Riverbanks Renaissance, LLC, a Delaware limited liability
company (“Developer”), are entering into a Master Development Agreement dated as of the
Effective Date (the “Master Development Agreement”), pursuant to which the Public Parties are
designating Developer to develop the Private Project (as defined in Section 1.1.) on and within
the Project Lots (as defined in Section 1.1.).

B. In connection with the Master Development Agreement, the Public Parties and
Developer are entering into an Infrastructure Development Management Agreement dated as of
the Effective Date (the “Infrastructure Development Management Agreement”), pursuant to
which the Public Parties are engaging Developer to administer the design and construction of the
Parking Facilities, the Street Grid Improvements and the Utilities (as such terms are defined in
Section 1.1) and other related improvements.

C. The County presently owns the fee simple interest in portions of the real estate on
which the Central Riverfront Park (as defined in Section 1.1) is to be developed. The Public
Parties acknowledge that it is their mutual desire to have the Central Riverfront Park commenced
and completed in an expeditious and economical manner and timeframe. The areas which will
comprise the Central Riverfront Park presently contain parking spaces which provide daily
public parking as well as parking for sporting and special events at Paul Brown Stadium, Great
American Ball Park and Cincinnati Reds Hall of Fame, the U.S. Bank Arena, and the National
Underground Railroad Freedom Center. In order for the Central Riverfront Park to be developed
in a phased manner over a period of years, it will be necessary to (a) consider and mitigate, to the
extent feasible and practicable, the potential adverse impact of the loss of parking spaces and
parking revenue during such development; and (b) maintain compliance with the requirements of
the Third Party Agreements (as defined in Section 1.1) with respect to parking.

D. The Public Parties desire to enter into this Agreement to set forth various
agreements between them related to the subject matter of the Master Development Agreement,
the Infrastructure Development Management Agreement and other related agreements.



Statement of Agreement

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Public Parties hereby agree as follows:

ARTICLE 1
DEFINITIONS

1.1  Definitions. As used in this Agreement, the following terms have the meanings
given below:

“Bengals Lease” has the meaning set forth in Section 1.1 of the Master
Development Agreement.

“Central Lot” means the real estate depicted on Exhibit A-1 hereto.

“Central Riverfront Area” means the area bounded by the Ohio River to the
South, Second Street to the North, Mehring Way to the East and Smith Street to the West.

“Central Riverfront Park” has the meaning given in Section 1.1 of the Master
Development Agreement. The area of the Central Riverfront Park is depicted in Exhibit J hereto.

“City” has the meaning given in the introductory paragraph of this Agreement.

“Community Entertainment District” has the meaning given in Section 1.1 of
the Master Development Agreement.

“Contract Documents” means the Infrastructure Development Management
Agreement and the “Contract Documents” as defined in Section 1.1 of the Master Development
Agreement.

“County” has the meaning given in the introductory paragraph of this
Agreement.

“County Tranche” has the meaning given in Section 3.2.

“Deferred Purchase Price” has the meaning given in Section 1.1 of the Master
Development Agreement.

“Developer” has the meaning given in recital paragraph A.

“Developer’s Public Parking Contribution” has the meaning given in Section
1.1 of the Master Development Agreement.

“Development Closing” has the meaning given in Section 1.1 of the Master
Development Agreement.




“Development Lot” has the meaning given in Section 1.1 of the Master
Development Agreement.

“Economic Development Grant” has the meaning given in Section 1.1 of the
Master Development Agreement.

“Effective Date” has the meaning given in the introductory paragraph of this

Agreement.

“First Shared Tranche” has the meaning given in Section 3.2.

“Freedom Center” means National Underground Railroad Freedom Center, Inc.,
an Ohio non-profit corporation.

“Future Lot 12” means the proposed Future Lot 12 of the Banks as depicted on
Exhibit A to the Master Development Agreement.

“Future Phase Improvements” has the meaning given in Section 1.1 of the
Master Development Agreement.

“Future Phase Trigger Notice” has the meaning given in Section 1.1 of the
Master Development Agreement.

“Grants” means the grants referenced in Sections 3.1.2, 3.1.3, 3.1.4, 3.1.5 and
3.1.6.

“Improvements” has the meaning given in Section 1.1 of the Master
Development Agreement.

“Infrastructure Development Management Agreement” has the meaning
given in recital paragraph B.

“Joint Economic Inclusion Policy” has the meaning given in Section 6.3.

“Lot 137, Lot 18,” “Lot 20A,” “Lot 20B,” “Lot 21,” “Lot 22,” “Lot 23A, “Lot
23B.,” “Lot 27” and “Lot 28” have the meanings given in Section 1.1 of the Master
Development Agreement.

“Master Development Agreement” has the meaning given in recital paragraph

A.

“Ownership Entity” has the meaning given in Section 1.1 of the Master
Development Agreement.




“Parking Agreement” means the Master Parking Facilities Operating and
Easement Agreement dated as of the Effective Date by the County and Developer.

“Parking Costs” has the meaning given in Section 1.1 of the Master
Development Agreement.

“Parking Facilities” has the meaning given in Section 1.1 of the Master
Development Agreement.

“Parking Facility Lot” has the meaning given in Section 1.1 of the Master
Development Agreement.

“Permitted Advances” has the meaning given in Section 3.7.

“Permitted Exceptions” has the meaning given in Section 1.1 of the Master
Development Agreement.

“Phase 1 Park” has the meaning given in Section 1.1 of the Master Development
Agreement.

“Phase 1 Parking Facilities” has the meaning set forth in Section 1.1 of the
Master Development Agreement.

“Phase 1 Public Parking Costs” has the meaning given in Section 1.1 of the
Master Development Agreement.

“Phase 1A Improvements” has the meaning given in Section 1.1 of the Master
Development Agreement.

“Phase 1B Improvements” has the meaning given in Section 1.1 of the Master
Development Agreement.

“Phase 2 Park” has the meaning given in Section 1.1 of the Master Development
Agreement.

“Phase 2 Park Podium” means, if Parking Facilities are constructed on Lot 23A,
the podium designed and constructed as part of the Parking Facilities above such Parking
Facilities.

“PILOTSs” has the meaning given in Section 1.1 of the Master Development
Agreement.

“Primary Sources of Funds” has the meaning given in Section 3.1.

“Private Podium” has the meaning given in Section 1.1 of the Master
Development Agreement.




“Private Podium Costs” has the meaning given in Section 1.1 of the Master
Development Agreement.

“Private Project” means the mixed use project, consisting of the Improvements
and the Private Podiums, to be developed on and within the Project Lots pursuant to the Contract
Documents.
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Project Lot” has the meaning given in Section 1.1 of the Master Development
Agreement.

“Project Trigger Date” has the meaning given in Section 1.1 of the Master
Development Agreement.

“Property” has the meaning given in Section 1.1 of the Master Development
Agreement.

“Public Parking Costs” has the meaning given in Section 1.1 of the Master
Development Agreement.

“Public Party” and “Public Parties” have the meanings given in the
introductory paragraph of this Agreement.

“Public Party Costs” means, collectively, the Public Parking Costs, the Street
Grid Costs, the Utilities Costs, the Private Podium Costs which are not paid by Developer
pursuant to the Master Development Agreement, the Reimbursable Private Parking Costs, the
Economic Development Grant, and, if applicable, the costs of designing and constructing the
Phase 2 Park Podium (or supporting embankment and fill, if applicable), and any interest, costs
and fees for any loans referred to in Section 3.1.9.

“Public Project” means the Parking Facilities, the Street Grid Improvements, the
Utilities, the Phase 1 Park and the Phase 2 Park to be designed and constructed by the Public
Parties in accordance with the terms and conditions of the Contract Documents.

“Reds Lease” means the Amended and Restated Lease Agreement dated July 9,
2003 between the County and the Cincinnati Reds, LLC, a Delaware limited liability company.

“Reimbursable Private Parking Costs” has the meaning given in Section 1.1 of
the Master Development Agreement.

“Second Shared Tranche” has the meaning given in Section 3.2.

“Secondary Sources of Funds” has the meaning given in Section 3.2.

“Street Grid Costs” has the meaning given in Section 1.1 of the Master
Development Agreement.




“Street Grid Improvements” has the meaning given in Section 1.1 of the Master
Development Agreement.

“Temporary Easement” has the meaning given in Section 2.3.5.

“Temporary Easement Expiration Date” has the meaning given in Section

2.3.5.

“Third Party Agreements” means the following agreements by the County
affecting the use of portions of the Parking Facilities: (a) the Bengals Lease; (b) the Reds Lease;
and (c¢) the Parking Cooperation Agreement dated May 1, 2005 by the County and Arena
Management Holdings, LLC, as they exist as of the date of this Agreement and as they may be
amended, except to the extent such amendments (if not approved in writing by the City) increase
the parking requirements under such agreements or alter parking requirements in a manner that
materially and adversely impacts the ability of the City to develop any portion of the Central
Riverfront Park.

“TIF Bonds” means bonds issued by the City or the County, as agreed upon
between the Public Parties, to fund portions of the Public Party Costs, supported by TIF
Revenues or other revenues as agreed by the Public Parties.

“TIF_Revenues” means all PILOTs and “Minimum Service Payments,” as
defined in Section 1.1 of the Master Development Agreement, less the portions thereof paid to
the Cincinnati Public School District pursuant to the Agreement dated July 2, 1999 between the
City and the Cincinnati Public School District, as amended.

“Total Project” means, collectively, the Public Project and the Private Project.

“Transit Center” has the meaning given in Section 1.1 of the Master
Development Agreement.

“Urban Redevelopment L.oan” has the meaning given in Section 3.1.9.

“Utilities” has the meaning given in Section 1.1 of the Master Development
Agreement.

“Utilities Costs” has the meaning given in Section 1.1 of the Master
Development Agreement.

“Vine Street Lot” means the real estate depicted on Exhibit A-2 hereto.




ARTICLE 2
REAL ESTATE MATTERS

2.1 Freedom Center. The Public Parties shall cooperate with each other in
negotiating and entering into an agreement with the Freedom Center as contemplated by Section
3.1.1(a) of the Master Development Agreement.

2.2 Platting. The Public Parties shall cooperate with each other in platting various of
the Parking Facility Lots and Project Lots as contemplated by Section 3.3 of the Master
Development Agreement and in re-platting or otherwise modifying, as appropriate, any of the
Project Lots and/or Parking Facility Lots owned by the Public Parties.

2.3 Central Riverfront Park.

2.3.1 Phase 1 Park. Subject to the applicable conditions precedent set forth in
Section 2.3.4, at the request of the City at such time as the City is prepared to commence and
complete development of the portion of the Phase 1 Park on Lot 21 in accordance with the terms
of the Master Development Agreement, the County shall convey to the City all of the County’s
right, title and interest in Lot 21, pursuant to a deed in the form of Exhibit B hereto. Subject to
the applicable conditions precedent in Section 2.3.4, at the request of the City at such time as the
City is prepared to commence and complete development of the portion of the Phase 1 Park
within Lot 20B in accordance with the terms and conditions of the Master Development
Agreement, the County shall convey to the City all of the County’s right, title and interest in Lot
20B, pursuant to a deed in the form of Exhibit B hereto.

2.3.2 Phase 2 Park. Subject to the applicable conditions precedent set forth in
Section 2.3.4, at the request of the City at such time as the City is prepared to commence and
complete development of the portion of the Phase 2 Park on Lot 22 in accordance with the terms
of the Master Development Agreement, the County shall convey to the City all of the County’s
right, title and interest in Lot 22, pursuant to a deed in the form of Exhibit B hereto (with
appropriate insertions in such deed for conformance to Section 2.3.5). Subject to the applicable
conditions precedent set forth in Section 2.3.4, at the request of the City at such time as the City
is prepared to commence and complete development of the portion of the Phase 2 Park within
Lot 23B in accordance with the terms and conditions of the Master Development Agreement, the
County shall convey to the City all of the County’s right, title and interest in Lot 23B, pursuant
to a deed in the form of Exhibit B hereto (with appropriate insertions in such deed for
conformance to Section 2.3.5). Subject to the applicable conditions precedent set forth in
Section 2.3.4, at the request of the City at such time the City is prepared to commence and
complete development of the portion of the Phase 2 Park on Lot 28 in accordance with the terms
of the Master Development Agreement, the County shall convey to the City all of the County’s
right, title and interest in Lot 28 (or the air lot portion thereof, if the Public Parties elect to
construct Parking Facilities on the surface lot portion of Lot 28), pursuant to a deed in the form
of Exhibit B hereto (with appropriate insertions in such deed for conformance to Section 2.3.5).

2.3.3 Lower Park. Subject to the applicable conditions precedent set forth in
Section 2.3.4, at the request of the City at such time the City is prepared to commence and



complete development of certain defined portions of the Central Riverfront Park within certain
defined portions of Future Lot 12, consistent with the bounds of the Central Riverfront Park
shown on the Riverfront Park Plan attached hereto as Exhibit J, the County shall convey to the
City all of the County’s right, title and interest in those certain defined portions of Future Lot 12,
pursuant to a deed in the form of Exhibit B hereto (with appropriate insertions in such deed for
conformance to Section 2.3.5).

2.3.4 Conditions Precedent to Conveyances. Notwithstanding any other
provision herein, the County’s conveyance of real estate to the City pursuant to Sections 2.3.1,
2.3.2 and 2.3.3, as applicable, shall be subject to the following conditions precedent:

2.3.4.1 With respect to any conveyance pursuant to Section 2.3.1, the City
shall have provided not less than 90 days’ prior written notice of its intent to construct the
applicable portion of the Phase 1 Park as provided herein. With respect to any conveyances
pursuant to Sections 2.3.2 or 2.3.3, the City shall have provided not less than 240 days’ prior
written notice of its intent to construct the applicable portion of the Central Riverfront Park.

2.3.4.2 Together with or prior to the notice provided for in Section 2.3.4.1,
the City shall have provided reasonably detailed documentation to the County of the sources and
uses of funds evidencing funding commitments sufficient to commence and complete
construction of the applicable portion of the Central Riverfront Park in accordance with the terms
and conditions stated herein.

2.3.4.3 With respect to any conveyance pursuant to Section 2.3.2, the
contingency relative to the Phase 2 Park in Section 6.2.1 of the Master Development Agreement
shall have been satisfied. The County shall provide reasonably detailed documentation of the
parking issues in the event this condition precedent is not satisfied, and the County and the City
shall work together in good faith to resolve such issues.

2.3.5 Temporary Parking Use of Central Riverfront Park. In each deed
conveying to the City a portion of the Central Riverfront Park site other than the Phase 1 Park
used by the County for parking, the County shall reserve a temporary easement (each, a
“Temporary Easement”) to use such portion of the Central Riverfront Park for parking purposes
until that date which is the later of (A) 14 days prior to the anticipated date of issuance of a
notice to proceed for park construction on such portion of the Central Riverfront Park, as stated
in a written notice from the City to the County, and (B) 45 days following receipt by the County
of written notice from the City stating (x) the anticipated date of issuance of a notice to proceed
and (y) the corresponding easement expiration date (each such later date being, a “Temporary
Easement Expiration Date”). The County shall be entitled to the revenues from such parking.
The terms of each Temporary Easement shall be mutually acceptable to the Public Parties, shall
require that upon the applicable Temporary Easement Expiration Date, the applicable Temporary
Easement shall automatically terminate without any further act of any party, and may include a
County obligation, upon expiration of the applicable Temporary Easement, to execute a
recordable instrument to confirm such expiration.




2.4  Conveyance of Parking Facility Lots. At the request of the County at such time
as the County is obligated under the Master Development Agreement to commence and complete
development of the Phase 1 Parking Facilities, the City shall convey to the County all of the
City’s right, title and interest in and to those of the Parking Facility Lots on which the Phase 1
Parking Facilities are to be constructed, together with the right to construct Parking Facilities
within portions of the rights-of-way between and/or contiguous to such Parking Facility Lots
(other than portions of the right-of-way for Second Street within which the Transit Center is
located), pursuant to a deed in the form of Exhibit C hereto. If Developer gives a Future Phase
Trigger Notice, then at such time after such Future Phase Trigger Notice as the County is
obligated to construct Parking Facilities with respect to the Development Lot described in such
Future Phase Trigger Notice (but in no event prior to the expiration of the Developer’s right to
withdraw such notice), the City shall convey to the County at the County’s request all of the
City’s right, title and interest in and to those of the Parking Facility Lots (or subdivided portions
of Parking Facility Lots) on which any of the Parking Facilities are to be constructed to support
the Future Phase Improvements that are the subject of the Future Phase Trigger Notice, together
with the right to construct Parking Facilities within portions of the rights-of-way between and/or
contiguous to such Parking Facility Lots (or subdivided portions of Parking Facility Lots) (other
than portions of the right-of-way for Second Street within which the Transit Center is located),
pursuant to a deed in the form of Exhibit C hereto.

2.5  Conveyance of Development Lots. Section 3.5.1 of the Master Development
Agreement provides that, upon each Development Closing, among other things, the Public
Parties are to cause to be conveyed to the Ownership Entity the fee simple interest in the
applicable Development Lot. Upon each Development Closing, the conveyance to the
Ownership Entity of the fee simple interest in the applicable Development Lot will be
accomplished as follows: (a) if the County owns any interest in all or any portion of the
Development Lot, the County shall convey to the City all of the County’s right, title and interest
in and to the Development Lot pursuant to a deed in the form of Exhibit D hereto; and (b) the
City shall convey to the Ownership Entity the fee simple interest in the Development Lot
pursuant to a deed in the form of Exhibit E hereto. Each Public Party agrees that each transfer of
all or any portion of the Development Lots contemplated herein will be for a public purpose and
is in the best interests of each Public Party.

2.6  Right of Re-Entry as to Development Lots. Pursuant to Section 3.5.1 of the
Master Development Agreement, each deed by which the City conveys the fee simple interest in
a Development Lot to the Ownership Entity pursuant to Section 2.5 of this Agreement shall be
subject to a right of re-entry. At any time that the right of re-entry is exercisable under the terms
of the applicable deed, the City may exercise the right of re-entry, whereupon the Development
Lot shall be conveyed by the Ownership Entity to the City and the City shall hold title to the
Development Lot for the benefit of the Public Parties in accordance with their respective
interests in the Development Lot as of the Effective Date, subject to the terms and conditions of
the Master Development Agreement to the extent applicable; provided that at the option of the
County and to the extent legally permissible, the City shall convey to the County any interest in
all or any portion of any Development Lot reconveyed by the Ownership Entity to the City
which is owned by the County as of the Effective Date, to be held by the County subject to the
terms of the Master Development Agreement to the extent applicable.




2.7 Title to Development Lots. If, in the process of determining the Permitted
Exceptions in accordance with Section 3.2.3 of the Master Development Agreement, Developer
objects to any title exception or survey matter as contemplated by Section 3.2.3 of the Master
Development Agreement, the Public Parties shall cooperate with each other in determining
whether and how to cure such title exception or survey matter, and the cost of such cure shall be
borne by the Public Party which caused such title exception or survey matter or, if neither Public
Party caused such title exception or survey matter, shared equally by the Public Parties. After
determination of the Permitted Exceptions in accordance with Section 3.2.3 of the Master
Development Agreement, if the County causes or permits the interest of the County in any
Development Lot to be encumbered by a matter which is not a Permitted Exception, the County
shall take all necessary and appropriate actions to remove or resolve such matter to the
reasonable satisfaction of Developer. After determination of the Permitted Exceptions in
accordance with Section 3.2.3 of the Master Development Agreement, if the City causes or
permits the interest of the City in any Development Lot to be encumbered by a matter which is
not a Permitted Exception, the City shall take all necessary and appropriate actions to remove or
resolve such matter to the reasonable satisfaction of Developer. Notwithstanding anything
herein to the contrary, if the cost of curing any title exception or survey matter objected to by
Developer pursuant to the Master Development Agreement is to be shared by the Public Parties
hereunder and the Public Parties have the right under the Master Development Agreement to
elect whether or not to cure such exception or matter, both the City and County must agree in
writing to cure such objection before they will be deemed to have elected to cure such objection
under the Master Development Agreement.

2.8  Utility Matters. The City and the County shall each grant the other any and all
access, entry rights and rights to construct and maintain utility lines across such party’s property
within the Public Project as reasonably appropriate, provided such rights shall be granted in a
manner so as not to materially interfere with the grantor’s rights to use its property.

2.9 Lot 3. The City presently leases to the County Lot 3 of the Banks — Phase One,
as numbered and delineated on the recorded plat thereof, of record in Plat Book 361, Pages 62-
63, Recorder’s Office, Hamilton County, Ohio, up to an elevation of 510 feet according the
National Geodetic Vertical Datum of 1929 (“Ground Lot 3”), together with portions of the
adjacent rights-of-way up to such elevation (the “Lot 3 Adjacent ROWSs”), pursuant to a Lease
(the “Lot 3 Lease”) dated May 11, 2001 by the City and the County. The Lot 3 Lease is for a
term of 99 years, and the County has constructed and operates a portion of the Existing Parking
Facilities (as defined in the Parking Agreement) on and within Ground Lot 3 and the Lot 3
Adjacent ROWSs, which provides physical support for the museum operated by the Freedom
Center above Ground Lot 3. At the request of the County on or after the Project Trigger Date,
the City shall convey to the County all of the City’s right, title and interest in and to Ground Lot
3, together with the right to maintain, operate, repair and reconstruct the Existing Parking
Facilities within the Lot 3 Adjacent ROWs, pursuant to a deed in the form of Exhibit C hereto;
provided that (a) such conveyance shall not be subject to a right of re-entry in favor of the City,
(b) such conveyance shall be subject to the Reserved Easements (as defined in the Lot 3 Lease),
and (c) such conveyance shall be together with the Granted Easements (as defined in the Lot 3
Lease).
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2.10 Lot 18. The County agrees to (i) retain title to Lot 18, (ii) permit Lot 18 to be
used only for park purposes, and (iii) enforce the Developer’s obligations under the Master
Development Agreement to develop and maintain Lot 18 as a park. At the request of the City,
the County shall convey to the City all the County’s right, title and interest in and to Lot 18 to
the City pursuant to a deed in the form of Exhibit B attached hereto.

ARTICLE 3
FUNDING, FINANCING AND PAYMENT OF PUBLIC PARTY COSTS

3.1  Primary Sources of Funds and Financing. The primary sources of funds and
financing for payment of the Public Party Costs (the “Primary Sources of Funds”), to be used to
the extent available prior to the use of Secondary Sources of Funds, shall be as follows:

3.1.1 Developer’s Public Parking Contribution. Developer’s Public Parking
Contribution in the amount of $10,000,000 shall be a source of funds for payment of Public
Parking Costs, allocated to various portions of the Parking Facilities as provided in Section
5.2.1(a)-(c) of the Master Development Agreement. The Public Parties acknowledge that the
availability of Developer’s Public Parking Contribution for the payment of Public Parking Costs
shall be subject to the terms and conditions of the Master Development Agreement.

3.1.2 CMAQ Grant. A Congestion Mitigation and Air Quality (CMAQ) grant
by the Federal Highway Administration in the anticipated amount of $11,000,000 shall be a
source of funds for the payment of Phase 1 Public Parking Costs.

3.1.3 FTA Earmark. A Federal Transit Authority grant under 49 U.S.C. §5309
in the anticipated amount of $2,198,058 shall be a source of funds for the payment of Phase 1
Public Parking Costs.

3.1.4 STP Grant. A Surface Transportation Program grant through the Ohio-
Kentucky-Indiana Regional Council of Governments in the anticipated amount of $10,400,000
shall be a source of funds for the payment of Street Grid Costs.

3.1.5 EDA Grant. An Economic Development Administration grant through
the U.S. Department of Commerce in the anticipated amount of $2,000,000 shall be a source of
funds for the payment of Street Grid Costs.

3.1.6 DOD Grant. A State of Ohio Department of Development Roadwork
Development (629) Account Grant in the anticipated amount of $970,000 shall be a source of
funds for the payment of Street Grid Costs.

3.1.7 TIF Bonds. The net proceeds of the TIF Bonds shall be a source of funds,

to the extent permissible by law, for the payment of Public Party Costs; provided that the net
proceeds of the TIF Bonds may be used to repay the Urban Redevelopment Loan.
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3.1.8 Future Grants. The Public Parties may attempt to identify and pursue
additional federal and state grants, other than the Grants, that may be available from time to time
as sources of funds for the payment of Public Party Costs. If the Public Parties succeed in
obtaining any such future grants, such grants shall be a Primary Source of Funds.

3.1.9 Urban Redevelopment L.oan. The Public Parties acknowledge that the
County has applied for an Urban Redevelopment Loan from the Ohio Department of
Development in the amount of $5,470,000 (the “Urban Redevelopment Loan™) with respect to
the Parking Facilities. The proceeds from the Urban Redevelopment Loan shall be a source of
financing to be shared equally by the Public Parties for the payment of Phase 1 Public Parking
Costs.

3.2  Secondary Sources of Funds. The secondary sources of funds for payment of
Public Party Costs (the “Secondary Sources of Funds”), to be used to the extent required given
the availability and timing of receipt of Primary Sources of Funds, shall be funds provided by the
County and the City, other than from Primary Sources of Funds, as provided in this Section 3.2.
As Secondary Sources of Funds are required to pay Public Party Costs which are due and
payable, (a) each Public Party shall pay 50% of such Public Party Costs from funds other than
Primary Sources of Funds, until the Public Parties have paid $15,000,000 of Secondary Sources
of Funds ($7,500,000 paid dollar for dollar by each Public Party) (the “First Shared Tranche”),
(b) after the Public Parties have paid the First Shared Tranche, the County shall pay 100% of
such Public Party Costs from funds other than Primary Sources of Funds, until the County has
paid $5,000,000 of Public Party Costs (in addition to the County’s share of the First Shared
Tranche) from funds other than Primary Sources of Funds (the “County Tranche”), and (c) after
the Public Parties have paid the First Shared Tranche and the County has paid the County
Tranche, each Public Party shall pay 50% of such Public Party Costs from funds other than
Primary Sources of Funds (the “Second Shared Tranche™). If Secondary Sources of Funds are
provided to pay Public Party Costs because of the unavailability or shortfall of Primary Sources
of Funds when such Public Party Costs are due and payable, and Primary Sources of Funds for
the payment of such Public Party Costs thereafter become available, then such Primary Sources
of Funds shall be applied, first, to reimburse the Public Parties for the Second Shared Tranche of
Secondary Sources of Funds provided to pay Public Party Costs (50% to each Public Party,
provided that any Public Party making a Permitted Advance hereunder shall be entitled to the
other Public Party’s 50% share of such Primary Sources of Funds until such time as the Public
Party making the Permitted Advance has received repayment of the entire Permitted Advance,
together with interest thereon as provided in Section 3.7), second, to the City to the extent that
$5,000,000 of the Deferred Purchase Price has not been paid to the City, third, to reimburse the
County for the County Tranche of Secondary Sources of Funds provided to pay Public Party
Costs, and, fourth, to reimburse the Public Parties for the First Shared Tranche of Secondary
Sources of Funds provided to pay Public Party Costs (50% to each Public Party, provided that
any Public Party making a Permitted Advance hereunder shall be entitled to the other Public
Party’s 50% share of such Primary Sources of Funds until such time as the Public Party making
the Permitted Advance has received repayment of the entire Permitted Advance, together with
interest thereon as provided in Section 3.7). From and after any such reimbursement for
Secondary Sources of Funds previously provided, the obligations of the Public Parties to provide
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Secondary Sources of Funds shall be the same as if the Public Parties had not provided the
reimbursed Secondary Sources of Funds.

33 TIF Bonds. The Public Parties will in good faith jointly determine in a timely
manner (i) which Public Party or other entity will issue the TIF Bonds or other bonds, (ii) the
amount of each issuance of TIF Bonds or other bonds, (iii) the time of the issuance of TIF Bonds
or other bonds, and (iv) other relevant issues with respect to the TIF Bonds or other bonds.
Notwithstanding the foregoing, neither Public Party will be obligated to issue TIF Bonds which
are not fiscally prudent or which are not (or will not) be supported by project revenues. The
Public Parties shall each severally guarantee, or be responsible in the aggregate for, repayment of
50% of TIF Bonds or any other bonds, as jointly determined, issued to pay Public Party Costs,
but not for bonds issued to finance any one Public Party’s obligations under Section 3.2
hereunder or the Contract Documents. The City and the County shall cooperate with each other
in good faith in connection with the resolution of all matters relating to the TIF Bonds or other
bonds and TIF Revenues not specifically addressed herein, including without limitation the
issuance and administration thereof. The Public Parties acknowledge that TIF Revenues may be
pledged to support payment of debt service for any TIF Bonds, but agree to mutually consider
implementation of such pledges of TIF Revenues so as to accommodate further pledges of TIF
Revenues in support of supplemental issuances of TIF Bonds (if fiscally prudent and if the TIF
Bonds will be adequately supported by project revenue).

34 Grants. As of the Effective Date, the Public Parties are joint applicants for each
of the Grants, and the County is the lead agent for each of the Grants other than the Grants
referenced in Sections 3.1.5 and 3.1.6. The Public Parties shall act in full cooperation and
collaboration with each other and shall use commercially reasonable efforts to pursue the Grants
in order that the Grant funds will be available to pay for Parking Costs, Street Grid Costs or
Utilities Costs, as applicable, when due. However, neither Public Party shall be responsible to
the other Public Party for the unavailability or shortfall of any Grant funds. The Public Parties
shall comply with the requirements of the Grants in connection with the development of the
Parking Facilities, the Street Grid Improvements and the Utilities, to the extent applicable.

3.5 Segregation and Application of TIF Revenues. By adoption of Ordinance No.
423-2002, the City established its Fund 481, Downtown South/Riverfront Equivalent Fund, for
deposit of all PILOTs made by owners of parcels within the District 2-Downtown
South/Riverfront District Incentive District (“District 2”) established by the City. The City
agrees to establish a separate account into which shall be deposited all TIF Revenues generated
from real property within the Total Project area that is within District 2. By adoption of
Ordinance No. 390-2007, the City created the Banks Development District Incentive District (the
“Banks Development District”) applicable to Lot 13, and established the City of Cincinnati,
Banks Development District municipal public improvement tax increment equivalent fund into
which shall be deposited all TIF Revenues from the Banks Development District. The TIF
Revenues shall be used only for the following purposes and applied in the following priority:

first, to service the TIF Bonds and repay the Urban Redevelopment Loan;
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second, to reimburse the Public Parties for the Second Shared Tranche of
Secondary Sources of Funds provided to pay Public Party Costs, such
reimbursement to be paid 50% to each Public Party, provided that any Public
Party making a Permitted Advance hereunder shall be entitled to the other Public
Party’s 50% share until such time as the Public Party making the Permitted
Advance has received repayment of the entire Permitted Advance, together with
all interest thereon as provided in Section 3.7;

third, to the City to the extent that $5,000,000 of the Deferred Purchase Price has
not been paid to the City;

fourth, to reimburse the County for the County Tranche of Secondary Sources of
Funds provided to pay Public Party Costs;

fifth, to reimburse the Public Parties for the First Shared Tranche of Secondary
Sources of Funds provided to pay Public Party Costs, such reimbursement to be
paid 50% to each Public Party, provided that any Public Party making a Permitted
Advance hereunder shall be entitled to the other Public Party’s 50% share until
such time as the Public Party making the Permitted Advance has received
repayment of the entire Permitted Advance, together with all interest thereon as
provided in Section 3.7;

sixth, to reimburse a Public Party to the extent any of their shares of a Second
Shared Tranche of Secondary Sources of Funds or First Shared Tranche of
Secondary Sources of Funds has been allocated under second and fifth above to
pay for Permitted Advances by the other Public Party; and

seventh, as agreed by the Public Parties.

3.6  Funding Administration. To the extent permitted by applicable law, the Public
Parties shall implement the provisions of this Section 3.6. The Public Parties shall agree upon a
third party trustee to receive Primary Sources of Funds and Secondary Sources of Funds, and
account for and make payments for the Public Party Costs. The Public Parties shall enter into a
trust agreement with such third party to administer all such funds required to pay the Public Party
Costs. To the extent reasonably practical, the Primary Sources of Funds shall be obtained and
deposited with such trustee to pay for the Public Party Costs prior to the use of Secondary
Sources of Funds. To the extent that the Primary Sources of Funds are not available or are
insufficient to pay Public Party Costs as they become due, the Secondary Sources of Funds shall
be contributed to the trustee in the manner contemplated in Section 3.2 hereof, promptly upon
the trustee’s notice that it does not have adequate funds to pay for Public Party Costs when due.
In the event that Primary Sources of Funds are obtained and deposited with the trustee
subsequent to the use of Secondary Sources of Funds for costs to which such Primary Sources of
Funds are applicable, the Public Parties shall mutually determine whether the trustee should hold
the Primary Sources of Funds for subsequent Public Party Costs or reimburse the Public Parties
for payment of such costs with Secondary Sources of Funds. The Public Parties shall enter into a
trust agreement with the trustee consistent with the foregoing provisions of this Section 3.6 and
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containing such other commercially reasonable terms to be negotiated by the Public Parties and
the trustee in good faith.

3.7 Payments; Permitted Advances. All payments due by either the City or the
County as contemplated in this Agreement shall be due and payable within 30 days after receipt
of an invoice from the trustee appointed pursuant to Section 3.6 together with reasonably
detailed supporting evidence of the amounts due. To the extent either Public Party does not
make payments that are due and payable as contemplated in this Agreement, the other Public
Party may, but is not obligated to, upon providing at least 10 days prior notice of its election to
do so, advance such funds for and on behalf of the other Public Party (the “Permitted
Advances”). All Permitted Advances shall be due and payable upon demand by the Public Party
making such advances and shall bear interest at the New York prime rate as published in the
Midwest Edition of the Wall Street Journal from time to time.

3.8  Audit Rights. The City and the County shall keep accurate, complete and
detailed records of all Public Party Costs paid or incurred by them. The City and the County will
keep such books and records for a period of five (5) years after incurring such costs. Either party
shall have the right to audit the other party’s books and records related to the Public Party Costs
so paid or incurred. In the event that any such audit establishes that any party has misstated
Public Party Costs, such Public Party Costs shall be corrected on the basis of such audit and, if
applicable, a reconciling payment shall be made by one party to the other. The cost of any audit
hereunder shall be borne by the party requesting the audit, unless the audit establishes an
intentional misstatement by the other party, in which event the party that made the misstatement
shall reimburse the other party for the reasonable costs of such audit.

3.9 Parking Revenues. In the event parking revenues generated by the Phase 1
Parking Facilities are subject to certain use restrictions in accordance with Title 23 U.S.C. §137,
pursuant to any of the Grants, such parking revenues shall, to the extent required, be applied to
the Parking Facilities in compliance with Title 23 U.S.C. §137.

3.10 State Infrastructure Bank Loan. The Public Parties acknowledge that the
County has applied for a State Infrastructure Bank Loan from the Ohio Department of
Transportation in the amount of up to $10,000,000, to be repaid and guaranteed solely by the
County. The proceeds from any such State Infrastructure Bank Loan shall be a source of funds
for the County to apply to its obligations hereunder, and shall not constitute a Primary Source of
Funds.

3.11 Additional Loans. In the event either Public Party intends to obtain a loan with
respect to any of the Public Party Costs, the repayment of which will be a shared responsibility
of the Public Parties or will be made from funds that accrue to the benefit of both Public Parties,
the terms of such loan and the application of the funds therefrom shall be subject to the approval
of both Public Parties, and the proceeds thereof shall be a Primary Source of Funds. Other loans
obtained by a Public Party (the repayment of which will not be a shared responsibility of the
Public Parties and will not be made from funds that accrue to the benefit of both Public Parties)
shall not be subject to review or approval of the other Public Party. Each Public Party shall
inform the other Public Party of any application it makes to any governmental entity for any
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loans referred to in this Section 3.11 in connection with funding or financing for Public Party
Costs.

ARTICLE 4
DESIGN AND CONSTRUCTION OF PARKING FACILITIES,
STREET GRID IMPROVEMENTS AND UTILITIES

4.1 Cooperation. The Public Parties shall cooperate with each other in the planning
process for the design and construction of the Parking Facilities (including the designation of any
Dedicated Parking Spaces, as defined in the Master Development Agreement), the Street Grid
Improvements and the Utilities in an expeditious and coordinated manner as contemplated by the
Infrastructure Development Management Agreement, with appropriate interfaces between the
Parking Facilities, on the one hand, and the Street Grid Improvements, Utilities, existing street
grid, Central Riverfront Park and Transit Center, on the other hand. The design and construction
of the Parking Facilities, the Street Grid Improvements and the Utilities shall also proceed in a
manner with consideration of the potential adverse impact of the loss of parking spaces and
parking revenues during the construction of the Project.

4.1.1 Construction of Portions of Central Riverfront Park above Parking
Facilities. Portions of the Central Riverfront Park are to be constructed above Parking Facilities
in Lot 20B and, possibly, in Lot 23B and/or in an air lot portion of Lot 28 (above a
corresponding surface lot portion of Lot 28). In such instances, the following additional
coordination obligations apply:

4.1.1.1 At all times when the construction of air lot portions of the Central
Riverfront Park and the underlying Parking Facilities are ongoing at the same time, the County
and the City shall cooperate, and shall cause their respective contractors, subcontractors and
material suppliers to cooperate, to minimize interference with the construction activities of the
other to the extent practical. During the construction, each Public Party shall notify the other
Public Party of, and allow representatives of the other Public Party to attend, construction
coordination meetings.

4.1.1.2 The City shall cause the construction of the air lot portions of the
Central Riverfront Park to be performed in such a manner as not to damage the underlying
Parking Facilities or the waterproofing membrane between the two.

4.1.1.3 The City understands that the County may open such underlying
Parking Facilities for business to the public while construction of the air lot portion of the
Central Riverfront Park is ongoing. In such instances, the City and the County shall cooperate
and coordinate efforts so that the ongoing construction and the use and operation of the
underlying Parking Facilities as a parking garage open for business to the public do not
materially interfere with the other.

4.1.1.4 The obligations of the Public Parties in this Section 4.1.1, each to
the other, shall not be construed to be, and is not, for the benefit of their respective contractors,
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subcontractors, or material suppliers, nor shall it be the basis for claims by those contractors,
subcontractors, or material suppliers against the Public Parties, or either of them.

4.2 Temporary Parking. The City shall cooperate with the County in good faith to
mitigate any adverse impacts resulting from loss of parking during the construction of the
Parking Facilities with respect to the County’s obligations under the Third Party Agreements.
As set forth in this Section 4.2, the City shall make available to the County certain City-owned
parking facilities within the following areas:

4.2.1 the area and portions of the area comprising the Vine Street Lot for
construction staging until such time as the City requires such area or portions of such
areas for construction of the Central Riverfront Park;

4.2.2 such other areas as the Public Parties shall mutually agree may be used for
parking (as to parking lots under the City’s control, the City shall be entitled to all
revenue generated during such use).

In the event the construction of the Public Project and/or the Central Riverfront Park may result
in parking deficits under the Third Party Agreements and the City and County mutually agree
that it is in the best interest of the Public Project that such construction proceed, the City and the
County shall share equally in mutually agreed costs associated with providing temporary or
transitional parking.

4.3 Project Labor Agreement. In the event the City and the County each determine
that a form of project labor agreement is permissible under applicable state and federal law with
respect to the Parking Facilities, the Street Grid Improvements or the Utilities developed in
conjunction with Future Phase Improvements, the City and County would be willing to enter into
a project labor agreement regarding such Parking Facilities, Street Grid Improvements or
Utilities not under construction at the time of the foregoing determination, provided that the
terms and conditions of such project labor agreements are acceptable to the City and County. In
the event the City and the County each make the foregoing determination, the Public Parties shall
thereafter negotiate such a project labor agreement in good faith.

ARTICLE S
CENTRAL RIVERFRONT PARK

5.1 Financing of Development Costs. Except as otherwise expressly provided
herein, the City shall pay, or secure funding, for the costs of designing and constructing the
Phase 1 Park and the Phase 2 Park. As an element of its initial commitment to the Phase 1 Park,
the City shall pay the sum of $10,000,000 from its capital budget to fund the design and
construction of the Phase 1 Park.

5.2 Cooperation by County. The County shall cooperate in facilitating the
development of the Central Riverfront Park. The cooperation of the County shall include the
performance of the County’s obligations under Section 2.3 and undertaking good faith efforts to
attempt to secure funding for the Central Riverfront Park from the Hamilton County Park
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District. In addition, the County shall provide approximately 6,000 square feet of space within
the Phase 1 Parking Facilities for storage of park maintenance and other equipment by the
Cincinnati Park Board (the “Park Storage Space”). The Park Storage Space shall be located in
portions of the Phase 1 Parking Facilities reasonably convenient for use with respect to the
Central Riverfront Park and conforming with the County’s program requirements for the Parking
Facilities, as agreed upon by the Public Parties. The City shall reimburse the County within 30
days of invoicing for the design and construction costs in providing the Park Storage Space in an
amount equal to $180,000. If Developer gives a Future Phase Trigger Notice, then the County
shall work cooperatively with the City to determine a mutually agreeable and convenient
location (or locations) for Park Storage Space totaling 10,000 square feet (inclusive of any
existing Park Storage Space that is to remain in place). To the extent the 10,000 square feet
contains square footage in Parking Facilities not within the original 6,000 square foot Park
Storage Space, the City shall reimburse the County within 30 days after invoice for the design
and construction costs for such additional space in an amount equal to $30 per square foot.

ARTICLE 6
MISCELLANEOUS PROVISIONS

6.1 Administration of Total Project. The Public Parties shall coordinate their
activities with respect to the Total Project and facilitate the implementation of the Contract
Documents in accordance with the Banks Project Joint City-County Program Administration
Guidelines set forth in Exhibit F hereto.

6.2 Deferred Purchase Price. Pursuant to Article 9 of the Master Development
Agreement, Developer is obligated to pay the Deferred Purchase Price, if any, to the Public
Parties with respect to each Property. The Deferred Purchase Price shall be allocated as between
the Public Parties as follows: first, until the City has received $5,000,000 of Deferred Purchase
Price, the Deferred Purchase Price with respect to the Phase 1A Improvements and the Phase 1B
Improvements shall be allocated 100% to the City, and the Deferred Purchase Price with respect
to Future Phase Improvements shall be allocated 75% to the City and 25% to the County; and
finally, after the City has received $5,000,000 of Deferred Purchase Price, in excess of those
amounts received by the County under this Section 6.2 (without regard to any portions of the
Deferred Purchase Price allocated with respect to Permitted Advances), the Deferred Purchase
Price, whether with respect to the Phase 1A Improvements, the Phase 1B Improvements or
Future Phase Improvements, shall be allocated 50% to the County and 50% to the City.
Notwithstanding the forgoing to the contrary, in the event that any Public Party has made a
Permitted Advance hereunder, such Public Party shall be entitled to the other Public Party’s
share of the Deferred Purchase Price until such time as the Public Party making the Permitted
Advance has received repayment of the entire Permitted Advance, together with all interest
thereon as provided in Section 3.7.

6.3 Joint Policy for Small Business Enterprise, Economic Inclusion and
Workforce Development. The Public Parties hereby agree to adopt as the Joint Policy for
Small Business Enterprise, Economic Inclusion and Workforce Development as set forth in
Exhibit G hereto (the “Joint Economic Inclusion Policy”’). The Public Parties and Developer
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shall be responsible for compliance with the Joint Economic Inclusion Policy as provided in the
Master Development Agreement and the Infrastructure Development Management Agreement.

6.4  Responsible Bidder Requirements. The Public Parties hereby agree to adopt the
Responsible Bidder Requirements attached hereto and incorporated herein by reference as
Exhibit H hereto.

6.5  Joint City-County Permitting Task Force. For purposes of expediency, the
Public Parties shall establish a special review and permitting task force, comprised of City and
County personnel, dedicated to the Public Project and the Private Project for the following
purposes:

(a) reviewing and commenting on, and recommending to the appropriate
governmental or quasi-governmental authority approval of, applications for building
permits and other permits required for the construction of the Parking Facilities, the
Street Grid Improvements, the Utilities and the Improvements;

(b) reviewing and commenting on, and recommending to the appropriate
governmental authority approval of or issuance of, zoning certificates, permits, comfort
letters and other similar matters relating to the City’s Zoning Code;

(©) coordinating and expediting the necessary fire and life safety reviews and
inspections of the Parking Facilities, the Street Grid Improvements, the Utilities and the
Improvements; and

(d) recommending to the appropriate governmental authority the issuance of
temporary and permanent certificates of occupancy and other similar certificates for the
Improvements.

6.6  Use of Central Lot. In addition to the temporary replacement parking provided
pursuant to Section 4.2, the City shall make available to the County the Central Lot as required
by existing written agreements between the City and the County. In addition, subject to existing
long-term leases or long-term agreements with respect to the Central Lot, the City shall make
available to the County parking spaces within the Central Lot for not more than ten (10) days per
year on weekdays during which the Reds have a daytime home game for the purpose of ensuring
the County’s compliance with the requirements of the Parking Agreement. The City shall be
entitled to retain all revenue generated from the Central Lot on such Reds game days. The
County agrees, on such Reds game days that the Central Lot is made available, to maintain its
current policy and practice of excluding monthly parkers from access using monthly passes at
County-owned parking lots or structures within the Central Riverfront Area.

6.7 Community Entertainment District. Within 30 days after the Effective Date,
the County shall file applications with the City pursuant to Section 834-01 of the Cincinnati
Municipal Code, seeking to have each of the two areas depicted in Exhibit I hereto designated as
a Community Entertainment District. The handling and processing fee for such application shall
be paid by the County and reimbursed by Developer as provided in the Master Development
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Agreement. The Public Parties shall jointly pursue such applications to establish such
Community Entertainment Districts within the period contemplated by Section 3.1.1(b) of the
Master Development Agreement.

6.8  General Cooperation. In addition to any other provisions of this Agreement
which require the cooperation of the Public Parties as to the matters specified therein, the Public
Parties shall cooperate generally with each other in pursuing the development of the Total
Project as contemplated by the Contract Documents in an expeditious, cost effective, high
quality and coordinated manner.

6.9  Joint Actions. The Contract Documents Agreement contemplate that various
decisions, consents, approvals and other actions are to be made, given or taken jointly by the
Public Parties (each such decision, consent, approval or action being called a “Joint Action”).
When either Public Party receives a request to take a Joint Action under any Contract Document,
unless it is clear that the request has been made to both Public Parties, the Public Party receiving
the request shall give notice of the request to the other Public Party. Promptly after receiving
any request for a Joint Action, the Public Parties, through the City Manager, County
Administrator and other appropriate staff members, shall work together in good faith and in a
cooperative manner to attempt to agree on a response to the request. However, subject to such
obligation to act in good faith and in a cooperative manner, the Public Parties shall not be
obligated to each other to agree on a response to any request for Joint Action.

6.10 Extension Fees. Any extension fees paid by Developer pursuant to Section 4.5.2
of the Master Development Agreement shall be split 50/50 between the City and the County.

6.11 Inclusion Qutreach Consultant. The Public Parties shall jointly engage an
inclusion outreach consultant as contemplated by Section 4.1.1 of the Infrastructure
Development Management Agreement. Each Public Party shall be responsible for 50% of the
fees and costs charged by such inclusion outreach consultant.

6.12 Design Review. The County shall have design review rights with respect to the
Street Grid Improvements and Utilities as specified in the form of Specific Declaration which is
Exhibit J to the Master Development Agreement. The City shall have design review rights with
respect to the Parking Facilities and the Private Podiums as specified in the form of Specific
Declaration which is Exhibit J to the Master Development Agreement.

ARTICLE 7
GENERAL PROVISIONS

7.1 Notices. Any notice to be given under this Agreement shall be in writing, shall be
addressed to the Public Party to be notified at the address set forth below or at such other address
as each Public Party may designate for itself from time to time by notice hereunder, and shall be
deemed to have been given upon the earlier of (a) the next business day after delivery to a
regularly scheduled overnight delivery carrier with delivery fees either prepaid or an
arrangement, satisfactory with such carrier, made for the payment of such fees, or (b) receipt of
notice given by telecopy or personal delivery:

-20-



If to the County: Hamilton County Administrator
138 East Court Street, Room 603
Cincinnati, OH 45202
Telecopy: 513-946-4444
Telephone: 513-946-4400

with a copy to:

Hamilton County Prosecutor’s Office
230 E. Ninth Street, 8" Floor
Cincinnati, Ohio 45202

Attn.: Roger E. Friedmann, Esq.
Telecopy: 513-946-3018

Telephone: 513-946-3025

and

Vorys, Sater, Seymour and Pease LLP
221 East Fourth Street, Suite 2000
Cincinnati, Ohio 45202

Attn.: Thomas L. Gabelman, Esq.
Telecopy: 513-852-7843

Telephone: 513-723-8580

If to the City: City of Cincinnati, Ohio
801 Plum Street, Room 152
Cincinnati, Ohio 45202
Attn: City Manager
Telecopy: 513-352-3241
Telephone: 513-352-6284

with a copy to:

City Solicitor

City of Cincinnati, Ohio
801 Plum Street, Room 214
Cincinnati, Ohio 45202
Telecopy: 513-352-3334
Telephone: 513-352-1515

7.2 Administrative Actions. To the extent permitted by applicable laws, all actions
taken or to be taken by the Public Parties under or in furtherance of this Agreement may be taken
by administrative action of appropriate representatives of the Public Parties and shall not require
legislative action of the Public Parties beyond the legislative actions authorizing this Agreement.
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7.3  Relationship to Contract Documents. This Agreement is not intended to be
inconsistent with the any Contract Document, and is not intended to affect the collective rights or
obligations of the Public Parties relative to Developer under any Contract Document, but is
intended to address various issues that might arise between the Public Parties in connection with
the Contract Documents. This Agreement, on the one hand, and the Contract Documents, on the
other hand, shall, to the extent practical, be interpreted to be consistent with each other.
However, in the event of any irreconcilable inconsistency between this Agreement, on the one
hand, and the Contract Documents, on the other hand, the provisions of this Agreement shall be
controlling as between the Public Parties so long as the rights of Developer under the Contract
Documents are not affected thereby.

7.4  Relationship to Existing Riverfront Agreements. The Public Parties are parties
to various existing agreements relative to the use and development of the Cincinnati Central
Riverfront area (collectively, the “Existing Riverfront Agreements”), including without
limitation (a) an Amended and Restated Supplemental Memorandum of Understanding dated
August 14, 2002, as amended by a First Amendment to Amended and Restated Supplemental
Memorandum of Understanding dated September 22, 2003, and (b) an Agreement for the
Redevelopment of the Central Riverfront Including the Construction of Paul Brown Stadium
dated as of January 31, 1998. To the extent of any inconsistency between this Agreement and
any of the Existing Riverfront Agreements, this Agreement shall control and the Existing
Riverfront Agreements shall be deemed to be amended by this Agreement. The Existing
Riverfront Agreements, to the extent not inconsistent with this Agreement, shall remain in force
and effect. The Public Parties shall, for purposes of clarification, use good faith efforts to
negotiate and enter into a document specifying those provisions of the Existing Riverfront
Agreements that survive this Agreement within 120 days after the Effective Date, provided that
such document shall be consistent with the above provisions of this Section 7.4.

7.5 No Partnership. This Agreement shall not be construed to, and shall not, create
a partnership or joint venture between the Public Parties.

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

7.7  Jurisdiction. The Public Parties submit to jurisdiction in the State of Ohio and
agree that any judicial proceeding brought by or against a Public Party with respect to this
Agreement shall be brought in any state or federal court located in Hamilton County, Ohio,
which shall have exclusive jurisdiction of controversies arising under this Agreement.

7.8  Severability. If any provision of this Agreement or the application thereof to any
person or circumstance shall to any extent be invalid, illegal, or unenforceable, the remainder of
this Agreement, or the application of such provision to persons or circumstances other than those
to which it is invalid, illegal, or unenforceable, shall not be affected thereby, and shall be valid
and enforceable to the fullest extent permitted by law, but only if and to the extent such
enforcement would not materially and adversely frustrate the Public Parties’ essential objectives
as expressed herein.
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7.9  Diligent Performance. With respect to any duty or obligation imposed on a
Public Party by this Agreement, unless a time limit is specified for the performance of such duty
or obligation, it shall be the duty or obligation of such Public Party to commence and perform the
same in a diligent and workmanlike manner and to complete the performance of such duty or
obligation as soon as reasonably practicable after commencement of performance.

7.10 Entirety of Agreement. Subject to Section 7.4, this Agreement and the Contract
Documents embody the entire agreement and understanding of the Public Parties with respect to
the subject matter hereof, and supersede all prior agreements, correspondence, arrangements and
understandings relating to the subject matter hereof. No representation, promise, inducement or
statement of intention has been made by a Public Party which has not been embodied in this
Agreement or such documents, and no Public Party shall be bound by or liable for any alleged
representation, promise, inducement or statement of intention not so set forth. This Agreement
may be amended or modified only by a written instrument signed by the Public Parties.

7.11  Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the Public Parties and their respective successors and assigns.

7.12 Captions. The captions in this Agreement are included for purposes of
convenience only and shall not be considered a part of this Agreement or used in construing or
interpreting any provision hereof.

7.13  Exhibits. All exhibits to this Agreement are incorporated herein by reference
and made a part hereof, to the same extent as if set out in full herein.

7.14 No Waiver. No waiver of any condition or covenant of this Agreement to be
satisfied or performed by a Public Party shall be deemed to imply or constitute a further waiver
of the same, or any like condition or covenant, and nothing contained in this Agreement nor any
act of a Public Party, except a written waiver signed by such Public Party, shall be construed to
be a waiver of any condition or covenant to be performed by the other Public Party.

7.15  Construction. No provisions of this Agreement shall be construed against a
Public Party by reason of such Public Party having drafted such provisions.

7.16 Multiple Counterparts. This Agreement may be executed in multiple
counterparts, each of which shall constitute an original document.

7.17 Third Party Beneficiaries. There are no third party beneficiaries, express or
implied, of this Agreement.

[ EXECUTION ON FOLLOWING PAGE]

23






CERTIFICATION OF AVAILABILITY OF FUNDS (COUNTY)

As fiscal officer for the County of Hamilton, Ohio, in accordance with Section 5705.44 of
the Ohio Revised Code, I hereby certify that funds sufficient to meet the obligations of the County
in the foregoing agreement for fiscal year 2007 have been lawfully appropriated for the purposes
thereof, and are available in the treasury or are in the process of collection to the credit of an
appropriate fund, free from any previous encumbrances. (No funds are required under this
agreement for fiscal year 2007. As provided in Section 5705.44, amounts which shall become
payable during subsequent fiscal years, as reasonably estimated, are to be included in the annual
appropriation measure for each respective fiscal year as a fixed charge.)

By: %M

Name:

Title: ClotISye ADIe,

225-



LIST OF EXHIBITS

EXHIBIT A-1 Central Lot

EXHIBIT A-2 Vine Street Lot

EXHIBIT B  Form of Deed from County to City (Central Riverfront Park)

EXHIBIT C  Form of Deed from City to County (Parking Facility Lots and right to construct
Parking Facilities within rights-of-way)

EXHIBITD Form of Deed from County to City

EXHIBITE Form of Deed from City to Developer

EXHIBITF  Joint City-County Banks Project Program Administration Guidelines

EXHIBIT G Joint Policy for Small Business Enterprise, Economic Inclusion and Workforce
Development

EXHIBIT H Responsible Bidder Requirements

EXHIBITI  Community Entertainment Districts

EXHIBITJ  Riverfront Park Plan
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