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1. 202401274

Sponsors:

Attachments:

AGENDA

TRANSFERS AND APPROPRIATIONS

ORDINANCE (EMERGENCY), submitted by Vice Mayor Kearney, from
Emily Smart Woerner, City Solicitor, AUTHORIZING the transfer and
return of $1,000,000 to source Fund No. 050, “General Fund,” from
capital improvement program project account no. 980x162x231606,
“Housing Stability - GF”; and AUTHORIZING the transfer and
appropriation of $1,000,000 from the unappropriated surplus of General
Fund 050 to the Department of Community and Economic Development
FY 2024 non-personnel operating budget account no. 050x162x7400 to
provide one-time resources for the Homecare Tax Relief Program that
will aid and assist in the payment of delinquent property taxes for
low-to-moderate income single family homeowners within the City of
Cincinnati.

Kearney

Transmittal

2. 202401273

Sponsors:

Attachments:

Ordinance

ORDINANCE (EMERGENCY), submitted by Councilmember Owens,
from Emily Smart Woerner, City Solicitor, AUTHORIZING the transfer of
$2,000 within the General Fund from Councilmember Meeka Owens’
General Fund personnel operating budget account no. 050x025x7100 to
Councilmember Meeka Owens’ General Fund non-personnel operating
budget account no. 050x025x7200 to realign the office budget for
Councilmember Meeka Owens.

Owens

Transmittal

Ordinance

City of Cincinnati
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3. 202401268

Sponsors:

Attachments:

GRANTS

ORDINANCE (EMERGENCY) submitted by Sheryl M. M. Long, City
Manager, on 5/1/2024, AUTHORIZING the City Manager to apply for,
accept, and appropriate a grant of up to $490,930 from the Energy
Futures Grant program (ALN 81.041) awarded by the United States
Department of Energy to Environment and Sustainability Fund 436; and
AUTHORIZING the Director of Finance to deposit grant resources into
Environment and Sustainability Fund revenue account no. 436x8543.

City Manager

Transmittal

4, 202401269

Sponsors:

Attachments:

Ordinance

ORDINANCE (EMERGENCY) submitted by Sheryl M. M. Long, City
Manager, on 5/1/2024, ESTABLISHING new capital improvement
program project account no. 980x104x241049, “Spinney Field Energy
Efficiency Grant,” to provide resources for the installation of energy
efficiency upgrades to the Police Training Academy at Spinney Field;
AUTHORIZING the City Manager to apply for, accept, and appropriate a
grant up to $250,000 from the U.S. Department of Energy State Energy
Program (ALN 81.041) awarded by the Ohio Department of
Development Energy Efficiency Program to newly established capital
improvement program project account no. 980x104x241049, “Spinney
Field Energy Efficiency Grant”; and AUTHORIZING the Director of
Finance to deposit the grant resources into capital improvement
program project account no. 980x104x241049, “Spinney Field Energy
Efficiency Grant.”

City Manager
Transmittal

5. 202401270

Sponsors:

Attachments:

Ordinance

ORDINANCE submitted by Sheryl M. M. Long, City Manager, on
5/1/2024, AUTHORIZING the City Manager to apply for grant resources
from the Clean Ohio Trails Fund grant program to be awarded by the
Ohio Department of Natural Resources in an amount up to $500,000 for
the purpose of providing resources for the Little Miami Scenic Trail,
Elstun to Ranchvale, Shared Use Path (PID 115291).

City Manager
Transmittal

6. 202401271

Ordinance

ORDINANCE submitted by Sheryl M. M. Long, City Manager, on
5/1/2024, AUTHORIZING the City Manager to apply for grants of up to
$8,000,000 from the federal Surface Transportation Block Grant and
Congestion Mitigation and Air Quality (ALN 20.205) grant programs; for
a grant of up to $1,000,000 from the Transportation Alternatives Grant

City of Cincinnati
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Sponsors:

Attachments:

7. 202401276

Sponsors:

Attachments:

(ALN 20.205) awarded by the Ohio-Kentucky-Indiana Regional Council
of Governments; for Metro Transit Infrastructure Fund grants awarded
by Cincinnati Metro; for grants awarded by the Ohio Public Works
Commission; and for Municipal Road Fund grants awarded by Hamilton
County, all to fund various Department of Transportation and
Engineering transportation projects.

City Manager
Transmittal
Ordinance

Attachment

PROJECT TIF

ORDINANCE (EMERGENCY) submitted by Sheryl M. M. Long, City
Manager, on 5/1/2024, AUTHORIZING the City Manager to execute a
Funding and Development Agreement with RBM Development
Company, LLC, for the redevelopment of property located near the
intersection of Red Bank Expressway and Madison Road in the
Madisonville neighborhood of Cincinnati, pursuant to which the City will
assign service payments in lieu of real property taxes imposed in
connection with a proposed thirty-year property tax exemption for
improvements pursuant to Ohio Revised Code Section 5709.40(B),
subject to the passage by Council of a separate ordinance authorizing
such exemption, to the Port of Greater Cincinnati Development Authority
to facilitate the redevelopment of the property. (Subject to the
Temporary Prohibition List
<https://www.cincinnati-oh.gov/law/ethics/city-business>).

City Manager

Transmittal

8. 202401277

Sponsors:

Ordinance

Attachment

ORDINANCE (EMERGENCY) submitted by Sheryl M. M. Long, City
Manager, on 5/1/2024, DECLARING improvements to certain parcels of
real property located near the intersection of Red Bank Expressway and
Madison Road in the Madisonville neighborhood of Cincinnati, which
improvements are to be constructed pursuant to a Funding and
Development Agreement between the City of Cincinnati and RBM
Development Company, LLC, to be a public purpose and exempt from
real property taxation for a period of thirty years pursuant to Ohio
Revised Code Section 5709.40(B); and AMENDING Ordinance No.
414-2005, passed on November 2, 2005, as amended, to remove such
real property from the operation of that ordinance. (Subject to the
Temporary Prohibition List
<https://www.cincinnati-oh.gov/law/ethics/city-business>).

City Manager

City of Cincinnati
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Attachments: Transmittal
Ordinance
Attachment A
Attachment B

202401299 ORDINANCE (EMERGENCY) (B VERSION) submitted by Sheryl M. M.
Long, City Manager, on 5/6/2024, DECLARING improvements to certain
parcels of real property located near the intersection of Red Bank
Expressway and Madison Road in the Madisonville neighborhood of
Cincinnati, which improvements are to be constructed pursuant to a
Funding and Development Agreement between the City of Cincinnati
and RBM Development Company, LLC, to be a public purpose and
exempt from real property taxation for a period of thirty years pursuant
to Ohio Revised Code Section 5709.40(B); and AMENDING Ordinance
No. 414-2005, passed on November 2, 2005, as amended, to remove
such real property from the operation of that ordinance. (Subject to the
Temporary Prohibition List
<https://www.cincinnati-oh.gov/law/ethics/city-business>).

Sponsors: City Manager

Attachments: Transmittal
Ordinance
Attachment |
Attachment Il

REPORT

202401279 REPORT, dated 5/1/2024, submitted Sheryl M. M. Long, City Manager,
regarding the Department of Finance Reports for the Month Ended
February 29, 2024.

Sponsors: City Manager

Attachments: Report
Attachment A
Attachment B

CONVENTION CENTER

202401301 ORDINANCE (EMERGENCY) submitted by Sheryl M. M. Long, City
Manager, on 5/6/2024, AMENDING Ordinance No. 311-2002 to provide
for the pledge of a portion of the City’s transient occupancy tax
revenues to the Port of Greater Cincinnati Development Authority to
finance the Duke Energy Convention Center and related improvements.

Sponsors: City Manager

Attachments: Transmittal
Ordinance

City of Cincinnati
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12. 202401303

Sponsors:

Attachments:

ORDINANCE (EMERGENCY) submitted by Sheryl M. M. Long, City
Manager, on 5/6/2024, AMENDING Ordinance No. 356-2002, as
previously amended by Ordinance 385-2003 and Ordinance No.
426-2003; and MODIFYING the purpose of Duke Energy Convention
Center Fund 307 to provide for the City’s use of certain hotel tax
revenues.

City Manager

Transmittal

13. 202401305

Sponsors:

Attachments:

Ordinance

ORDINANCE (EMERGENCY) submitted by Sheryl M. M. Long, City
Manager, on 5/6/2024, MODIFYING the purpose of Duke Energy
Convention Center Fund 103 to provide for the City’s use of certain
hotel tax revenues.

City Manager

Transmittal

Ordinance

City of Cincinnati

Page 5 Printed on 5/3/2024


https://cincinnatioh.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=49594
https://cincinnatioh.legistar.com/gateway.aspx?M=F&ID=69f3ec33-8461-4b01-b45e-dfffcf8671e5.pdf
https://cincinnatioh.legistar.com/gateway.aspx?M=F&ID=294b1931-ef27-465c-b902-0d05493cba90.pdf
https://cincinnatioh.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=49596
https://cincinnatioh.legistar.com/gateway.aspx?M=F&ID=341df068-c534-4c72-b131-3013a531f56f.pdf
https://cincinnatioh.legistar.com/gateway.aspx?M=F&ID=b33f3f38-035a-404f-890f-0ccb9957d7ba.pdf

city of
ciINCINNATI 8O

Interdepartmental Correspondence Sheet

Date: May 1, 2024

To: Vice Mayor Jan-Michele Lemon Kearney
From: Emily Smart Woerner, City Solicitor | L
Subject: Emergency Ordinance —Delinquent Property Tax Funding

Transmitted herewith is an emergency ordinance captioned as follows:

AUTHORIZING the transfer and return of $1,000,000 to source Fund No. 050, “General
Fund,” from capital improvement program project account no. 980x162x231606, “Housing
Stability - GF”; and AUTHORIZING the transfer and appropriation of $1,000,000 from the
unappropriated surplus of General Fund 050 to the Department of Community and
Economic Development FY 2024 non-personnel operating budget account no.
050x162x7400 to provide one-time resources for the Homesafe Tax Relief Program that will
aid and assist in the payment of delinquent property taxes for low-to-moderate income single
family homeowners within the City of Cincinnati.

EESW/KKF(dmm)
Attachment

400832

{00401211-1}



EMERGENCY

ity of Cincinnati

) -
An Ordinance No.

AUTHORIZING the transfer and return of $1,000,000 to source Fund No. 050, “General Fund,”
from capital improvement program project account no. 980x162x231606, “Housing Stability -
GF”; and AUTHORIZING the transfer and appropriation of $1,000,000 from the unappropriated
surplus of General Fund 050 to the Department of Community and Economic Development
FY 2024 non-personnel operating budget account no. 050x162x7400 to provide one-time
resources for the Homesafe Tax Relief Program that will aid and assist in the payment of
delinquent property taxes for low-to-moderate income single family homeowners within the City
of Cincinnati.

WHEREAS, on June 23, 2022, Council passed Ordinance No. 191-2022 to approve and
adopt a Capital Improvement Program and Budget for Fiscal Year 2023, which included capital
improvement program project account no. 980x162x231606, “Housing Stability - GF,” to provide
resources for housing stability; and

WHEREAS, Council Motion No. 202400924, adopted April 3, 2024, moved to allocate a
portion of the existing housing stability funds to the Department of Community and Economic
Development for one-time resources for a payment assistance program for eligible Cincinnati
homeowners for delinquent property taxes; and

WHEREAS, there is a need to transfer and return to source Fund No. 050, “General Fund,”
$1,000,000 from existing capital improvement program project account no. 980x162x231606,
“Housing Stability - GF,” and to transfer and appropriate $1,000,000 from the unappropriated
surplus of General Fund 050 to the Department of Community and Economic Development
FY 2024 non-personnel operating budget account no. 050x162x7400 to provide one-time
resources for the Homesafe Tax Relief Program (“Program”) that will aid and assist in the payment
of delinquent property taxes for low-to-moderate income single family homeowners within the
City of Cincinnati; and

WHEREAS, the Program proposes that recipients of the relief be at or below eighty percent
of the area median income and be owners of the property, that the property must be the owner’s
primary residence, and that the sole purpose of the funds is for payment of delinquent property
taxes; and

WHEREAS, the Program is in accordance with the “Live” goal to “[c]reate a more livable
community” and the strategy to “[s]upport and stabilize our neighborhoods™ as described on pages
160-163 of Plan Cincinnati (2012); now, therefore,

BE IT ORDAINED by the Council of the City of Cincinnati, State of Ohio:



Section 1. That Council authorizes the transfer and return to source Fund No. 050,
“General Fund,” of $1,000,000 from capital improvement program project account
no. 980x162x231606, “Housing Stability - GF.”

Section 2. That Council authorizes the transfer of $1,000,000 from the unappropriated
surplus of Fund No. 050, “General Fund,” to the Department of Community and Economic
Development FY 2024 non-personnel operating budget account no. 050x162x7400 to provide
one-time resources for the Homesafe Tax Relief Program that will aid and assist in the payment of
delinquent property taxes for low-to-moderate income single family homeowners within the City
of Cincinnati.

Section 3. That the proper City officials are authorized to do all things necessary and
proper to carry out the terms of Sections 1 and 2.

Section 4. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms
of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
the immediate need to deploy funding to provide relief for households with delinquent property

taxes that are at risk of facing further hardship or potentially losing their homes.

Passed: , 2024

Aftab Pureval, Mayor

Attest:

Clerk



city of
CINCINNATI L

Interdepartmental Correspondence Sheet

g07+H0! 7713

Date: May 1, 2024

To: Councilmember Meeka Owens
From: Emily Smart Woerner, City Solicitor l L v
Subject: Emergency Ordinance —-FY 2024 CM Owens Office Budget Ajustment

Transmitted herewith is an emergency ordinance captioned as follows:

AUTHORIZING the transfer of $2,000 within the General Fund from Councilmember
Meeka Owens’ General Fund personnel operating budget account no. 050x025x7100 to
Councilmember Meeka Owens’ General Fund non-personnel operating budget account
no. 050x025x7200 to realign the office budget for Councilmember Meeka Owens.

EESW/LES(dmm)
Attachment
400737

{00401216-1}



EMERGENCY

Wity of Cincinnati LES
An Ordinance No.

AUTHORIZING the transfer of $2,000 within the General Fund from Councilmember Meeka
Owens’ General Fund personnel operating budget account no. 050x025x7100 to Councilmember
Meeka Owens’ General Fund non-personnel operating budget account no. 050x025x7200 to
realign the office budget for Councilmember Meeka Owens.

BE IT ORDAINED by the Council of the City of Cincinnati, State of Ohio:

Section 1. That $2,000 existing within Councilmember Meeka Owens’ General Fund
personnel operating budget account no. 050x025x7100 is transferred to Councilmember Meeka
Owens’ General Fund non-personnel operating budget account no. 050x025x7200 to realign the
office budget for Councilmember Meeka Owens.

Section 2. That the proper City officials are hereby authorized to do all things necessary
and proper to carry out the terms of Section 1.

Section 3. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms
of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
the immediate need to ensure necessary funds for the operation of Councilmember Meeka Owens’

office.

Passed: , 2024

Aftab Pureval, Mayor

Attest:

Clerk

g
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city of

CINCINNATI

Interdepartment Correspondence Sheet

May 1, 2024

To: Mayor and Members of City Council
202401268

From: Sheryl M. M. Long, City Manager
Subject: Emergency Ordinance — OES: Energy Futures Grant
Attached is an Emergency Ordinance captioned:

AUTHORIZING the City Manager to apply for, accept, and appropriate a
grant of up to $490,930 from the Energy Futures Grant program (ALN
81.041) awarded by the United States Department of Energy to
Environment and Sustainability Fund 436; and AUTHORIZING the
Director of Finance to deposit grant resources into Environment and
Sustainability Fund revenue account no. 436x8543.

This Emergency Ordinance authorizes the City Manager to apply for, accept, and
appropriate a grant of up to $490,930 from the Energy Futures Grant program (ALN
81.041) awarded by the United States Department of Energy (DOE) to Environment and
Sustainability Fund 436. This Emergency Ordinance also authorizes the Director of
Finance to deposit grant resources into Environment and Sustainability Fund revenue
account no. 436x8543.

The Office of Environment and Sustainability (OES) will use the grant resources to
identify strategies to leverage the electric aggregation program to provide residents in
low-income communities with access to affordable renewable energy.

The grant does not require matching funds, and there are no new FTEs/full time
equivalents associated with this grant.

The City has already applied for the grant, but no grant funds will be accepted without
approval by the City Council.

Developing strategies to provide residents in low-income communities with access to
affordable renewable energy through the electric aggregation program is in accordance
with the “Sustain” goal to “[b]Jecome a healthier Cincinnati” and strategy to “[c]reate a
healthy environment and reduce energy consumption” as described on pages 181 — 186
of Plan Cincinnati (2012).

The reason for the emergency is the immediate need to accept and appropriate grant
funds to develop strategies to assist low-income residents in a timely manner.

The Administration recommends passage of this Emergency Ordinance.

cc: Andrew M. Dudas, Budget Director
Karen Alder, Finance Director

Attachment

Office of the City Manager, Office of Budget & Evaluation, City Hall Rm 142 Ph 352-3232 Fax 352-3233 C:\Users\bhartman\Downloads\Energy Futues AppAccApp OrdTrans.docx
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EMERGENCY

KKF

- 2024

AUTHORIZING the City Manager to apply for, accept, and appropriate a grant of up to $490,930
from the Energy Futures Grant program (ALN 81.041) awarded by the United States Department
of Energy to Environment and Sustainability Fund 436; and AUTHORIZING the Director
of Finance to deposit grant resources into Environment and Sustainability Fund revenue account
no. 436x8543.

WHEREAS, a grant of up to $490,930 is available from the United States Department of
Energy through the Energy Futures Grant program (ALN 81.041) to identify strategies to leverage
the electric aggregation program to provide residents in low-income communities with access to
affordable renewable energy; and

WHEREAS, this grant does not require matching funds, and there are no new FTEs/full
time equivalents associated with this grant; and

WHEREAS, the City already applied for the grant, but no grant funds will be accepted
without approval by Council; and

WHEREAS, developing strategies to provide residents in low-income communities with
access to affordable renewable energy through the electric aggregation program is in accordance
with the “Sustain” goal to “[b]ecome a healthier Cincinnati” and strategy to “[c]reate a healthy
environment and reduce energy consumption” as described on pages 181 — 186 of Plan Cincinnati
(2012); now, therefore,

BE IT ORDAINED by the Council of the City of Cincinnati, State of Ohio:

Section 1. That the City Manager is authorized to apply for, accept, and appropriate a grant
of up to $490,930 from the Energy Futures Grant program (ALN 81.041) awarded by the United
States Department of Energy to Environment and Sustainability Fund 436 to leverage the electric
aggregation program to provide residents in low-income communities with access to affordable
renewable energy.

Section 2. That the Director of Finance is authorized to deposit the grant funds into

Environment and Sustainability Fund revenue account no. 436x8543.

12



Section 3. That the proper City officials are authorized to do all things necessary and
proper to carry out the terms of this grant and Sections 1 and 2.

Section 4. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms
of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
the immediate need to accept and appropriate grant funds to develop strategies to assist low-

income residents in a timely manner.

Passed: ,2024

Aftab Pureval, Mayor

Attest:

Clerk
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city of

CINCINNATI

Interdepartment Correspondence Sheet

May 1, 2024

To: Mayor and Members of City Council

202401269
From: Sheryl M. M. Long, City Manager

Subject: Emergency Ordinance — OES: Spinney Field Energy Efficiency Grant
Attached is an Emergency Ordinance captioned:

ESTABLISHING new capital improvement program project account no.
980x104x241049, “Spinney Field Energy Efficiency Grant,” to provide
resources for the installation of energy efficiency upgrades to the Police
Training Academy at Spinney Field; AUTHORIZING the City Manager to
apply for, accept, and appropriate a grant up to $250,000 from the U.S.
Department of Energy State Energy Program (ALN 81.041) awarded by the
Ohio Department of Development Energy Efficiency Program to newly
established capital improvement program  project account no.
980x104x241049, “Spinney Field Energy Efficiency Grant”; and
AUTHORIZING the Director of Finance to deposit the grant resources into
capital improvement program project account no. 980x104x241049, “Spinney
Field Energy Efficiency Grant.”

This Emergency Ordinance establishes capital improvement program project account no.
980x104x241049, “Spinney Field Energy Efficiency Grant,” to install energy efficiency
upgrades to the Cincinnati Police Department (CPD)’s Police Training Academy at Spinney
Field. This Emergency Ordinance also authorizes the City Manager to apply for, accept, and
appropriate a grant up to $250,000 from the U.S. Department of Energy (DOE) State Energy
Program (ALN 81.041) awarded by the Ohio Department of Development (ODOD) Energy
Efficiency Program to the newly established capital improvement program project account.

The City plans to use the grant resources to install energy efficiency upgrades to the Police
Training Academy at Spinney Field including, but not limited to, new thermostats and
control valves as well as a building automation system to control the heating, ventilation,
and air conditioning (HVAC) systems.

The grant does not require local matching resources or additional FTEs/full time equivalents.
Installing energy efficiency improvements at Spinney Field is in accordance with the
“Sustain” goal to “[b]Jecome a healthier Cincinnati” and strategy to “[c]reate a healthy
environment and reduce energy consumption” as described on pages 181-186 of Plan
Cincinnati (2012).

The reason for the emergency is the immediate need to meet established grant deadlines.

The Administration recommends passage of this Emergency Ordinance.

cc: Andrew M. Dudas, Budget Director
Karen Alder, Finance Director

Attachment

Office of the City Manager, Office of Budget & Evaluation, City Hall Rm 142 Ph 352-3232 Fax 352-3233 C:\Users\bhartman\Downloads\Spinney ODOD Energy Efficiency Grant OrdTrans.docx
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ESTABLISHING new capital improvement program project account no. 980x104x241049,
“Spinney Field Energy Efficiency Grant,” to provide resources for the installation of energy
efficiency upgrades to the Police Training Academy at Spinney Field; AUTHORIZING the
City Manager to apply for, accept, and appropriate a grant of up to $250,000 from the U.S.
Department of Energy State Energy Program (ALN 81.041) awarded by the Ohio Department of
Development Energy Efficiency Program to newly established capital improvement program
project account no. 980x104x241049, “Spinney Field Energy Efficiency Grant”; and
AUTHORIZING the Director of Finance to deposit the grant resources into capital improvement
program project account no. 980x104x241049, “Spinney Field Energy Efficiency Grant.”

WHEREAS, a grant of up to $250,000 is available from the U.S. Department of Energy
State Energy Program through the Ohio Department of Development Energy Efficiency Program
to reduce energy use and improve energy efficiency; and

WHEREAS, the City plans to use the grant resources to install energy efficiency upgrades
to the Police Training Academy at Spinney Field including, but not limited to, new thermostats
and control valves as well as a building automation system to control the heating, ventilation, and
air conditioning (HVAC) systems; and

WHEREAS, the grant does not require local matching resources or additional FTEs/full
time equivalents; and

WHEREAS, the City has already applied for the grant, but no grant resources will be
accepted without authorization by Council; and

WHEREAS, installing energy efficiency improvements at Spinney Field is in accordance
with the “Sustain” goal to “[b]ecome a healthier Cincinnati” and strategy to “[c|reate a healthy
environment and reduce energy consumption” as described on pages 181-186 of Plan Cincinnati;
now, therefore,

BE IT ORDAINED by the Council of the City of Cincinnati, State of Ohio:

Section 1. That the Director of Finance is authorized to establish new capital improvement
program project account no. 980x104x241049, “Spinney Field Energy Efficiency Grant,” to

provide resources for the installation of energy efficiency upgrades to the Police Training

Academy at Spinney Field.
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Section 2. That the City Manager is authorized to apply for, accept, and appropriate a grant
of up to $250,000 from the U.S. Department of Energy State Energy Program (ALN 81.041)
awarded by the Ohio Department of Development Energy Efficiency Program to newly established
capital improvement program project account no. 980x104x241049, “Spinney Field Energy
Efficiency Grant.”

Section 3. That the Director of Finance is authorized to deposit the grant resources into
capital improvement program project account no. 980x104x241049, “Spinney Field Energy
Efficiency Grant.”

Section 4. That the proper City officials are authorized to do all things necessary and
proper to comply with the terms of the grant and Sections 1 through 3.

Section 5. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms
of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is

the immediate need to meet established grant deadlines.

Passed: ,2024

Aftab Pureval, Mayor

Attest:

Clerk
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city of

CINCINNATI

Interdepartment Correspondence Sheet

May 1, 2024

To: Mayor and Members of City Council
202401270

From: Sheryl M. M. Long, City Manager

Subject: Ordinance — DOTE: COTF Grant for Little Miami Scenic Trail,
Elstun to Ranchvale, Shared Use Path

Attached is an Ordinance captioned:

AUTHORIZING the City Manager to apply for grant resources from the
Clean Ohio Trails Fund grant program to be awarded by the Ohio
Department of Natural Resources in an amount up to $500,000 for the

purpose of providing resources for the Little Miami Scenic Trail, Elstun to
Ranchvale, Shared Use Path (PID 115291).

This Ordinance authorizes the City Manager to apply for grant resources from the Clean
Ohio Trails Fund (COTF) grant program to be awarded by the Ohio Department of
Natural Resources (ODNR) in an amount up to $500,000 for the purpose of providing
resources for the Little Miami Scenic Trail, Elstun to Ranchvale, Shared Use Path (PID
115291).

The Little Miami Scenic Trail, Elstun to Ranchvale, Shared Use Path is a shared-use
path for bicycles and pedestrians along Beechmont Avenue from the intersection of
Elstun Road to the intersection of Ranchvale Drive in the Mount Washington
neighborhood and will extend the trail built by Anderson Township. The COTF grant
would provide resources for the Little Miami Scenic Trail, Elstun to Ranchvale, Shared
Use Path portion of the trail.

If awarded, the grant requires local matching resources in the amount of approximately
$166,667, which will be made available in future Department of Transportation and
Engineering (DOTE) capital budget resources allocated for the Little Miami Scenic Trail,
Elstun to Ranchvale, Shared Use Path. No additional FTEs/full time equivalents are
necessary for this grant.

The Little Miami Scenic Trail, Elstun to Ranchvale, Shared Use Path is in accordance
with the “Connect” goal to “[d]evelop an efficient multi-modal transportation system that
supports neighborhood livability” as well as the strategies to “[e]xpand options for non-
automotive travel,” and “[p]lan, design, and implement a safe and sustainable
transportation system” as described on pages 129-138 of Plan Cincinnati (2012).

The Administration recommends passage of this Ordinance.

cc: Andrew M. Dudas, Budget Director
Karen Alder, Finance Director

Attachment

Office of the City Manager, Office of Budget & Evaluation, City Hall Rm 142 Ph 352-3232 Fax 352-3233 C:\Users\bhartman\Downloads\COTF Elstun Ranchvale OrdTrans.docx
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AUTHORIZING the City Manager to apply for grant resources from the Clean Ohio Trails Fund
grant program to be awarded by the Ohio Department of Natural Resources in an amount up to
$500,000 for the purpose of providing resources for the Little Miami Scenic Trail, Elstun to
Ranchvale, Shared Use Path (PID 115291).

WHEREAS, the Little Miami Scenic Trail, Elstun to Ranchvale, Shared Use Path is a
shared-use path for bicycles and pedestrians along Beechmont Avenue from the intersection of
Elstun Road to the intersection of Ranchvale Drive in the Mount Washington neighborhood, and
will extend the trail built by Anderson Township; and

WHEREAS, grant resources are available from the Ohio Department of Natural Resources
through the Clean Ohio Trails Fund (“COTF”’) grant program in an amount up to $500,000; and

WHEREAS, the COTF grant would provide resources for the Little Miami Scenic Trail,
Elstun to Ranchvale, Shared Use Path portion of the trail; and

WHEREAS, if awarded, the grant requires local matching resources in the amount of
approximately $166,667, which will be made available in future DOTE capital budget resources
allocated for the Little Miami Scenic Trail, Elstun to Ranchvale, Shared Use Path; and

WHEREAS, no additional FTEs are necessary for this grant; and

WHEREAS, the Little Miami Scenic Trail, Elstun to Ranchvale, Shared Use Path is
in accordance with the “Connect” goal to “[d]evelop an efficient multi-modal transportation
system that supports neighborhood livability” as well as the strategies to “[e]xpand options for
non-automotive travel,” and “[p]lan, design, and implement a safe and sustainable transportation
system” as described on pages 129-138 of Plan Cincinnati (2012); now, therefore,

BE IT ORDAINED by the Council of the City of Cincinnati, State of Ohio:

Section 1. That the City Manager is authorized to apply for grant resources from the Clean
Ohio Trails Fund grant program to be awarded by the Ohio Department of Natural Resources in
an amount up to $500,000 for the purpose of providing resources for the Little Miami Scenic Trail,
Elstun to Ranchvale, Shared Use Path.

Section 2. That the proper City officials are authorized to do all things necessary and

proper to carry out the terms of the grant application and Section 1.
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Section 3. That this ordinance shall take effect and be in force from and after the earliest

period allowed by law.

Passed: ,2024

Aftab Pureval, Mayor

Attest:

Clerk
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city of

CINCINNATI

Interdepartment Correspondence Sheet

May 1, 2024

To: Mayor and Members of City Council
202401271

From: Sheryl M. M. Long, City Manager
Subject: Ordinance - DOTE: Applications for Various Grants
Attached is an Ordinance captioned:

AUTHORIZING the City Manager to apply for grants of up to $8,000,000
from the federal Surface Transportation Block Grant and Congestion
Mitigation and Air Quality (ALN 20.205) grant programs; for a grant of up
to $1,000,000 from the Transportation Alternatives Grant (ALN 20.205)
awarded by the Ohio-Kentucky-Indiana Regional Council of Governments;
for Metro Transit Infrastructure Fund grants awarded by Cincinnati
Metro; for grants awarded by the Ohio Public Works Commission; and for
Municipal Road Fund grants awarded by Hamilton County, all to fund
various Department of Transportation and Engineering transportation
projects.

This Ordinance authorizes the City Manager to apply for various grants, all to fund
various Department of Transportation and Engineering (DOTE) projects. DOTE
identified the attached list of projects for potential grant funding, although the list is
subject to change and DOTE may apply for resources for projects not included in the
attachment.

The first grant application deadline is June 7, 2024. The City may have already applied
for the grants, but no grant funds will be accepted without approval of the City Council.

Depending on the terms of the grant award for each project, local matching resources
may be required and will be identified in future capital improvement program project
funding. There are no new FTEs/full time equivalents associated with these grants.

The implementation of various road, bridge, pedestrian, and bicycle construction projects
1s in accordance with the “Connect” goal to “[d]evelop an efficient multi-modal
transportation system that supports neighborhood livability” and strategies to “[e]xpand
options for non-automotive travel,” and “[p]lan, design and implement a safe and
sustainable transportation system” as described on pages 129-138 of Plan Cincinnati
(2012).

The Administration recommends passage of this Ordinance.

cc: Andrew M. Dudas, Budget Director
Karen Alder, Finance Director

Attachment

Office of the City Manager, Office of Budget & Evaluation, City Hall Rm 142 Ph 352-3232 Fax 352-3233 C:\Users\bhartman\Downloads\Various Grants Apply 2024 OrdTrans.docx
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AUTHORIZING the City Manager to apply for grants of up to $8,000,000 from the federal
Surface Transportation Block Grant and Congestion Mitigation and Air Quality (ALN 20.205)
grant programs; for a grant of up to $1,000,000 from the Transportation Alternatives Grant
(ALN 20.205) awarded by the Ohio-Kentucky-Indiana Regional Council of Governments; for
Metro Transit Infrastructure Fund grants awarded by Cincinnati Metro; for grants awarded by the
Ohio Public Works Commission; and for Municipal Road Fund grants awarded by Hamilton
County, all to fund various Department of Transportation and Engineering transportation projects.

WHEREAS, the Department of Transportation and Engineering (“DOTE”) identified the
attached list of projects for potential grant funding, although the list is subject to change and DOTE
may apply for resources for projects not included in the attachment; and

WHEREAS, the first grant application deadline is June 7, 2024, and the City may have
already applied for the grants, but no grant funds will be accepted without approval by Council;

and

WHEREAS, depending on the terms of the grant award for each project, local matching
resources may be required and will be identified in future capital project funding; and

WHEREAS, there are no new FTEs/full time equivalents associated with these grants; and

WHEREAS, the implementation of various road, bridge, pedestrian, and bicycle
construction projects is in accordance with the “Connect” goal to “[d]evelop an efficient
multi-modal transportation system that supports neighborhood livability” and strategies to
“le]xpand options for non-automotive travel,” and “[p]lan, design and implement a safe and
sustainable transportation system” as described on pages 129-138 of Plan Cincinnati (2012); now,
therefore,

BE IT ORDAINED by the Council of the City of Cincinnati, State of Ohio:

Section 1. That the City Manager is authorized to apply for grants from the federal Surface
Transportation Block Grant and Congestion Mitigation and Air Quality (ALN 20.205) grant
programs of up to $8,000,000; for the Transportation Alternatives Grant (ALN 20.205) awarded
by the Ohio-Kentucky-Indiana Regional Council of Governments of up to $1,000,000; for Metro

Transit Infrastructure Fund grants awarded by Cincinnati Metro; for grants awarded by the Ohio
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Public Works Commission; and for Municipal Road Fund grants awarded by Hamilton County,
all for the timely completion of several transportation projects managed by the City’s Department
of Transportation and Engineering and identified on the attached list.

Section 2. That the proper City officials are authorized to take all necessary actions to
carry out the terms of the grants and Section 1.

Section 3. That this ordinance shall take effect and be in force from and after the earliest

time allowed by law.

Passed: ,2024

Aftab Pureval, Mayor

Attest:

Clerk
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Attachment A

DOTE Potential Project List

Projects

Matching Funds

Victory Parkway Improvements (Martin to McMillan)
Pedestrian Safety Improvements
Reading & Summit Improvements
Plum Street Improvements

2" & 3" Steet Crosswalks

State to Central Improvements
East 6th Street Rehabilitation
Ridge Avenue Rehabilitation
Neighborhood Traffic Calming
Central Parkway Phase 3

Faraday Road Improvements

W 8" Street Rehabilitation
Reading & Paddock Improvements
W North Bend Road Rehabilitation
Montana Avenue Rehabilitation
Central Parkway Reimagined
Purcell Avenue Improvements

Victory Parkway Improvements (McMillan to Reading)

Future City Capital & OKI Grant
Future City Capital & ODOT Safety
Future City Capital & ODOT Safety
Future City Capital

Future City Capital

Future City Capital & Federal Grant
Future City Capital

Future City Capital & OPWC
Future City Capital

Existing & Future City Capital
Future City Capital

Future City Capital

Future City Capital

Future City Capital

Future City Capital

Future City Capital

Future City Capital

Future City Capital
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city of

CINCINNATI #_

Interdepartment Correspondence Sheet

May 1, 2024
To: Mayor and Members of City Council
From: Sheryl M.M. Long, City Manager 202401276
Subject: Emergency Ordinance — Funding and Development Agreement

for Medpace Phase 3 Expansion Project

Attached is an Emergency Ordinance captioned:

AUTHORIZING the City Manager to execute a Funding and Development
Agreement with RBM Development Company, LLC, for the redevelopment of
property located near the intersection of Red Bank Expressway and Madison Road
in the Madisonville neighborhood of Cincinnati, pursuant to which the City will
assign service payments in lieu of real property taxes imposed in connection with a
proposed thirty-year property tax exemption for improvements pursuant to Ohio
Revised Code Section 5709.40(B), subject to the passage by Council of a separate
ordinance authorizing such exemption, to the Port of Greater Cincinnati
Development Authority to facilitate the redevelopment of the property.

STATEMENT
The expansion of the Medpace Campus will help contribute to Cincinnati’s economic
stability by creating significant job opportunities. This project is one of the largest job
creation projects ever in Hamilton County. The jobs, payroll, and investment will bring
new opportunities and will be a catalyst for additional investment and development in
the community.

BACKGROUND/CURRENT CONDITIONS

Medpace, Inc. (the “Company”) either by ownership or lease, has site control of
approximately 20.8 acres at the southeast corner of Madison Road and Red Bank
Expressway in the Madisonville neighborhood of Cincinnati. The Company, and its real
estate affiliate, RBM Development Company, LLC (the “Developer”), have undertaken a
multi-phase redevelopment of the Medpace Site.

This third phase of the redevelopment includes (1) construction of a 75,000 SF clinical
pharmacology facility, (i1) construction of a 579,000 SF office tower with an integrated
287-space parking garage, and (ii1) construction of a 343,000 SF, 1,107-space standalone
parking garage.

The Developer, with grants from the Ohio Department of Development and the Ohio
Department of Transportation, as well as match funds from the City, will cause to be
completed intersection improvements at Red Bank Expressway and Medpace Way.
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Medpace Phase 3 Expansion Project | 2

DEVELOPER INFORMATION
RBM Development Company, LLC is a real estate development entity controlled by the
CEO of Medpace, August Troendle. RBM has led the redevelopment of the Medpace Site.

RECOMMENDATION
The Administration recommends approval of this Emergency Ordinance.

Attachment: Project Outline and Proposed Incentive

Copy: Markiea L. Carter, Director, Department of Community & Economic Development
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Project Outline

Project Name

Medpace Phase 3 Expansion Project

Street Address 300 Medpace Way

Neighborhood Madisonville

Property Condition Existing Buildings (will be demolished)
Project Type New Construction

Project Cost

Hard Construction Costs: $297,733,760
Soft Costs: $29,717,876
Total Project Cost: $327,451,636

Private Investment

Public Improvements

Senior Bonds: $27,595,246.98
Subordinate Bonds: $8,080,144.02
City Capital Funds: $1,500,000.00

Private Improvements

Developer Equity: $226,150,763

Tenant Contribution (Medpace): $30,020,482
CPU Costs (Medpace): $33,550,000

Intersection Improvements
City Match: $200,000

Private Contribution: $30,000
ODOT Grant: $125,000
ODOD Grant: $200,000

Sq. Footage by Use

Office/Commercial: 654,000 SF
Parking: 343,000 SF

Jobs and Payroll

Retained FTE Positions: 1,255

Total Payroll for Retained FTE Positions: $164,635,101
Created FTE Positions: 1,500

Total Payroll for Created FTE Positions: $90,000,000
Average Salary for Created FTE Positions: $60,000
Construction FTE Positions: 1,650

Total Payroll for Construction FTE Positions: $27,300,500

Transit

Transit Score: 40

Community Engagement

Presented at Community Council (CC) on 5/18/2023.
CC has provided letter of support.

Plan Cincinnati Goals

Compete Initiative Area Goal 1 (p. 103-121).

Proposed Incentive

Incentive Terms

30-year Project TIF

Incentive Application Process

ORC 5709.40(B)

SBE/MBE/WBE Goals

SBE Goal of 30%

Other Incentives & Approvals

City Council approved a Job Creation and Retention
Tax Credit Agreement for the jobs associated with

this new phase.
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CINCINNATI EMERGENCY

CitY @ity of Gincinnati L

BUSINESS

LIST - Ay Ordinance No.

AUTHORIZING the City Manager to execute a Funding and Development Agreement with
RBM Development Company, LLC, for the redevelopment of property located near the
intersection of Red Bank Expressway and Madison Road in the Madisonville neighborhood of
Cincinnati, pursuant to which the City will assign service payments in lieu of real property taxes
imposed in connection with a proposed thirty-year property tax exemption for improvements
pursuant to Ohio Revised Code Section 5709.40(B), subject to the passage by Council of a
separate ordinance authorizing such exemption, to the Port of Greater Cincinnati Development
Authority to facilitate the redevelopment of the property.

WHEREAS, the medical research company, Medpace, Inc. (“Medpace”), either by
ownership or lease, has site control of approximately 20.8 acres of real property located at the
southeast corner of Red Bank Expressway and Madison Road in the Madisonville neighborhood
of Cincinnati (the “Medpace Site”); and

WHEREAS, RBM Development Company LLC (“Developer”), through its affiliate
entities, has undertaken a multi-phase redevelopment of the Medpace Site, which redevelopment
has consisted of:

(i) pursuant to a certain Contract for Redevelopment of the Development at Red
Bank & Madison between the City and Developer, dated July 29, 2009, Phase 1
consisted of demolition and remediation activities and the construction of several
office buildings currently used by Medpace as its operational headquarters
(the “Phase 1 Project”);

(i) pursuant to a certain Development Agreement between the City and Developer
dated June 12, 2015, Phase 2A consisted of the construction of a 239-room hotel
and various public infrastructure improvements; and

(iii) pursuant to a certain First Amendment to Development Agreement, Phase 2B
consisted of the construction of a new building containing office and retail space,
a public parking garage, and various public infrastructure improvements; and

WHEREAS, Developer now desires to undertake the third phase of redevelopment on
certain property within the Medpace Site, as more particularly described and depicted in the
Funding and Development Agreement (the “Phase 3 Development Agreement”) attached as
Attachment A hereto (the “Project Site”), to provide for the expansion of Medpace’s existing
headquarters, and has proposed to cause the completion of all of the following:

(i) design and construction of an approximately 75,000 square foot commercial
facility to host Medpace’s clinical pharmacology units and office uses
(the “CPU Project™);

(ii) demolition of one of the buildings constructed as part of the prior Phase 1 Project,
located at 5355 Medpace Way (the “Current Office Building”);

e
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(iii) post-demolition of the Current Office Building, subdivision, reconfiguration, and
consolidation of the Current Office Building parcel with several other parcels at
the Medpace Site to design and construct thereon an approximately 579,000
square foot, seven story office building with a 287-space integrated parking
garage, along with an outdoor public plaza area (the “Office Project”; and
together with the CPU Project, the “Private Improvements™);

(iv) design and construction of various public improvements including, without
limitation, an approximately 343,000 square foot, 1,107-space standalone parking
garage (the “Public Infrastructure Improvements”; and together with the Private
Improvements, the “Phase 3 Project”); and

(v) construction of a roadwork project at the intersection of Red Bank Expressway
and Medpace Way, immediately west of the Medpace Site, including, without
limitation, installation of a new traffic signal, new pavement markings, new
traffic-related signage, and adjustment of the existing elevated medians
(collectively, the “Intersection Improvements™); and

WHEREAS, Developer currently anticipates that it will complete the Intersection
Improvements on or about October 31, 2024, and will complete the Phase 3 Project on or about
December 31, 2026; and

WHEREAS, the total estimated cost of (i) the Private Improvements is approximately
$289,721,245; and (ii) the Public Infrastructure Improvements is approximately $37,175,391, for
a total Phase 3 Project cost of approximately $326,896,636; and

WHEREAS, Developer currently anticipates the Public Infrastructure Improvements will
be financed (through the issuance of revenue bonds) and owned by the Port of Greater Cincinnati
Development Authority (the “Port Authority”); and

WHEREAS, the Phase 3 Project is expected to (i) create approximately (a) 1,650
temporary full-time equivalent construction jobs during the construction period, at a payroll of
approximately $27,300,500; and (b) 1,500 new full-time equivalent permanent employees
following completion of the Phase 3 Project at an annual payroll of approximately $90,000,000;
and (ii) retain approximately 1,255 permanent full-time equivalent jobs at a total annual payroll
of $164,635,101; and

WHEREAS, the Project Site is located within the TIF District known as
“District 19 - Madisonville Incentive District” (the “TIF District”) established by Ordinance
No. 414-2005, passed by Council on November 2, 2005; and

WHEREAS, the City, upon the recommendation of the Department of Community and
Economic Development, desires to provide support for the Phase 3 Project by (i) providing a
grant to Developer in an amount not to exceed $1,500,000 to facilitate the construction of the
Public Infrastructure Improvements; and (ii) removing the Project Site from the TIF District and
pursuant to Ohio Revised Code (“R.C.”) Section 5709.40(B), exempting 100 percent of the
Improvement (as defined in R.C. Section 5709.40(A)(4)) to the Project Site from real property
taxation for a period of thirty years in order to generate statutory service payments from the
Private Improvements, which the City will then provide to the Port Authority to satisfy the bond
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obligations, subject to the passage by Council of a separate ordinance, all on the terms and
conditions set forth in the Phase 3 Development Agreement; and

WHEREAS, the City’s Department of Community and Economic Development estimates
that the real property tax exemption for the Improvement to the Property will provide an annual
net benefit to Developer in the amount of approximately $3,471,233; and

WHEREAS, as further described in the Phase 3 Development Agreement, the City will
have no responsibility for payment of cost overruns and will contribute no direct funding
assistance toward the cost of the Public Infrastructure Improvements beyond that described in the
Phase 3 Development Agreement; and

WHEREAS, Section 13 of Article VIII of the Ohio Constitution provides that to create or
preserve jobs and employment opportunities and to improve the economic welfare of the people
of the State, it is a public interest and proper public purpose for the State or its political
subdivisions to lend aid or credit for industry, commerce, distribution, and research, to make or
guarantee loans and to borrow money and issue bonds or other obligations to provide moneys for
the acquisition, construction, enlargement, improvement, or equipment, of such property,
structures, equipment, and facilities; and

WHEREAS, the City believes that the economic benefits of the Phase 3 Project are in the
vital and best interests of the City and health, safety, and welfare of its residents; and are in
accordance with the public purposes and provisions of applicable federal, state, and local laws
and requirements; and now, therefore,

BE IT ORDAINED by the Council of the City of Cincinnati, State of Ohio:

Section 1. That the City Manager is hereby authorized to execute a Funding and
Development Agreement with RBM Development Company, LLC (“Developer”), in
substantially the form attached to this ordinance as Attachment A (the “Development
Agreement”), for the redevelopment of property located near the intersection of Red Bank
Expressway and Madison Road in the Madisonville neighborhood of Cincinnati (the “Project
Site™), and pursuant to which (a) Developer will construct (i) an approximately 75,000 square
foot commercial facility, an approximately 579,000 square foot office building with integrated
parking garage, and related private improvements on the Project Site; and (ii) an off-street
parking facility and related public infrastructure improvements on the Project Site, all as further
described in the Development Agreement (collectively, the “Phase 3 Project”); and (b) the City

will assign service payments in lieu of real property taxes imposed in connection with a proposed
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thirty-year property tax exemption for improvements pursuant to Ohio Revised Code (“R.C.”)
Section 5709.40(B), subject to the passage by Council of a separate ordinance authorizing such
exemption, to the Port of Greater Cincinnati Development Authority to facilitate the
redevelopment of the property in accordance with the Development Agreement.

Section 2. That Council authorizes the appropriate City officials to take all necessary and
proper actions to fulfill the terms of this ordinance and the Development Agreement, any and all
Phase 3 Project-related documents described in or contemplated by the Development Agreement
(including, without limitation, one or more service agreements and a cooperative agreement, as
more particularly described therein), and any and all ancillary agreements, amendments, and
other documents related thereto, all as deemed necessary or appropriate by the City Manager.

Section 3. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the
terms of Article II, Section 6 of the Charter, be effective immediately. The reason for the
emergency is to enable the Development Agreement to be executed so that Developer can
promptly commence the project as soon as possible and finalize all necessary financing, which
will result in the creation of jobs and the stimulation of economic growth in the Madisonville

neighborhood at the earliest possible date.

Passed: , 2024

Aftab Pureval, Mayor

Attest:

Clerk
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Contract No:

FUNDING AND DEVELOPMENT AGREEMENT

between the

CITY OF CINCINNATI,
an Ohio municipal corporation,

and

RBM DEVELOPMENT COMPANY, LLC,
an Ohio limited liability company

Project Name: Medpace Phase 3 Expansion Project

(Construction of new office buildings, parking garage, & intersection improvements for Red Bank
Expressway & Medpace Way)

Dated: , 2024

{00394470-10}
33



FUNDING AND DEVELOPMENT AGREEMENT
(Medpace Phase 3 Expansion Project)

THIS FUNDING AND DEVELOPMENT AGREEMENT (this “Agreement”) is made and entered
into effective as of the Effective Date (as defined on the signature page hereof) by and between the CITY
OF CINCINNATI, an Ohio municipal corporation, 801 Plum Street, Cincinnati, Ohio 45202 (the “City”) and
RBM DEVELOPMENT COMPANY, LLC, an Ohio limited liability company, 5375 Medpace Way, Cincinnati,
Ohio 45227 (“Developer”).

Recitals:

A.  The medical research company Medpace, Inc. (“Medpace”) either by ownership or lease,
has site control of approximately 20.8 acres of real property located at the southeast corner of Madison
Road and Red Bank Expressway in the Madisonville neighborhood of Cincinnati, as depicted and described
on Exhibit A-1 (Site Plan for Medpace Campus) hereto (the “Medpace Site”), upon which the current
operational headquarters of Medpace is located.

B. Developer has, through its affiliate entities, undertaken a multi-phase redevelcpment of the
Medpace Site. The first phase of redevelopment occurred pursuant to that Contract for Redevelopment of
the Development at Red Bank & Madison dated July 29, 2009 between the City and Developer, whereby
the City provided a Clean Ohio Fund grant to Developer to perform demolition and remediation activities in
order to help facilitate Developer’s undertaking of phase 1 of the redevelopment of the Medpace Site, which
ultimately created several office buildings currently used by the medical research company, Medpace, Inc.,
as its operational headquarters (the “Phase 1 Project”).

C. The second phase of redevelopment occurred pursuant to that Development Agreement
dated June 12, 2015 between the City and Developer, as amended by that First Amendment to
Development Agreement dated August 4, 2020 (the “First Amendment to Phase 2 Development
Agreement’ and together, as amended, the “Phase 2 Development Agreement’), whereby Developer
constructed (1) a 239-room hotel and various public infrastructure improvements further described therein
(the “Phase 2A Project’), and thereafter (2) constructed (a) a new building containing office and retail
space, currently leased by Developer to several tenants, including Medpace and (b) various public
infrastructure improvements as further described therein (the “Phase 2B Project”). In connection with the
Phase 2A Project, the City provided tax increment financing for the construction of public infrastructure
improvements financed by the PORT OF GREATER CINCINNATI DEVELOPMENT AUTHORITY (the
“Port Authority”). More specifically, the City created the “Madison Center/Medpace Phase 2A TIF”
pursuant to Ordinance No. 47-2016, passed on March 2, 2016. In connection with the Phase 2B Project,
the City provided tax increment financing for the construction of public infrastructure improvements financed
by the Port Authority. More specifically, the City created the “Madison Center/Medpace Phase 2B TIF"
pursuant to Ordinance No. 157-2018, passed on June 20, 2018.

D. Pursuant to the First Amendment to Phase 2 Development Agreement and by virtue of that
certain Quitclaim Deed recorded on September 29, 2020, in Official Record 14263, Page 1 Hamilton
County, Ohio Records, the City vacated and conveyed to Medpace’s affiliate entity, 400 Medpace Way,
LLC (“400 Medpace Way"), a portion of the unused public right-of-way known as Old Red Bank Road (the
“Old Red Bank Road Sale Property”), for incorporation into the Medpace Site.

E. Inexchange for the Old Red Bank Road Sale Property, 400 Medpace Way granted the City
a Restrictive Covenant recorded on August 8, 2020 in Official Record 14263, Page 12, Hamilton County,
Ohio Records (the “Restrictive Covenant”), which requires 400 Medpace Way and its successors and
assigns to maintain certain property located at the southeast corner of Madison Road and Red Bank
Expressway, as further described in the Restrictive Covenant, as vacant land, free of encumbrances,
utilities, or environmental contamination until such time that the City closes on the purchase of the Red
Bank Expressway Future ROW Property, as defined in, and pursuant to the terms of, the First Amendment
to Phase 2 Development Agreement.
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F.  Pursuant to the First Amendment to Phase 2 Development Agreement, 400 Medpace Way
agreed to convey fee simple title to the Red Bank Expressway Future ROW Property and to the UDF Future
ROW Property (as defined therein) if and when 400 Medpace Way or other affiliate of Developer acquires
the UDF Property, for use by the City as public right-of-way in order to widen the northbound lane of Red

Bank Expressway.

G. Developer now desires to undertake the third phase of redevelopment at the Medpace Site
and has proposed to do all of the following (the “Project”):

(M

(i)

construct or cause to be constructed a new building on the portion of the Medpace Site
located at 5401 Hetzel Avenue, Cincinnati, Ohio 45227, as depicted on Exhibit A-1 and
as described on Exhibit A-2 (Legal Description — CPU Site) hereto (the “CPU Site"),
consisting of an approximately 75,000 square foot commercial building which Medpace
intends to use as its new clinical pharmacology unit (the “CPU Project”) to be owned
by Medpace (or its affiliates);

demolish one of the buildings constructed as part of the prior Phase 1 Project, located
at 5355 Medpace Way (the “Current Office Building”);

(iii) following demolition of the Current Office Building, subdivide, reconfigure, and

consolidate the Current Office Building parcel with several other parcels at the
Medpace Site, as more particularly depicted as building “300” on Exhibit A-1 hereto,
and as described on Exhibit A-3 (Legal Description — Office Site) hereto (the “Office
Site”), to design and construct thereon an approximately 579,000 square foot, seven
story office building with a 287-space integrated parking garage, along with an outdoor
public plaza area, all as more particularly described and depicted on Exhibit B-1
(Description of Private Improvements) hereto (the “Office Project”; and together with
the CPU Project, the “Private Improvements”), to be owned by N300 Medpace Way,
LLC, or another affiliate of Developer (“N3007), financed by and ground leased to the
Port Authority, and leased back to N300 or another affiliate of Developer, then
subleased to Medpace for its office operations;

(iv) design and construct various public improvements, including, without limitation, an

v)

approximately 343,000 square foot, 1,107-space standalone parking garage, as more
particularly described on Exhibit B-2 (Description of Public Infrastructure
Improvements) hereto (the “Public Infrastructure Improvements”; and together with
the Private Improvements, the “Phase 3 Improvements”), on the portion of the
Medpace Site more particularly depicted on Exhibit A-1 hereto, and described on
Exhibit A-4 (Legal Description — Garage Site) hereto (the “Garage Site”; and
collectively with the CPU Site and the Office Site, the "Phase 3 Project Site”"), to be
financed and owned by the Port Authority and managed by Developer or an affiliate of
Developer; and

construct a roadwork project at the intersection of Red Bank Expressway and Medpace
Way, immediately west of the Medpace Site, the location of which is depicted and
described on Exhibit A-5 (Site Plan & Legal Description of Intersection Improvements)
hereto (“Intersection Improvement Site”), including, without limitation, installation of
a new ftraffic signal, new pavement markings, new traffic-related signage, and
adjustment of the existing elevated medians, all as more particularly described on
Exhibit B-3 (Description of Intersection Improvements) hereto (the “Intersection
improvements”). The Phase 3 Project Site and the Intersection Improvement Site are
collectively referred to herein as the “Project Site”.

H. The total estimated cost (including, without limitation, hard construction costs and soft costs)
of (i) the Private Improvements is projected to be approximately $289,721,245, as more particularly
described on Exhibit C-1 (Preliminary Budget — Private Improvements) hereto; (ii) the Public Infrastructure
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Improvements is projected to be approximately $37,175,391, as more particularly described on Exhibit C-
2 (Preliminary Budget — Public Infrastructure Improvements) hereto; and (iii) the Intersection Improvements
is projected to be approximately $555,000, as more particularly described on Exhibit C-3 (Preliminary
Budget — Intersection Improvements) hereto. Developer has represented to the City that it intends to use
various sources of funds to finance the costs associated with the Project, as set forth on Exhibit D-1
(Sources of Funds — Private Improvements), Exhibit D-2 (Sources of Funds — Public Infrastructure
Improvements) hereto, and Exhibit D-3 (Sources of Funds — Intersection Improvements) hereto.

l: Developer currently anticipates that it will (i) commence construction of the Private
Improvements on or about [ . 2024], and complete the Private Improvements no later than
December 31, 2026, (ii) commence construction of the Public Infrastructure Improvements on or about
[ , 20__], and complete the Public Infrastructure Improvements no later than | , 20__], and (iii)
commence construction of the Intersection Improvements [no later than 3 months from the Effective Date],
and complete the Intersection Improvements no later than October 31, 2024.

J. Pursuant to Ordinance No. ]-2024, passed by City Council on |, 2024,
the City created a so-called project-based TIF for the Phase 3 Project Site under Ohio Revised Code
(“ORC") Section 5709.40(B), declaring Improvement (as defined in ORC Section 5709.40) to the Phase 3
Project Site to be a public purpose and exempt from real property taxation for a period of 30 years (the “TIF
Ordinance” and the “TIF Exemption”, as applicable).

K.  The parties currently anticipate that a portion of the Public Infrastructure Improvements will
be financed by the Port Authority. Developer presently intends to finance the construction of the Public
Infrastructure Improvements by entering into, or causing to be entered into, a separate construction
agreement, cooperative agreement, service agreement(s), and other ancillary agreements with the City
and/or the Port Authority pursuant to which the Port Authority will issue one or more series of special
obligation development revenue bonds, with no series having a term in excess of the maximum maturity
allowable at law for such series, in a principal amount not to exceed $[55,000,000] with respect to the
financing of the Public Infrastructure Improvements (the “TIF Bonds”), and (iii) make the net proceeds from
the TIF Bonds available to Developer to pay for the construction of the Public Infrastructure Improvements
(as determined by the separate agreements that may be entered into by the Port Authority, the City, and
Developer).

L. The City will receive from the Hamilton County Treasurer the statutory service payments
generated from the Private Improvements pursuant to the TIF Exemption (“Project TIF Revenue”), and
use the same, (i) first, to pay any fees charged by the Hamilton County Auditor or any other governmental
entity (the “Collection Fees”), (ii) second, to satisfy the City's obligation to the Board of Education of the
City School District of the City of Cincinnati (the “School Board”) under that certain Agreement by and
between the City and the School Board dated April 28, 2020, (iii) third, to pay the City’s fees described in
Section 11(D) of this Agreement, and (iv) fourth, to make payments to the Port Authority in the amount
necessary to pay principal, interest, and other amounts due with respect to the TIF Bonds (the “Bond
Obligations”), with any and all surplus Project TIF Revenue in any given year to be retained by the City or
returned to the City, as applicable, and used for any lawful purpose. The aforementioned service
agreement(s) to be entered into by and between the City and Developer following the Effective Date hereof
shall be substantially in the form of Exhibit E (Form of Service Agreement) hereto (the “Service
Agreement”).

M.  The cooperative agreement and the Service Agreement referred to herein, together with such
other documents with respect to the Phase 3 Improvements entered into with the Port Authority and
Developer to which the City is a party, are referred to herein as the “Port Authority Documents”, and the
Port Authority Documents, this Agreement, and such other ancillary documents and instruments executed
by the City and Developer, or executed by Developer in favor of the City, are referred to herein as the
“Project Documents”. Notwithstanding anything herein or within any other Project Document to the
contrary, neither the TIF Bonds nor any other obligations described herein shall be a general obligation of
the Port Authority or the City.
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N. The Medpace Site is located in the TIF District known as “District 19 ~ Madisonville Incentive
District” (the “District”), established by Ordinance No. 414-2005, passed by City Council on November 2,
2005; however, the City amended the District boundaries to remove the Phase 3 Project Site from the
District with the passage of the TIF Ordinance in order to create the TIF Exemption.

O. The City and Developer’s affiliate, 300 Medpace Way, LLC, intend to enter into a Termination
of Community Reinvestment Area Tax Exemption Agreement dated on or about the Effective Date,
pursuant to which the City and 300 Medpace Way, LLC will agree to terminate the previously provided real
property tax abatement for the Current Office Building in order to facilitate the Tax Exemption and finance
the Public Infrastructure Improvements with the service payments derived from the Private Improvements
at the Office Site.

P. To further facilitate Developer's completion of the Public Infrastructure Improvements, the
City desires to provide support for the Public Infrastructure Improvements in the form of a grant of City
capital funds in an amount not to exceed $1,500,000 on the terms and conditions set forth in this Agreement
(the “City Public Infrastructure Improvement Grant"), to be utilized for hard construction costs of the
Public Infrastructure Improvements.

Q. Pursuant to (i) Ordinance No. 255-2023, passed by City Council on June 26, 2023, the City
applied for and was awarded a grant from the State of Ohio Department of Transportation ("ODOT"), Office
of Jobs and Commerce in the amount of up to $125,000 (the “ODOT Grant”); and (ii) Ordinance No. 40-
2023, passed by City Council on February 8, 2023, the City (a) applied for and was awarded a grant from
the State of Ohio Department of Development (“ODOD") 629 Roadwork Program in an amount of up to
$200,000 (the “ODOD Grant"), and (b) as a condition of the ODOD Grant, authorized City capital funds in
an amount not to exceed $200,000 to be used as a matching grant for funding the construction of the
Intersection Improvements (the “City Intersection Grant”). The City intends to further support the Phase
3 Project by providing Developer with funds from the ODOT Grant, the ODOD Grant, and the City
Intersection Grant in the total cumulative amount not to exceed $525,000 (the “Intersection Improvement
Funds”) to facilitate construction of the Intersection Improvements.

R.  In addition to the financial support contemplated herein, the City and Medpace have entered
into a Job Creation and Retention Tax Credit Agreement, dated December 18, 2023, pursuant to which the
City is providing an income tax credit on new jobs created and certain number of existing jobs retained by
Medpace at the Medpace Site (the “JCRTC Agreement”), in accordance with the terms and conditions of
the JCRTC Agreement.

S. The Project is expected to (i) create approximately (a) 1,650 temporary full-time equivalent
construction and other jobs at the Project Site during the construction period, at a payroll of approximately
$27,300,500, and (b) 1,500 new full-time equivalent permanent employees at the Phase 3 Project Site,
following completion of the Project and no later than January 1, 2029, at an annual payroll of approximately
$90,000,000; and (i) retain approximately 1,255 permanent full-time equivalent jobs at a total annual payroll
of $164,635,101.

T.  Section 13 of Article VIl of the Ohio Constitution provides that, to create or preserve jobs
and employment opportunities and to improve the economic welfare of the people of the State, it is a public
interest and proper public purpose for the State or its political subdivisions to sell, lease, exchange, or
otherwise dispose of property within the State of Ohio for industry, commerce, distribution and research,
and to make loans and to provide moneys for the acquisition, construction, enlargement, improvement or
equipment of such property, structures, equipment, and facilities.

U. The City, upon recommendation of the City’'s Department of Community and Economic
Development (“DCED"), believes that the Project is in the vital and best interests of the City and the health,
safety, and welfare of its residents, and in accordance with the public purposes and provisions of applicable
federal, state, and local laws and requirements and for this reason the City desires to facilitate the Project
by entering into this Agreement, providing the tax exemption as described herein and in the Service
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Agreement and cooperative agreement, and by providing the financial assistance as described herein for
the Intersection Improvements.

V.  The City Public Infrastructure Improvement Grant for this Agreement was authorized by
Ordinance No. 191-2022, passed by City Council on June 23, 2022. Execution of this Agreement and the
Port Authority Documents was authorized by the TIF Ordinance and Ordinance No. [ 1-2024, passed by
City Council on | ], 2024. Notwithstanding anything to the contrary in this Agreement, the City’s
obligations hereunder are conditioned upon the passage of any and all other required legislation by City
Council.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows:

1. DUE DILIGENCE INVESTIGATIONS.

(A) Due Diligence Items. Following the parties’ execution of this Agreement and at such time
as such documents become available, Developer, at its sole expense, shall obtain and deliver to the City
the following items (the “Due Diligence ltems”):

) Title: A copy of Developer's Owner’s Policy of or Commitment for Title Insurance
showing that Developer (or its affiliates) owns good and marketable fee simple title
to the Phase 3 Project Site where the Phase 3 Improvements will be constructed;

(i) Survey: ALTA survey(s) of the Phase 3 Project Site upon which the Phase 3
Improvements will be constructed, showing all easements and other matters of
record that can be shown on a survey;

iii) Appraisal. A projected “as built” appraisal of the Private Improvements (but only if
such an appraisal is required by the Port Authority);

(iv) Site Plan: A detailed site plan showing the proposed location of the Private
Improvements, the Public Infrastructure Improvements, and the Intersection
Improvements;

(v) Environmental. A copy of whatever environmental reports Developer obtains or
has obtained in connection with the Phase 3 Project, including, at a minimum, a
Phase | environmental site assessment under current ASTM standards;

(vi) Engineering Studies: Geotechnical or other engineering studies for (a) the parcels
upon which the Public Infrastructure Improvements will be constructed, and (b) the
area where the Intersection Improvements will be constructed;

(vii) Construction Schedules: A detailed construction timeline showing anticipated
commencement and completion dates for the Project, including significant
milestones;

(viii)  Budget. A detailed and updated budget for the Project;

(ix) Financing: Evidence satisfactory to the City that Developer has obtained all
financing necessary to complete the Project;

(x) New Legal Descriptions and Surveys: Updated legal descriptions and ALTA
property surveys for the Office Site, and the Garage Site, if applicable;

(xi) Service Payment Projections: A detailed analysis showing the projected statutory
service payments in lieu of taxes (the “Statutory Service Payments”) that will be
generated from the Private Improvements;

(xii) Port Authority Documents: Such other information and documentation as may be
required by the Port Authority; and

(xiiiy  Other Information: Such other information and documents pertaining to Developer
or the Project as the City may reasonably require.

(B) Copies of Due Diligence Items to Be Provided to City. Without limitation of Developer's

other obligations under this Agreement, prior to the issuance of the TIF Bonds, and as such Due Diligence
ltems are obtained by Developer, Developer, at no cost to the City, shall provide DCED with copies of the
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inspection, engineering, and environmental reports, title reports, surveys, and other materials prepared by
third party professionals obtained by Developer.

{C) Contingency for City's Satisfaction with Due Diligence Investigations. All reports and the
like obtained by Developer from third parties and delivered to the City shall be recent (i.e., prepared or

updated, as the case may be, within 3 months from the date that the item is delivered to the City) and shall
be prepared by properly licensed and qualified companies or individuals acceptable to the City. In addition
to the Due Diligence Items, Developer and the City may conduct whatever additional investigations
concerning the Project as they deem necessary, including, without limitation, investigations into the
feasibility and likelihood of Developer obtaining all building, zoning, and other approvals from the City's
Department of Buildings and Inspections (“B&l"), the Department of City Planning and Engagement
(“Planning”), the City Planning Commission, the Department of Transportation and Engineering (‘DOTE"),
and any other applicable City departments, agencies or boards. If, prior to the issuance of the TIF Bonds,
any party determines that the Phase 3 Project is not feasible for any reason, then, notwithstanding anything
in this Agreement to the contrary, such party may terminate this Agreement by giving the other parties
written notice thereof, whereupon this Agreement shall terminate and the parties hereto shall thereafter
have no rights or obligations hereunder. Unless otherwise directed by the DCED Director, Developer shall
deliver all the Due Diligence Items to be provided by Developer to the City under this Agreement to the
DCED Director (for review by DCED and other City departments as deemed necessary or appropriate by
DCED) and shall generally coordinate all aspects of the Project (as they relate to the City) through DCED.
The termination rights of the parties under this paragraph shall automatically terminate upon the issuance
of the TIF Bonds.

2. PLANS AND CONSTRUCTION.

(A) Preparation of Plans and Specifications. Developer shall prepare plans and specifications
for the Project and shall submit the same to DCED for review and approval prior to commencement of
construction of the Project; provided that DCED may only withhold approval if such plans and specifications
(i) reduce or diminish the size, scope, quality, or site plan of the Project, (ii) could reasonably be expected
to reduce the projected hard construction cost of the Project, or (iii) are otherwise inconsistent with zoning
laws or any planned development approved by City Council with respect to the Project or are materially
inconsistent with Exhibits B-1 and B-2, in each case as determined in DCED Director’s sole and absolute
discretion. The approved plans and specifications for the Project (including any and all changes thereto,
subject to the City’s review and approval on the criteria provided in the immediately preceding sentence)
are referred to herein as the “Final Plans”. Developer shall submit any and all proposed changes to the
Final Plans to DCED for review and approval.

(B) Construction Bids. Following the parties’ execution of this Agreement, Developer shall
obtain construction bids for the Project. Upon Developer’s selection of the bids for the Project, Developer
shall submit to the City an updated construction budget and construction schedule for the Project.

(©) Commencement and Completion of Construction. Developer shall complete, or cause to
be completed, the Project, and all components thereof, in accordance with Exhibits B-1, B-2, and B-3, and
substantially as reflected in the Final Plans, and in compliance with all applicable laws. Developer shall
commence and complete the applicable portions of the Project in accordance with the deadlines specified
below.

(i) Private Improvements. Developer shall commence, or cause to be commenced,
construction of the Private Improvements not later than [July 1, 2024]. Developer shall
complete construction, substantially in accordance with the Final Plans and
substantially in accordance with Exhibit B-1 with respect to the Private Improvements,

no later than [December 31, 2026].

(i) Public Infrastructure Improvements. Developer shall commence construction of the
Public Infrastructure Improvements not later than [ , 20 1. Developer shall
complete construction, substantially in accordance with the Final Plans and
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substantially in accordance with Exhibit B-2 with respect to the Public Infrastructure
Improvements, not later than [ .20 1.

(ii) Intersection Improvements: Developer shall commence construction of Intersection
Improvements not later than [3 months from the Effective Date]. Developer shall cause
the Intersection Improvements to be constructed in a good and workmanlike manner,
and to be completed, substantially in accordance with the Final Plans and substantially
in accordance with Exhibit B-3 with respect to the Intersection Improvements, not later
than October 31, 2024 (the “Intersection Improvement Completion Deadline”).
Following completion of the Intersection Improvements, Developer shall, as necessary,
remove, replace and/or repair (or cause the removal, replacement and/or repair of)
faulty, defective or improper work, materials or equipment discovered during the period
of time beginning on the Intersection Improvement Completion Deadline and
continuing for one year thereafter, or until all repairs and corrections are completed to
the satisfaction of the Director of DOTE, in his or her sole and absolute discretion,
whichever occurs last (the “Warranty Period”). No later than two weeks prior to the
expiration of the Warranty Period, Developer shall schedule a date for the inspection
of the Intersection Improvements with Developer and with DOTE (the “Warranty
Inspection”). Upon expiration of the Warranty Period and satisfactory completion of
all warranty work as confirmed at the Warranty Inspection, DOTE will issue a letter to
the Developer confirming that all work has been completed. Developer will provide the
City with a customary payment and performance bond with respect to the Intersection
Improvements (as more fully described in Section 3(D), the “Payment and
Performance Bond"). The Payment and Performance Bond shall remain in effect until
the expiration of the Warranty Period.

(D) Contractors and Subcontractors. Developer shall not solicit bids from any contractors or
subcontractors who are identified as being debarred by the federal or state government or who are identified
as being debarred on the City's Vendor Performance list.

(E) Applicable Laws. Developer shall obtain, pay for, and maintain all necessary building permits
and other permits, licenses, and other governmental approvals and shall comply with all applicable federal,
state, and local laws, codes, ordinances, and other governmental requirements applicable to the
construction of the Project. The City makes no representations or other assurances to Developer that
Developer will be able to obtain whatever variances, permits, or other approvals from Planning, B&I, DOTE,
other City departments, City Planning Commission, or City Council that may be required in connection with
the Project.

(F) Inspection of Work. During construction, the City, its employees, and agents shall have the
right at all reasonable times to enter upon the construction site to examine and inspect the progress of
construction to determine whether Developer is complying with the requirements of this Agreement.
Notwithstanding anything to the contrary in this paragraph (F) or this Agreement, nothing herein shall in
any way limit the inspection rights the City otherwise legally possesses, whether in connection with its police
powers, permitting, or otherwise.

(G) Mechanics’ Liens. Developer shall not permit any mechanics’ or other liens to be filed against
the Project Site during construction. If a mechanic’s lien shall at any time be filed, Developer shall within 30
days after notice of the filing thereof, cause the same to be discharged of record, bonded, insured over, or
otherwise cause the Project Site to be released from the lien pursuant to the procedures Ohio Revised
Code Section 1311.11.

(H) DOTE Permits and Fees. Developer acknowledges that it may be required to obtain a
barricade permit or other related permits when the Project necessitates, or as otherwise required by DOTE
for the Project. Developer shall pay DOTE for any fees related to such permits, including for the closure of
the sidewalk and the curb lane of the adjacent streets if and when demolition or construction necessitates
closing the adjoining streets or portions thereof. DOTE shall have the right to evaluate Developer's need
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for a barricade throughout construction and, if at any time after consultation with Developer DOTE
determines that a barricade is not needed, DOTE shall have the right to withdraw the permit.

() Completion Guaranty. Prior to execution by the City of the Port Authority Documents,
Developer shall cause the August J. Troendle Revocable Trust or another guarantor approved by the City,
in the City’s sole and absolute discretion (such entity, whether it be the August J. Troendle Revocable Trust
or another guarantor, being hereinafter referred to as “Guarantor”), to execute a guaranty of completion
with respect to Developer’s obligation to complete the Project, which shall be in substantially the form of
Exhibit F (Form of Completion Guaranty) hereto (the “Completion Guaranty”).

3. CITY’S FINANCIAL ASSISTANCE.

(A) Project TIF Revenue. The City’s funding commitment shall be subject to and contingent
upon, without limitation, the execution and continued effectiveness of this Agreement, the Service
Agreement, and the cooperative agreement. The City’s funding commitment under this Agreement shall be
limited to providing the Project TIF Revenue to the Port Authority for payment of the Bond Obligations, all
in accordance with one or more separate agreements to be executed by the City, Developer, and the Port
Authority. To the extent the Project TIF Revenue provided by the City is insufficient to satisfy the Bond
Obligations, the City shall have no responsibility for the shortfall. As between the City and Developer, and
except for the City's agreement to provide the Project TIF Revenue to the Port Authority, Developer shall
be solely responsible for all costs associated with the Phase 3 Project. Developer acknowledges and agrees
that the City will not provide the Project TIF Revenue to the Port Authority for payment of the Bond
Obligations other than with respect to service payments for tax years falling within the period of the TIF
Exemption that are actually made in accordance with the Service Agreement and are actually received by
the City.

(B) Excess Project TIF Revenue. To the extent the Project TIF Revenue in any year exceeds
the amount payable to the Port Authority for payment of the Bond Obligations for such year, as more
particularly described in one or more separate agreements to be executed by the City, Developer, and the
Port Authority, the City shall be entitled to retain and use such excess Project TIF Revenue for any lawful
purpose. For the avoidance of doubt, to the extent the Project TIF Revenue associated with any portion of
the Phase 3 Project is not to be used to secure Bond Obligations associated with the applicable phase of
the TIF Bonds, for any reason, the City shall be entitled to retain and use such excess Project TIF Revenue
for any lawful purpose.

(©) City Public Infrastructure Improvement Funds.

(i) Amount and Terms of Grant; Eligible Uses. Subject to the terms and conditions of
this Agreement, the City agrees to provide the City Public Infrastructure Improvement Grant to Developer
from City capital funds, in an amount not to exceed $1,500,000 (the “City Public Infrastructure
Improvement Funds”). The City Public Infrastructure Improvement Funds shall be used throughout
construction of the Public Infrastructure Improvements itemized on Exhibit B-2 and for no other purpose.
For the avoidance of doubt, Developer shall not use any portion of the City Public Infrastructure
Improvement Funds for the Private Improvements, the Intersection Improvements, design fees or other soft
costs, or for the purchase of inventory, supplies, furniture, trade fixtures, or any other items of personal
property, or to establish a working capital fund. The City and the Developer may, in their mutual discretion,
elect to apply the City Public Infrastructure Funds to the Port Authority pursuant to the Port Authority
Documents for the purpose of effecting a unified financing for the Public Infrastructure Improvements
together with the proceeds of the Bond Obligations.

(ii) Disbursement. The City shall disburse the City Public Infrastructure Improvement
Funds as described in Exhibit G (Disbursement of City Public Infrastructure Improvement Funds) hereto,
and in accordance with the Port Authority Documents. Notwithstanding anything herein to the contrary, the
City shall have no obligation to disburse any of the City Public Infrastructure Improvement Funds until all of
the conditions for disbursement set forth in Exhibit G have been satisfied. Upon request, Developer shall
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provide to the City written documentation demonstrating the proper use of the City Public Infrastructure
Improvement Funds to fund its construction of the Public Infrastructure Improvements.

(D) Intersection Improvement Funds.

(i) Amount and Terms of Grants; Eligible Uses. Subject to the terms and conditions
of this Agreement, the City agrees to provide the Intersection Improvement Funds to Developer in an
amount not to exceed $525,000 from (a) the City Intersection Grant, (b) the ODOT Grant, and (c) the ODOD
Grant. In the event the City does not receive all or any portion of the ODOT Grant from ODOT, or the ODOD
Grant from ODOD, the City reserves the right to adjust the amount of Intersection Improvement Funds, up
to and including reducing the amount of the Intersection Improvement Funds to the amount of the City
Intersection Grant. The proceeds of the Intersection Improvement Funds shall be used throughout
construction solely to finance the actual construction costs paid by Developer in connection with the
Intersection Improvements as itemized on Exhibit B-3 and for no other purpose. For the avoidance of doubt,
Developer shall not use any portion of the Intersection Improvement Funds to pay for the purchase of
inventory, supplies, furniture, trade fixtures, or any other items of personal property, or to establish a
working capital fund. Except for the City’s agreement to provide the Intersection Improvement Funds as
described in this Agreement, the City shall not be responsible for any costs associated with the completion
of the Intersection Improvements.

(ii) State Grant Obligations. Developer agrees to comply with and assist the City in
complying with any provisions required of the City as a condition of receiving the ODOT Grant, the ODOD
Grant, or any federal statutes, rules, regulations, executive orders, or other grant conditions which may be
applicable to the Intersection Improvements. The conditions of the ODOT Grant and ODOD Grant are
attached as Exhibit H (ODOT and ODOD Grant Conditions) hereto (the “State Grant Conditions”) and are
incorporated by reference into this Agreement. In the event Developer violates any of the State Grant
Conditions, or if proceeds from the ODOT Grant or ODOD Grant are required to be paid back to ODOT or
to ODOD (as applicable) as a result of Developer's violation of the State Grant Conditions, Developer
agrees to reimburse the City for any amounts paid and/or forego the receipt of any amounts to be paid from
the ODOT Grant and/or the ODOD Grant.

(iii) Disbursement. The City shall disburse the Intersection Improvement Funds
throughout completion of the Intersection Improvements, as described in Exhibit | (Disbursement of
Intersection Improvement Funds) hereto. Notwithstanding anything herein to the contrary, the City shall
have no obligation to disburse any of the Intersection Improvement Funds until all of the conditions for
disbursement set forth in Exhibit | have been satisfied. Upon request, Developer shall provide to the City
written documentation demonstrating the proper use of the Intersection Improvement Funds to fund its
construction of the Intersection Improvements.

(iv) Payment and Performance Bond. Prior to commencement of construction of the
Intersection Improvements, the Developer will provide to the City a payment and performance bond
covering the Intersection Improvements work in form and substance consistent with City requirements for
similar traffic improvements elsewhere in the City.

) Separate Project. For the avoidance of doubt, the Intersection Improvements are
a distinct project from the Private Improvements and Public Infrastructure Improvements. The Intersection
Improvements are included in this Agreement for convenience of the parties in documenting the terms and
conditions upon which the City will disburse funds for the construction thereof, and documenting the terms
upon which the Developer agrees to construct such improvements. However, such improvements are a
separate project from the Private Improvements and Public Infrastructure Improvements for all other
purposes.

(E) No_Other City Assistance. As a material inducement to the City to enter into this

Agreement, Developer agrees that it shall not request or expect to receive any additional funding, real
estate or income tax abatements, or other financial assistance from the City in connection with the Project
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in the future, either for itself, for the benefit of Medpace, tenants or other occupants of the Office Site, or for
the benefit of any other third party unless the City agrees to the contrary in writing.

4. INSURANCE: INDEMNITY.

(A) Insurance during Construction. From the time that construction associated with the Project
commences, and until such time as all construction work associated with the Project has been completed,
Developer shall maintain, or cause to be maintained, the following insurance: (i) Commercial General
Liability insurance of at least $5,000,000 per occurrence, combined single limit/$10,000,000 aggregate,
naming the City as an additional insured with respect to the Project, (ii) builder’s risk insurance in the amount
of 100% of the value of the improvements constructed as part of the Project, (iii) worker's compensation
insurance in such amount as required by law, (iv) all insurance as may be required by Developer’s
construction lenders or by the Port Authority, and (v) such other insurance as may be reasonably required
by the City. Developer’s insurance policies shall (a) be written in standard form by companies of recognized
responsibility and credit reasonably acceptable to the City, that are authorized to do business in Ohio, and
that have an A.M. Best rating of A VII or better, and (b) provide that they may not be canceled or modified
without at least 30 days prior written notice to the City. Prior to commencement of construction of the
Project, Developer shall send proof of all such insurance to the City at 805 Central Avenue, Suite 700,
Cincinnati, Ohio 45202, Attention: Monitoring and Compliance Division, or such other address as may be
specified by the City from time to time; provided that if the City requests an additional insured endorsement
with respect to the Commercial General Liability insurance described above, Developer shall have 6 months
following the date of the City's request to obtain such an endorsement from its insurer and provide the
original endorsement to the City.

(B) Waiver of Subrogation. Developer hereby waives all its claims and rights of recovery, and
on behalf of Developer’s insurers, rights of subrogation, against the City, its employees, agents, contractors,
and subcontractors with respect to any and all damage to or loss of property that is covered or that would
ordinarily be covered by the insurance required under this Agreement to be maintained by Developer, even
if such loss or damage arises from the negligence of the City, its employees, agents, contractors or
subcontractors; it being the agreement of the parties that Developer shall at all times protect itself against
such loss or damage by maintaining adequate insurance. Developer shall cause its property insurance
policies to include a waiver of subrogation provision consistent with the foregoing waiver.

(C) Indemnity. Notwithstanding anything in this Agreement to the contrary, as a material
inducement to the City to enter into this Agreement, Developer shall defend, indemnify, and hold the City,
its officers, council members, employees, and agents (collectively, the “Indemnified Parties”) harmless
from and against any and all actions, suits, claims, losses, costs (including, without limitation, attorneys’
fees), demands, judgments, liability, and damages suffered or incurred by or asserted against the
Indemnified Parties as a result of or arising from the acts of Developer, its agents, employees, contractors,
subcontractors, licensees, invitees, or anyone else acting at the request of Developer in connection with
the Project. The obligations of Developer under this paragraph shall survive termination of this Agreement
with respect to Claims suffered, incurred, asserted, or arising prior to the date of termination. As used
herein, “Claims™ means, collectively, any and all actions, suits, claims, losses, costs (including, without
limitation, attorneys’ fees), demands, judgments, liability, and damages.

5. CASUALTY; EMINENT DOMAIN. If the Project is damaged or destroyed by fire or other
casualty during construction, or if any portion of the Project Site is taken by exercise of eminent domain
(federal, state, or local), Developer (if applicable) shall repair and restore the affected property, as
expeditiously as possible, and to the extent practicable, to substantially the same condition in which the
Project Site was in immediately prior to such occurrence. To the extent the City’s participation is required,
the City and Developer shall jointly participate in filing claims and taking such other actions pertaining to
the payment of proceeds resulting from such occurrence. If the proceeds are insufficient to fully repair and
restore the affected property, the City shall not be required to make up the deficiency. Developer shall
handle all construction in accordance with the applicable requirements set forth herein, including, without
limitation, obtaining the City’s approval of the plans and specifications if they deviate from the original City-

{00394470-10} 10

43



approved plans. Developer shall not be relieved of any obligations, financial or otherwise, under this
Agreement during any period in which the Project Site is being repaired or restored.

6. DEFAULT: REMEDIES.

(A) Default. The occurrence of any of the following shall be an “event of default” under this
Agreement:
(i) Prior to the expiration of the TIF Exemption:

(a) the dissolution of Developer or Guarantor (during the term of the Guaranty),
the filing of any bankruptcy or insolvency proceedings by any such entity, or
the making by any such entity of an assignment for the benefit of creditors, or

(b) the filing of any bankruptcy or insolvency proceedings by or against Developer
or Guarantor (during the term of the Guaranty), the appointment of a receiver
(temporary or permanent) for any such entity, the attachment of, levy upon, or
seizure by legal process of any property of any such entity, or the insolvency
of any such entity, unless such appointment, attachment, levy, seizure, or
insolvency is cured, dismissed, or otherwise resolved to the City’s satisfaction
within 60 days following the date thereof; or

(ii) The occurrence of a Specified Default (as defined below), or a failure of Developer
to perform or observe (or cause to be performed or observed) any obligation, duty, or responsibility under
this Agreement or any other Project Document (provided that a failure of Guarantor to perform under the
Guaranty shall be deemed a failure of Developer to perform under this Agreement), and failure by
Developer to correct such default within 30 days after the receipt by Developer of written notice thereof
from the City (the “Cure Period”), other than a Payment Default (as described below), in which case there
shall be a Cure Period of 5 business days after Developer's receipt of written notice thereof from the City;
provided, however, that if the nature of the default is such that it cannot reasonably be cured during the
Cure Period, Developer shall not be in default under this Agreement so long as Developer commences to
cure the default within such Cure Period and thereafter diligently completes such cure within 60 days after
receipt of the City’s initial notice of default. Notwithstanding the foregoing, if Developer’s failure to perform
or cbserve any obligation, duty, or responsibility under this Agreement creates a dangerous condition or
otherwise constitutes an emergency as determined by the City in good faith, an event of default shall be
deemed to have occurred if Developer fails to take reasonable corrective action immediately upon
discovering such dangerous condition or emergency. As used in this section, “Specified Default” means
the occurrence of any of the following:

(a) Payment Default. Any Statutory Service Payment or minimum service
payment, as applicable (together, the Statutory Service Payments and
minimum service payments are referred to herein as the “Service
Payments”), is not made when due under the Service Agreement (a “Payment
Default™). Developer acknowledges that time is of the essence with respect to
the making of each Service Payment and that delays in the making of a Service
Payment may result in a delay in the City’s ability to transfer amounts to the
Port Authority for payment of the Bond Obligations.

(b) Development Default. Developer (1) fails to (x) diligently prosecute the work
related to the Project as provided herein, or (y) complete the Project in
accordance with Exhibit B-1, Exhibit B-2, and Exhibit B-3 and substantially in
accordance with the Final Plans for the Project, or (2) abandons the Project.

(c) Misrepresentation. Any representation, warranty, or certification of Developer
made in connection with this Agreement or any other Project Document shall
prove to have been false or materially misleading when made; or

(iii) any event of default under the JCRTC Agreement.
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(B) Remedies. Upon the occurrence of an event of default under this Agreement which is not
cured or corrected within any applicable Cure Period, the City shall be entitled to (i) terminate this
Agreement by giving Developer written notice thereof, (ii) with or without terminating this Agreement,
demand that Developer repay to the City all previously disbursed (a) City Public Infrastructure Improvement
Funds in the event of default under Section 2(C) with respect to the Project, and/or (b) Intersection
Improvement Funds, in the event of default related to the Intersection Improvements(iii) take such actions
in the way of “self-help” as the City determines to be reasonably necessary or appropriate to cure or lessen
the impact of such event of default, all at the expense of Developer, and (iv) exercise any and all other
rights and remedies under this Agreement or available at law or in equity, including, without limitation,
pursuing an action for specific performance. Developer shall be liable for all costs and damages, including,
without limitation, attorneys’ fees, suffered or incurred by the City as a result of a default or event of default
of Developer under this Agreement or the City’s termination of this Agreement. The failure of the City to
insist upon the strict performance of any covenant or duty, or to pursue any remedy, under this Agreement
or any other Project Document shall not constitute a waiver of the breach of such covenant or of such
remedy.

7. NOTICES. All notices given by the parties hereunder shall be deemed given if personally
delivered, or delivered by Federal Express, UPS or other recognized overnight courier, or mailed by U.S.
registered or certified mail, postage prepaid, return receipt requested, addressed to the parties at their
addresses below or at such other addresses as such party may designate by notice to the other party given
in the manner prescribed herein. Notices shall be deemed given on the date of receipt.

To the City: To Developer:

City Manager RBM Development Company, LLC

City of Cincinnati 5375 Medpace Way,

801 Plum Street, Cincinnati, Ohio 45227

Cincinnati, Ohio 45202 Attention: Stephen Ewald, General Counsel
with a copy to: with a copy to:

Director Keating Muething & Klekamp PLL

Dept. of Community and One East Fourth Street, Suite 1400
Economic Development Cincinnati, Ohio 45202

City of Cincinnati Attention: [James J. McGraw/Andrew Spoor,
805 Central Avenue, Suite 700 Esq.]

Cincinnati, Ohio 45202

If Developer sends a notice to the City alleging that the City is in default under this Agreement or
any other Project Document, Developer shall simultaneously send a copy of such notice by U.S. certified
mail to: City Solicitor, City of Cincinnati, 801 Plum Street, Room 214, Cincinnati, Ohio 45202.

8. REPRESENTATIONS, WARRANTIES, AND COVENANTS. Developer hereby makes the
following representations, warranties, and covenants to induce the City to enter into this Agreement:

(i Developer is a limited liability company duly organized and validly existing under
the laws of the State of Ohio, and is qualified to conduct business in the State of Ohio, has properly filed all
certificates and reports required to be filed by it in order to have the right to conduct its business under the
laws of the State of Ohio, and is not in violation of any laws of the State of Ohio relevant to the transactions
contemplated by this Agreement or any other Project Document.

(ii) Developer has full power and authority to execute and deliver this Agreement and
every other Project Document to which it is or will be a party and to carry out the transactions provided for
herein and therein. This Agreement and each other Project Document to which Developer is a party has by
proper action been duly authorized, executed, and delivered by Developer and all actions necessary have
been taken to constitute this Agreement and the other Project Documents to which Developer is a party,
when executed and delivered, valid and binding obligations of Developer.
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(iii) The execution, delivery, and performance by Developer of this Agreement and
each other Project Document to which Developer is a party and the consummation of the transactions
contemplated hereby and thereby will not violate any applicable laws, or any writ or decree of any court or
governmental instrumentality, or the organizational documents of Developer, or any mortgage, indenture,
contract, agreement, or other undertaking to which Developer is a party or which purports to be binding
upon Developer or upon any of its assets, nor is Developer in violation or default of any of the foregoing.

(iv) There are no actions, suits, proceedings, or governmental investigations pending,
or to the knowledge of Developer, threatened against or affecting Developer at law or in equity or before or
by any governmental authority that, if determined adversely to it, would impair its financial condition or its
ability to perform its obligations under this Agreement or any other Project Documents.

(v) Developer shall give prompt notice in writing to the City of the occurrence or
existence, during the period prior to the expiration of the TIF Exemption, of any litigation, labor dispute, or
governmental proceeding or investigation affecting Developer that could reasonably be expected to
interfere substantially with its normal operations or materially and adversely affect Developer's financial
condition or its completion of the Project.

(vi) The statements made in the documentation provided by Developer to the City that
are descriptive of Developer or the Project have been reviewed by Developer and do not contain any untrue
statement of a material fact or omit to state any material fact necessary in order to make such statements,
in light of the circumstances under which they were made, not misleading.

(vii) With reference to Section 301-20 (Delinquencies in Accounts Receivable and
Loans Receivable; Policy) of the Cincinnati Municipal Code, neither Developer nor its affiliates are in breach
of any of their obligations to the City under any existing agreements with the City nor does Developer or
any of its affiliates owe any fines, penalties, judgment awards, or any other amounts to the City.

9. REPORTING REQUIREMENTS.

(A) Submission of Records and Reports; Records Retention. Developer shall collect, maintain,
and furnish to the City upon the City's request such accounting, financial, business, administrative,
operational and other reports, records, statements, and information as may be requested by the City
pertaining to Developer, the Project, or this Agreement, including, without limitation, reviewed financial
statements, bank statements, income tax returns, information pertinent to the determination of finances of
the Project, and such reports and information as may be required for compliance with programs and projects
funded by the City, Hamilton County, the State of Ohio, or any federal agency (collectively, “Records and
Reports”). All Records and Reports compiled by Developer and furnished to the City shall be in such form
as the City may from time to time require. Developer shall retain all Records and Reports until the date that
is 3 years following the satisfaction of the Bond Obligations, or such later time as may be required by
applicable law (the “Retention Termination Date”).

(B) City's Right to Inspect and Audit. During construction of the Project and thereafter until the
Retention Termination Date, Developer shall permit the City and its designees and auditors to have full
access to and to inspect and audit the Records and Reports. In the event any such inspection or audit
discloses a material discrepancy with information previously provided by Developer to the City, Developer
shall reimburse the City for its out-of-pocket costs associated with such inspection or audit.

(C) Reports Related to Intersection Improvements.

(i) Annual Reports. Beginning after the Effective Date of this Agreement and
continuing each year during construction of the Intersection Improvements, Developer shall submit a report
to the City detailing all of the following: (a) the number of employees first hired by Developer, Medpace,
and any other companies benefitting at the Phase 3 Project Site on or after the Effective Date of this
Agreement, (b) the number of employees first employed at the Medpace Campus prior to the Effective Date

{00394470-10} 13

46



and retained at the Phase 3 Project Site on or after the Effective Date, (c) the corresponding payroli
information for the employees at the Phase 3 Project Site, and (d) the total investment made by Developer
to date (collectively, the “Annual Roadwork Report”). Annual Roadwork Reports shall be submitted by
Developer for each year (or part of a year) during the construction of the Intersection Improvements and
each report shall be submitted no later than February 1, following the year first covered by such Annual
Roadwork Report.

(i) Close-Out Reporting. No later than 30 days from the Intersection Improvement
Completion Deadline, Developer must submit a report to the City detailing (a) the amount of allocated
Intersection Improvement Funds used for the Intersection Improvements, (b) amount of intersection
Improvement Funds being returned by Developer (if any), (c) number of jobs actually created as a result of
the Intersection Improvements, (d) summary of the impact the Intersection Improvement Funds had on the
operations of Developer and of Medpace; and (e) any other information that the City may reasonably
request in order to satisfy its obligations to ODOT and ODOD with respect to the State Grant Conditions.

(D) Confidential Information. Developer may specify that certain Records and Reports are or
may be confidential to the business of Developer or its affiliates by conspicuously marking such Records
and Reports as “confidential,” “trade secret,” “do not disclose,” or the like, in which event the City shall use
reasonable efforts to ensure that such Records and Reports remain confidential; provided, however, that
the City’s obligations under this clause shall be subject and subordinate to the City's obligations under
public records laws in all respects, and the City will in no way be liable for disclosures made in order to
comply with public records requests.

10. GENERAL PROVISIONS.

(A) Assignment; Change in Control.

(i) Assignment. Developer shall not assign its rights or interests under this
Agreement to any third party without the prior written consent of the City Manager; provided however, that
the City will not unreasonably withhold its consent to the assignment by Developer to an entity wholly-
owned or controlled by Developer’s majority interest member, Dr. August J. Troendle, or his revocable trust,
the August J. Troendle Revocable Trust (either, or together, being “Troendle”). The City may require the
execution of an amendment hereto or other clerical documentation to effect such assignment or substitution
of parties.

(ii) Change of Control. Developer shall not permit a Change of Control (as defined
below) without the prior written consent of the City. As used herein, “Change of Control” means a change
in the ownership of Developer such that Troendle, or any entity directly or indirectly controlled by Troendle,
has less than a 50.1% direct or indirect voting interest in Developer and lacks the power to direct or cause
the direction of the management and policies of Developer, whether through the ownership of ownership
interests in Developer, by contract, or otherwise.

(B) Entire Agreement; Conflicting Provisions. This Agreement, together with the other Project
Documents, contains the entire agreement between the parties with respect to the subject matter hereof
and supersedes any and all prior discussions, negotiations, representations, or agreements, written or oral,
between them respecting the subject matter hereof. In the event that any of the provisions of this Agreement
purporting to describe specific provisions of other Project Documents are in conflict with the specific
provisions of such other Project Documents, the provisions of such other Project Documents shall control.

(C) Amendments and Waivers. The provisions of this Agreement may be amended, waived,
or otherwise modified only by a written amendment signed by both parties.

(D) Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the City of Cincinnati and the State of Ohio. All actions regarding this Agreement shall be brought
in the Hamilton County Court of Common Pleas, and Developer agrees that venue in such court is proper.
Each party hereby waives trial by jury with respect to any and all disputes arising under this Agreement.
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(E) Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of and
be enforceable by and against the parties and their respective successors and permitted assigns.

(F) Captions. The captions of the various sections and paragraphs of this Agreement are not
part of the context hereof and are only guides to assist in locating such sections and paragraphs and shall
be ignored in construing this Agreement.

(G) Severability. If any part of this Agreement is held by a court of law to be void, illegal, or
unenforceable, such part shall be deemed severed from this Agreement, and the balance of this Agreement
shall remain in full force and effect.

(H) No Recording. This Agreement shall not be recorded in the Hamilton County Recorder's
office.

() Time. Time is of the essence with respect to the performance by the parties of their
respective obligations under this Agreement.

J) No Third-Party Beneficiaries. The parties hereby agree that no third-party beneficiary
rights are intended to be created by this Agreement.

(K) No Brokers. Developer hereby represents to the City that it has not dealt with a real estate
broker, salesperson, or other person who might claim entitlement to a fee or other compensation as a result
of the parties’ execution of this Agreement.

(L) Official Capacity. All representations, warranties, covenants, agreements, and obligations
of the City under this Agreement shall be effective to the extent authorized and permitted by applicable law.
None of those representations, warranties, covenants, agreements, or obligations shall be deemed to be a
representation, warranty, covenant, agreement, or obligation of any present or future officer, agent,
employee, or attorney of the City in other than his or her official capacity, and likewise, none of the
representations, warranties, covenants, agreements or obligations made by Developer herein shall be
deemed to be a representation, warranty, covenant, agreement or obligation of any present or future officer,
agent, employee or attorney of Developer in other than his or her official capacity

(M) Recognition of City Support. In connection with the construction and opening of the Project,
Developer shall acknowledge the support of the City with respect to the Project in all printed promotional
materials (including, without limitation, informational releases, pamphlets and brochures, construction
signs, project and identification signage, and stationary) and any publicity (such as but not limited to
materials appearing on the Internet, television, cable television, radio, or in the press or any other printed
media) relating to the Project. In identifying the City as a Project partner, Developer shall use either the
phrase “Project Assistance by the City of Cincinnati” or a City of Cincinnati logotype or other form of
acknowledgement that has been approved in advance in writing by the City.

(N) Applicable Laws. Developer shall obtain and maintain all necessary City and other
governmental permits, licenses, and other approvals and shall comply with all applicable federal, state, and
local laws, codes, ordinances, and other governmental requirements, including, without limitation, those set
forth on Exhibit J (Additional Requirements) that which are applicable to the Project.

(O) Counterparts and Electronic Signatures. This Agreement may be executed in several
counterparts, each of which shall be regarded as an original and all of which shall constitute one and the
same Agreement. This Agreement may be executed and delivered by electronic signature.

(P) Transfer of Fee or Leasehold Title to Port Authority. Nothing in this Agreement shall be

construed to prohibit Developer (or its affiliates) from entering into a sale (or lease) and leaseback
arrangement with respect to portion(s) of the Phase 3 Project Site in which fee or leasehold title to the
Phase 3 Project Site (or any portion thereof) is held by the Port Authority (the “Port Authority
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Arrangement”); provided, however, that (i) the purpose for the Port Authority Arrangement is to take
advantage of the sales tax exemption on the purchase of Phase 3 Project building materials, and (ii)
Developer shall provide the City with such documents and other information with respect to this
arrangement as the City may reasonably request, including the final form of the Port Authority Arrangement,
at least 10 business days prior to any conveyance of any portion of the Phase 3 Project Site to the Port
Authority. Developer may not assign its rights, obligations, or any other interest under this Agreement to
any other party except as in accordance with Section 10(A), but at any time, subject to the provisions of
this paragraph, once Developer has obtained or the fee interest in the Phase 3 Project Site, Developer (or
its affiliates) may convey fee or leasehold interest to the Port Authority, in the manner, and subject to the
terms described, above. It is also understood and agreed that the Port Authority may convey such interest
back to Developer pursuant to the terms contained in the agreement memorializing the Port Authority
Arrangement. Developer hereby provides notice to the City that Developer (or its affiliates) will enter into
the Port Authority Arrangement.

11. FEES AND EXPENSES.

(A) Initial Administrative Fee. Upon the execution of this Agreement, Developer shall pay the
City a non-refundable administrative fee of $15,000 to cover the City’s out-of-pocket and administrative
costs and expenses in establishing the project-based TIF, preparing this Agreement and other documents
relating hereto, and effecting the transactions contemplated hereby.

(B) City Solicitor Legal Fee. Upon the closing of the TIF Bonds, Developer shall pay the City a
non-refundable legal services fee of $20,000 from the TIF Bond proceeds as consideration for the resources
expended by the City of Cincinnati Solicitor’s office to advance the Project, finance the Public Infrastructure
Improvements, finance the Intersection Improvements, and in addition to the fees of the City’s outside legal
counsel contemplated in Section 11(C).

(C) City's Outside Counsel Fees Associated with TIF Bonds. Developer shall pay any and all
outside counsel fees incurred by the City related to the negotiations and issuance of the TIF Bonds out of

the proceeds of the TIF Bonds, or in some other manner mutually acceptable to Developer and the City.

(D) Monitoring and Servicing Fee; Out-of-Pocket Expenses. The City shall withhold and retain
from the Service Payments an annual monitoring and servicing fee equal to the greater of (i) 1.0% of the

Service Payments paid (or due, if unpaid) with respect to the Property the current tax year, or (ii) the
documented, reasonable out-of-pocket fees, costs, charges, and expenses incurred by the City in
connection with the negotiation, preparation, execution, delivery, and performance of this Agreement and
the other Project Documents, together with the City’s monitoring and servicing costs and expenses with
respect to the transactions contemplated thereby. To the extent the Service Payments are not made or are
ineligible to be made under the Service Agreement for any reason, the City may elect to require Developer
to pay such monitoring and servicing fees in another manner. This Section 11(D) shall terminate and cease
to be effective in the event the City’s obligation to transfer amounts to the Port Authority for payment of the
Bond Obligations permanently cease in accordance with the provisions of this Agreement and the other
Project Documents. For the avoidance of doubt, suspension (without permanent termination) of the City's
transferring amounts to the Port Authority for payment of the Bond Obligations shall not cause the
provisions of this Section 11(D) of this Agreement to cease or be modified in any way (either permanently
or during the period of any such suspension). The fees described in this Section 11(D) are not refundable
once withheld by the City or otherwise paid.

12. EXHIBITS. The following exhibits are attached hereto and made a part hereof:
Exhibit A-1 - Site Plan for Medpace Campus
Exhibit A-2 - Legal Description — CPU Site
Exhibit A-3 - Legal Description — Office Site

Exhibit A-4 - Legal Description — Garage Site

Exhibit A-5 - Site Plan & Legal Description of Intersection Improvements

Exhibit B-1 - Description of Private Improvements

Exhibit B-2 - Description of Public Infrastructure Improvements
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Exhibit B-3

Exhibit C-1
Exhibit C-2
Exhibit C-3
Exhibit D-1
Exhibit D-2
Exhibit D-3

Exhibit E
Exhibit F
Exhibit G
Exhibit H
Exhibit |
Exhibit J

- Description of Intersection Improvements

- Preliminary Budget — Private Improvements

- Preliminary Budget — Public Infrastructure Improvements
- Preliminary Budget - Intersection Improvements

- Sources of Funds — Private Improvements

- Sources of Funds — Public Infrastructure Improvements
- Sources of Funds — Intersection Improvements

- Form of Service Agreement

- Form of Completion Guaranty

- Disbursement of City Public Infrastructure Improvement Grant
- ODOT and ODOD Grant Conditions

- Disbursement of Intersection Improvement Funds

- Additional Requirements

(incl. Addendum | - City's Prevailing Wage Determination)

[SIGNATURES ON FOLLOWING PAGE]
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Executed by the entities below on the dates indicated below their signatures, effective as of the
latest of such dates (the “Effective Date").

CITY OF CINCINNATI

By:

" Sheryl M.M. Long, City Manager
Date: , 2024

Approved as to Form:

Assistant City Solicitor

Certified Date:

Fund/Code:

Amount:

By:

Karen Alder, City Finance Director
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RBM DEVELOPMENT COMPANY, LLC
By:

Printed name:

Title:

Date: , 2024
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Exhibit A-1
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Site Plan for Medpace Campus
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Exhibit A-2
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Legal Description - CPU Site

Auditor’s Parcel No. 036-0001-0013-00

All the following described real estate, land and premised, situate, lying and being
in Madisonville, Cincinnati, Hamilton County, Ohio and being all that lot of
ground and premises is Section Sixteen (16), Township Four (4), Fractional
Range Two (2), Miami Purchase.

Beginning at a stake in the center of a street fifty (50) feet wide, now known as
Hetzell Street, a distance of 546 3/10 feet East from the West line of said Section
16, and being 230 feet south of the South linc of B.M. Stewart’s tract, formerly
owned by Edward N. Hidden; thence running South 87 !4 degrees East 324 7/10
fect; thence South 2 % degrees West 235 feet to the North line of the Marietta and
Cincinnati Railroad, (now known as The Baltimore and Ohio Railroad); thence
westerly with said Railroad line 150 feet (148.33 fect per survey of Roger B.
Ward, dated October 1968); thence North 8 2 degrees West 32 'z feet; thence
westerly with said Railroad line 176 5/10 feet; thence North 2 Y degrees East 265
9/10 feet to the place of beginning, containing 1 96/100 acres of land, more or
less, subject, however to all legal highways and an cxisting sewer linc casement
across the premises owned by the City of Cincinnati.
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Exhibit A-3
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Legal Description — Office Site

3.5258 ACRES

Situated in Section 16, Town 4, Fractional Range 2, City of Cincinnati, County of Hamilton, State of
Ohio, being located on the south side of Medpace Way, and on the north side of Hetzel Street, and
being more particularly described as follows:

Commencing at the southwesterly most comer of Port of Greater Cincinnati Development Authority

Thence

Thence

Thence

Thence

Thence

Thence

Thence

Thence
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(Official Record 13213, Page 2422), in the northerly line of an existing 50-foot right-
of-way of Hetzel Street, and in the easterly line of an existing 60-foot right-of-way of
Old Red Bank Road, being a 5/8 iron pin with cap (set);

continuing with the said northerly right-of-way of Hetzel Street, being the southerly line
of Port of Greater Cincinnati Development Authority, South 85°22' 17" East for a
distance of 250.00 feet to a point, being a 5/8 iron pin with cap (set);

continuing with the said northerly right-of-way of Hetzel Street, South 85°22'17" East for
a distance of 18.00 feet to a point, being a chiseled notch (set) in a concrete driveway
being the true Point of Beginning for the property described herein;

leaving the right-of-way and continuing, North 4°55'22" East for a distance of
205.00 feet to a point, being at 5/8 iron pin with cap (set) at a con rete wall footer;

continuing South 85°22'17" East for a distance of 57.46 feet to a point, being a 5/8"
iron pin with no cap (found);

continuing with the common line of the Port Authority and 300 Medpace Way, LLC,
North 4°11 '33" East for a distance of 161.37 feet to a point, being a 5/8" iron pin with no
cap (found);

continuing with the said common line, North 35°37'14" East for a total distance of
164.18 feet to a point in the southerly line of Medpace Way, being a chiseled notch in
a sidewalk (set);

continuing with the said southerly line of Medpace Way, South 70°04'36" East for a
distance of 98.66 feet to a point, being a 5/8" iron pin with cap(set);

leaving the easterly line of Medpace Way and continuing with the common line with
200 Medpace Way, LLC for the following five (5) courses;

South 54°31'38" East for a distance of 145.23 feet to a mag nail (set); South

04°26' 11" West for a distance 0f201.62 feet to a mag nail (set); South
04°55'22" West for a distance of 151.93 feet to a mag nail (set); South
63°52'25" East for a distance of 71.44 feet to a mag nail (set);

South 04°37'43" West for a distance 0f26.89 feet to a point in the northerly right- of-
way of Hetzel Street, being a 5/8" iron pin with cap (set);
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Thence continuing with the said northerly right-of-way of Hetzel Street for the following
two (2) courses:

North 85°22' 17" West for a distance of 106.44 feet to a point, being a 5/8" iron pin
with cap (set);
North 85°22' 17" West for a distance of 321.60 feet to the said Point of Beginning.

The above-described parcel of land contains 3.5258 acres (153,582 .07 S.F.), and is subject to all
easements and rights-of-way of record.

The original source of bearings for this survey are based on a plat of survey by Kleingers and
Associates and a dedication plat of Medpace Way (P.B. 430, PG. 20-21) of the Hamilton County
Recorder's Office).

The above description was prepared by Robert H. Roush, Jr., Ohio Professional Surveyor, No. 7999,
for Surveying and Mapping, LLC, based upon a survey made by me or others under my direction, in
August 2023, and that all monuments have been found or set as shown. Iron pins denoted as (set)
are 5/8" diameter with a yellow plastic cap stamped "SAM LLC".

{00394470-10}
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Exhibit A-4
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Legal Description — Garage Site

CONSOLIDATED LEGAL DESCRIPTION
2.3668 ACRES

Situated in Section 16, Town 4, Fractional Range 2, City of Cincinnati, County of Hamilton, Ohio, being a
consolidation of the tracts of land conveyed to 200 Medpace Way, LLC in O.R. 15136, PG 882, and O.R.
16136, PG 887 of the Hamilton County, Ohio Recorder’s Office, being more particularly described as
follows:

Beginning at a point in the northwest intersection of the rights-of-way of Covington Avenue and
Stewart Avenue, being the southeasterly corner of the Grantor, and being a 5/8” iron pin
with cap (set);

Thence continuing with the northerly right-of-way of Covington Avenue and the Grantor's southerly
line North 85°36'38” West for a distance of 570.99 feet to a point in the westerly right-of-
way of Armada Place, being a 5/8” iron pin with cap (set);

Thence leaving the said rights-of-way and continuing with the division line with 200 Medpace Way,
LLC (Remainder Tract), North 85°36'38” West for a distance of 78.92 feet mag nail (set);

Thence continuing with the said division line, North 04°25°22" East for a distance of 141.25 feet to
a point, being a mag nail (set);

Thence continuing North 04°25°22" East for a distance of 18.00 feet to a point, being a mag nail
(set);

Thence continuing with the Grantor’'s new northerly line, South 85°34'38" East for a distance of

646.36 feet to a point in the said westerly right-of-way of Stewart Avenue, being a cross
notch set in sidewalk;

Thence continuing with said westerly right-of-way, South 03°08'22” West for a distance of 18.00
feet to a point;

Thence continuing with said westerly right-of-way, South 03°08'22” West for a distance of 140.91
feet to the said Point of Beginning.

The above-described consolidated parcel of land contains 2.3668 acres (103,096.70 S.F.), and is subject
to all easements and rights-of-way of record.

The original source of bearings for this survey are based on a plat of survey by Kleingers and Associates
and a dedication plat of Medpace Way (P.B. 430, PG. 20-21) of the Hamilton County Recorder’s Office).

The above description was prepared by Robert H. Roush, Jr., Ohio Professional Surveyor, No. 7999, for
Surveying and Mapping, LLC, based upon a survey made by me or others under my direction, in August
2023, and that all monuments have been found or set as shown. Iron pins denoted as (set) are 5/8" diameter
with a yellow plastic cap stamped “SAM LLC".

{00394470-10}
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Exhibit A-5
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Site Plan & Legal Description of Intersection Improvements

I Site Plan

Il Legal Description
Situated in Section 22, Town 4, Fractional Range 2, Town 4, Sectional Range 2, City of Cincinnati, Hamilton
County, Ohio and, and being more particularly described as follows:

Commencing at the north corner of Section 22, Town 4, Fractional Range 2, also being the centerline of
Madison Road and Red Bank Expressway;

Thence with Section 22, S 03°17'22” E, a distance of 546.07 feet to a point in the north Right of
way of Medpace Way;

Thence leaving said Section 22 and following the said Right of way, N 85°45'46” E, 45.00 feet, to
a point;

Thence continuing with said Right of way; N 86°42'38” W, 55.79 feet, to a point;

{00394470-10}
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Thence

Thence

Thence

Thence

Thence

Thence

Thence

Thence

Thence

Thence

Thence

Thence

Thence

continuing with the Right of way, with a curve to the right having an arc length of 75.84 feet,
a radius of 120.00 feet and being subtended by a chord bearing N 68°36'25 W for 74.58
feet to a point;

continuing with said Right of way, N 50°30’ 03" W, 1.38 feet, to a point; on the easterly
Right of way of Red Bank Expressway; being the Point of Beginning.

leaving the northern Right of way of Medpace Way, S 39°29' 52" W, 60.00 feet, to a point
on the southerly side of Medpace Way;

continuing along the southerly Right of way of Medpace Way , N 50°30’ 08" W, 10.00 feet,
to a point;

continuing with the southerly Right of way of Medpace Way, with a curve to the left having
an arc length of 23.29 feet, a radius of 15.00 feet and being subtended by a chord bearing
S 85°00°33" W for 21.02 feet to a point on the easterly Right of way of Red Bank
Expressway;

continuing with the southerly Right of way of Red Bank Expressway, S 40°31°13" W,10.01
feet;

leaving said right of way, N 562°26'52" W, 101.55 feet, to a point of the westerly Right of
way of Red Bank Express Way;

continuing with said westerly Right of way, N 37°33'08" E, 107.16 feet, to a point;

continuing with the westerly right-of-way of Red Bank Expressway with a curve to the left
having an arc length of 29.78 feet, a radius of 1440.00 feet and being subtended by a chord
bearing N 36°57°36" E for 29.78 to a point;

leaving said westerly right of way, S 52°26'52" W, 106.50 feet, to a point of the easterly
Right of way of Red Bank Expressway;

continuing with the easterly right-of-way of Red Bank Expressway with a curve to the left
having an arc length of 38.68 feet, a radius of 1545.00 feet and being subtended by a chord
bearing S 36°52'46” W for 38.68 to a point;

leaving the easterly right-of-way of Red Bank Expressway with a curve to the left having
an arc length of 20.74 feet, a radius of 15.00 feet and being subtended by a chord
bearing S 5°02’39" E for 19.13 to a point on the northerly Right of way of Medpace Way;

continuing said northerly right of way, S 50°30°03" E, 10.00 feet, to the Point of Beginning.

Containing 0.365 acre of land, more or less, subject to all easements, conditions, covenants, restrictions,
and rights-of-way of record. The Basis of Bearings is from a field survey reference by Kleingers &
Associates from a survey of the Childrens Home of Cincinnati. This legal description describes the area for
the proposed traffic signal and associated road improvements to Red Bank Expressway at the intersection
of Red Bank Expressway and Medpace Way

{00394470-10}



Exhibit B-1
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Description of Private Improvements

Private Improvements (CPU Building & New 300 Office Building)

Private Improvements will consist of Developer’s design and construction of:
¢ New CPU Building

o An approximately 75,000 square foot facility initially used to host clinical pharmacology
units of the Company

¢ New 300 Office Building

o An approximately 579,000 square foot, seven story office tower with an integrated
approximately 287-space parking garage.

{00394470-10}
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Exhibit B-2
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Description of Public Infrastructure Improvements

Public Infrastructure Improvements (Off-Street Parking Facility)

The Public Infrastructure Improvements for the Phase 3 Project scope includes, but is not limited to, all
design and construction associated with demolition, and construction, installation signage, earth work,
storm water management and all other utilities. The location of parking garage is depicted on Exhibit A-1
and will all be constructed in a single phase as follows:

Public Infrastructure Improvements will consist of Developer’'s design and construction of:
¢ An approximately 343,000 square foot, 1,107-space standalone parking garage.

o The parking garage will consist of all work associated with the garage area, including the
necessary foundation, footings, caissons, concrete floor, walls, steel, underground utilities,
meter pit, fire main service, floor drains, elevators and stairs, garage level lobby finishes,
electric heaters, masonry, plumbing, HVAC, sprinkler and electric.

* All design, engineering, plans, specifications and soft costs associated with public improvements
o Demolition
o Removal and milling of asphalt
o Removal of underground utilities and foundations, as required.
¢ Site/Earthwork Improvements
o Earthwork; rough and fine grading; site preparation of all blocks as necessary for vertical
development of the public infrastructure improvements
o Utilities
o Installation electric and associated lighting, fiber and other communication lines throughout
the Garage Site
o Installation of other new utilities or relocation of existing utilities as needed throughout the
project site
¢ Roads/Driveways/Walkways
o Installation of street-lights, vegetation, signage, fixtures, exhibits, and installations
o Roadways and walkways striped, marked, and designated with wayfinding signage

{00394470-10}
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Exhibit B-3
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)
Description of Intersection Improvements

Intersection Improvement Description

3

Developer's roadwork will consist of infrastructure improvements at the intersection of Red Bank
Expressway and Medpace Way on the west side of the Medpace Campus. The eligible roadway
improvements include new pavement markings, adjustment of the existing elevated medians to allow for
proper vehicle movement, and a new traffic signal. Accordingly, Developer shall cause the completion of
all of the following with respect to the Intersection Improvements at the Intersection Improvement Site:
1. Roadwork Improvements.

a. Site Preparation

b. Pavement

c. Drainage

2. Technological Improvements.
a. Installation of traffic signals,
b. Installation of crosswalk signals
c. Installation of signage.

Exhibit C-1
to Funding and Development Agreement
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' Land
" Parking
. Office Core & Shell
Off ice Tl
IT/AV
FF&E
~ Sitework
Total Hard Costs

 Total Project Costs

{00394470-10}

(Medpace Phase 3 Expansion Project)

Preliminary Budget — Private Improvements

USES
- Private Improvements  Private Improvements Total
| Building 300 ' CPU Building
‘ 23,077,154 1,000,000 j
10,455,984 In Core & Shell
108,266,433 26,800,000
47, 010,002 In Core & Shell -
8,000,000 200,000 |
28,200,000 2,500,000 ;
7,873,377 In Core & Shell '
232,882,950 30,500,000

24,077,154

10,455,984

135,066,433

47,010,002 :

8,200,000
30,700,000
7,873,377
263,382,950

26,338,295

- 289,721,245
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Exhibit C-2
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Preliminary Budget — Public Infrastructure Improvements

- USES
‘ | Public Improvements

o *Parking Garage . Total

Construction Hard 33,795,810 33,795,810
Costs
. Total Hard Costs 33,795,810 33,795,810
~Land : 1,500,000
- Soft Costs 1,879,581
Total Public 37,175,391

Infrastructure Costs

{00394470-10}



Exhibit C-3
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Preliminary Budget — Intersection Improvements

USES

} City ' ODOD
| Funds ! Grant
Roadwork Improvements | :
(site prepara[lon pavement, 22,000.00 | 40,000.00 25,000 7,000 94,000.00

drainage, efc.) . ;

Technological Improvements 3

Medpace,

ODOTGrant | 1ne. Equity |

Total

(traffic signals, crossing signals, 83,000.00 | 160,000.00 100,000 7,000 | 350,000.00
signage, etc) , o

Subtotal 105 oooy 200,000 { 125,000 14,000 | 444,000.00 |
' Contingency @ 25% £ 95,000.00 | B 116,000.00 | 111,000.00

Total Project Costs 200,000.00 | 200,000.00 | 125,000.00 | 30,0000 | 555,000.00

The parties may elect to revise this budget to reallocate the funds between budget line items through a
letter signed by both the City and Developer. However, in no event will the City add any additional funds to
this budget. In the event of cost overruns, it shall be Developer's responsibility to complete the Intersection
Improvements.

{00394470-10}



Exhibit D-1
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Sources of Funds — Private Improvements

' SOURCES , )

- Developer Equity ‘ $226,150,763.00
Tenant Contribution (Medpace) , . $30,020,482.00

- CPU Costs (Medpace) $33,550,000.00

Total  $289,721,245.00 |

{00394470-10}
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Exhibit D-2
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Sources of Funds — Public Infrastructure Improvements

- SOURCES .
Senior Bonds (less financing costs, reserve fund, etc.)
_ Subordinate Bonds (less financing costs, reserve fund, etc.)
~ City Public Infrastructure Improvement Funds (City capital funds)

- Total

{00394470-10}

$27,595,246.98

$8,080,144.02
$1,500,000.00

$37,175,391.00
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Exhibit D-3
to Funding and Development Agreement
{Medpace Phase 3 Expansion Project)

Sources of Funds — Intersection Improvements

- SOURCES
City Match ,
 Private Contribution
- ODOT Jobs & Commerce Grant
. ODOD 629 Grant
i Total

{00394470-10}

$200,000
- $30,000
$125,000

$200,000

$555,000
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Exhibit E
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Form of Service Agreement

SEE ATTACHED
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[Each of the CPU Site and Office Site will have their own respective Service Agreements]

[SPACE ABOVE FOR RECORDER'S USE]
Contract No:

SERVICE AGREEMENT
(Medpace Phase 3 Expansion Project)

This Service Agreement (this “Agreement”) is made and entered into as of the day of
, 2024 (the “Effective Date”), by and among the CITY OF CINCINNATI, an Ohio
municipal corporation, 801 Plum Street, Cincinnati, Ohio 45202 (the “City”) and [Owner of Parcel], an Ohio
limited liability company, 5375 Medpace Way, Cincinnati, Ohio 45227 (“Owner”), pursuant to the terms of
a certain Funding and Development Agreement between the City and RBM Development Company, LLC,
an Ohio limited liability company (the “Developer”) and an affiliate of Owner, dated | ], 2024
(the “Development Agreement”). Capitalized terms used, but not defined, herein shall have the meanings
ascribed thereto in the Development Agreement.

Recitals:

A.  Owner is the fee owner of [[approximately __ ] acres of real property located at 5401 Hetzel
Avenue, Cincinnati, Ohio 45227, as more particularly described on Exhibit A (Legal Description) hereto (the
“Property”)] [[approximately 3.52] acres of real property located at [5375] Medpace Way, Cincinnati, Ohio
45227, as more particularly described on Exhibit A (Legal Description) hereto (the “Property”)].

B.  Pursuant to the terms of the Development Agreement, Developer has agreed to construct or
cause to be constructed (i) the Private Improvements, which includes the construction of (a) a new
approximately 75,000 square foot commercial building on the CPU Site (the “CPU Project”), and (b) a new
approximately 580,000 square foot, seven story office building and an approximately 287-space integrated
structured parking garage and related private improvements on the Office Site (the “Office Project”), and
(ii) the Public Infrastructure Improvements, which includes an approximately 1,107-space parking garage
(collectively, the “Improvements” or the “Project”).

C. The City believes that the Project is in the vital and best interests of the City and the health,
safety, and welfare of its residents, and in accordance with the public purposes and provisions of applicable
federal, state, and local laws and requirements.

D. In furtherance of the public purpose and to facilitate the Project, and as authorized by

Ordinance No. -2024 passed by City Council on , 2024 (the “TIF Ordinance”), the City has
established a so-called project-based TIF for several parcels, including the Property, under Section

{00394470-10}
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5709.40(B) of the Ohio Revised Code (“ORC"), such parcels being referred to hereinafter as the “TIF
Parcels”.

E.  Under the TIF Ordinance and in accordance with ORC Section 5709.40(B), et seq. and this
Agreement, the increase in assessed value of the Property subsequent to passage of the TIF Ordinance
shall be exempt from real property taxes (the “TIF Exemption™), and all present and future owners of the
Property, or any portion thereof, shall be required to make service payments in lieu of taxes, in semi-annual
installments, in an amount equal to the amount of real property taxes that would have been paid on the
Exempt Improvements (as defined below) had the TIF Exemption not been granted (“Statutory Service
Payments”).

F.  Pursuant to its authority under Ohio law, including, without limitation, its home rule authority
and ORC Section 5709.91, the City requires the Owner to pay Minimum Service Payments (as defined
below) as required hereunder (the payments received by the City in the form of Statutory Service Payments
and Minimum Service Payments, less any fees charged with respect to the Statutory Service Payments by
Hamilton County, being referred to herein collectively as “Service Payments”).

G. The Property is located within the City School District of the City of Cincinnati, and the Board
of Education of the City School District of the City of Cincinnati (“Board of Education”) has, by resolution
adopted on February 5, 2020, and by an agreement entered into with the City dated April 28, 2020,
approved an exemption of 100% of the assessed valuation of the improvements to the Property for 30 years
(subject to the obligation of the City to make payments to the Board of Education as provided in Section
11.C.2 of that agreement).

H.  As provided in the Development Agreement, the City intends to use the Statutory Service
Payments, less any fees due to the Hamilton County Auditor with respect to the Statutory Service
Payments, to (i) satisfy its obligation to make payments to the Board of Education (the “School District
Compensation”), (ii) cover certain fees to the City provided in the Development Agreement, (iii) pay the
Bond Obligations (as defined in the Development Agreement) issued by the Port of Greater Cincinnati
Development Authority (the “Port Authority”), pursuant to a Trust Agreement between the Port Authority
and the trustee for the Bonds (the “Trust Agreement”) and approved by the City, and (iv) to the extent
there are any excess Statutory Service Payments, for any lawful purpose.

l. The parties intend that this Agreement, as amended and supplemented from time to time,
shall constitute the agreement contemplated by ORC Section 5709.40, et seq. and shall define the
obligations of Owner, for itself and its successors-in-interest and assigns, with respect to the Service
Payments. The Minimum Service Payments, whether paid to the City or to the Bond Trustee, shall constitute
minimum service payments obligations pursuant to ORC Section 5709.91, secured by a tax lien as provided
in ORC Section 5709.91.

J. Execution of this Agreement has been authorized by City Council by the TIF Ordinance and
Ordinance No. [_]-2024, passed by City Council on | ], 2024.

NOW, THEREFORE, in consideration of the premises and the mutual covenants hereinafter
contained, the City and the Owner agree as follows:

1. CONSTRUCTION OF IMPROVEMENTS. The Owner will cooperate with the Developer to
cause the construction of the [CPU Project] [Office Project] component of the Improvements in accordance
with the terms of the Development Agreement. Failure to use and operate the Improvements as required
under the Development Agreement shall not relieve the Owner of its obligations to make Service Payments
as required hereunder. During the Exemption Period, the Owner shall not change the principal use of the
Improvements without the City's prior written consent.

2. OBLIGATION TO MAKE SERVICE PAYMENTS.

{00394470-10)
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A.  Declaration that Exempt Improvements are a Public Purpose. The City hereby confirms that,
pursuant to ORC Section 5709.40, et seq., and the TIF Ordinance, the City declared that 100% of the
increase in the assessed value of the Property subsequent to the passage of the TIF Ordinance (the
“Exempt Improvements”) constitutes a public purpose and is entitled to exemption from real property taxes
for a period of 30 years commencing on the first day of the tax year in which any Exempt Improvements
resulting from construction of a structure on the Property first appear on the tax list and duplicate of real
and public utility property and that commences after the effective date of the TIF Ordinance (the
“Exemption Period”).

B. Commencement of Statutory Service Payments. The Owner shall commence paying
Statutory Service Payments no later than the final date for payment (the last day that payment can be made
without penalty or interest) of the first semi-annual installment of real property taxes in the first calendar
year after the first tax year in which any Exempt Improvements resulting from construction of a structure on
the Property first appear on the Hamilton County Auditor's tax duplicate. (For example, if Exempt
Improvements associated with the construction of a structure on the Property first appear on the tax rolls
on January 1, 2025, the Owner’s first semi-annual tax payment will be for the tax bill for the First Half 2025,
which will become due and payable to the County Treasurer on or about January 2026). The Owner shall
pay Statutory Service Payments in semi-annual installments (i) on the earlier of such final date for payment
of the first semi-annual installment of real property taxes, or February 1, in each year, and (ii) on the earlier
of such final date for payment of the second semi-annual installment of real property taxes, or August 1, in
each year (each such final date for payment is referred to herein as a “Service Payment Date"). The Owner
shall continue to make Statutory Service Payments until such time as the Owner has paid the final Statutory
Service Payment applicable to the Exemption Period.

C. Amount of Statutory Service Payments. Each semi-annual Statutory Service Payment shall
be paid to the Hamilton County Treasurer in an amount equal to one-half (2) of the annual amount that
would have been payable in that year as real property taxes with respect to the Exempt Improvements had
an exemption not been granted. (However, if after the first semi-annual Statutory Service Payment has
been determined and paid, the total annual amount for that year is adjusted by the taxing authorities, the
amount of the second semi-annual Statutory Service Payment shall be adjusted accordingly.) The Statutory
Service Payments shall vary as the assessed value of the Exempt Improvements and the applicable tax
rate vary from time to time.

D. Estimation. If, as of the Service Payment Date, the amount of the real property taxes that
would have been payable on the Exempt Improvements (if not exempt) cannot be or has not been finally
determined, the amount of such taxes shall be estimated by the Hamilton County Auditor or by the City
(even though such taxes may be subject to contest, later determination, or adjustment because of
revaluation of the Exempt Improvements) for the applicable tax year. If the sum of Statutory Service
Payments so calculated and paid in any year is subsequently determined not to be equal to the total amount
of real property taxes that would have been paid in that year with respect to the Exempt Improvements (if
not exempt), the Owner or the City shall promptly pay or repay any deficiency or excess, as appropriate, to
the other within 30 days after written demand; provided, however, that nothing in this sentence shall be
construed to require the City to repay to the Owner any amount that would reduce the total payments in
any year to an amount less than the Statutory Service Payments required to be paid in that year.

The Minimum Service Payments, if and when due, unless invoiced by the Hamilton County
Treasurer, shall be invoiced to the Owner(s) by the Port Authority’s third-party TIF administrator (the
“Administrator”) on behalf of the City, or by the Bond Trustee on direction of the Administrator, no later
than each Minimum Service Payment Date, as applicable and shall be timely paid to the Bond Trustee.
Notwithstanding the foregoing, failure by the Administrator, or any other party, to invoice a Minimum Service
Payment shall not relieve the Owner from its obligation to pay such amounts hereunder.

Total Service Payment Amounts (as defined below) for each TIF Parcel are set forth in Exhibit C
(Schedule of Total Service Payment Amounts for All TIF Parcels) hereto.

{00394470-10}

72



E. Minimum Service Payments.

In addition to the words and terms defined elsewhere in this Agreement:

“Aggregate Minimum Service Payment Amount” means, for any given Test Date, the Aggregate
Service Payment Shortfall Amount with respect to all Deficient Parcels with a Service Payment Shortfall as
of the applicable Test Date, less any amounts on deposit in the Revenue Fund (as defined in the Trust
Agreement) under the Trust Agreement, other than amounts transferred to the Revenue Fund from the
Debt Service Reserve Fund in excess of the Reserve Requirement (as those terms are defined in the Trust
Agreement), available for payment of debt service charges and administrative expenses on the Bonds as
of the applicable Test Date.

“Aggregate Service Payment Shortfall Amount” means the total sum of the Service Payment
Shortfalls for all Deficient Parcels as of any given Test Date.

“Deficient Parcel” means, as of any given Test Date (as defined below), a TIF Parcel which
produces Net Service Payments actually collected equal to less than one-half (1/2) of the applicable Total
Service Payment Amount for that TIF Parcel.

“Minimum Service Payment” means, for any given Minimum Service Payment Date, the amount
due with respect to the Property if it has a Service Payment Shortfall as of the applicable Test Date,
determined by multiplying the Percentage of Shortfall for the Property times the Aggregate Minimum
Service Payment Amount as of the applicable Test Date.

“Net Service Payments” means, as of any given Test Date, the Statutory Service Payments
received by the City for the immediately preceding Service Payment Date net of (1) any fees charged with
respect to the Statutory Service Payments by Hamilton County, (2) the City’s monitoring and servicing costs
and expenses with respect to the transactions contemplated by the Development Agreement the “City
Monitoring and Service Fee”), and (2) the School District Compensation.

“Percentage of Shortfall” means, with respect to any Deficient Parcel, the Service Payment
Shortfall for such Deficient Parcel, divided by the Aggregate Service Payment Shortfall Amount.

“Service Payment Shortfall” means, with respect to any Deficient Parcel, the amount, if any, by
which the actual Net Service Payments as of any Test Date are less than one-half (1) of the applicable the
Total Service Payment Amount for such Deficient Parcel.

There is hereby established the “Total Service Payment Amount” as shown on Exhibit B
(Schedule of Total Service Payment Amounts) hereto, which amount is calculated based upon the
anticipated amount of real property taxes that would have been payable with respect to the Exempt
Improvements, as fully constructed, had an exemption not been granted under the TIF Ordinance. If and to
the extent there is a Service Payment Shortfall for the Property on any given April 15 (with respect to the
first half tax bill) or October 15 (with respect to the second half tax bill) (each a “Test Date”), the Owner
shall pay directly to the Bond Trustee, no later than no later than May 1 or November 1, respectively (or on
such other date as may be reflected on Exhibit B hereto, each being a “Minimum Service Payment Date”),
an amount equal to the allocated Minimum Service Payment for the Property.

In the event that Statutory Service Payments are not yet due (for example, because no real
property tax has commenced to accrue for the Exempt Improvements) or never come due, the Owner shall
nevertheless be required to pay Minimum Service Payments to the Bond Trustee, on the Minimum Service
Payment Dates in the amount of the Minimum Service Payment as calculated above. The Owner shall
make all Minimum Service Payments to the Bond Trustee on the Minimum Service Payment Dates. The
Owner shall simultaneously send copies of checks (or evidence of electronic payment to the Bond Trustee,
if applicable) and any cover letter to the Bond Trustee to the City c/o City Treasurer, Room 202, City Hall,
801 Plum Street, Cincinnati, Ohio 45202. Each payment must be made in immediately available funds by
not later than 2:00 p.m. Eastern time on the date such payment is due. So long as Bond Obligations are
outstanding, upon receipt of notice of nonpayment and at the direction of the Administrator, the City shall
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promptly certify the amount of the unpaid Minimum Service Payment as a lien on the Property and
undertake all other required actions to enable the Minimum Service Payment to be collected as a tax
payment under ORC Section 5709.91.

F. Late Payment. If any Statutory Service Payment or Minimum Service Payment, or any
installment of either, is not paid when due, then, to the extent that Hamilton County does not impose a late
fee or delinquency charge, the Owner shall pay to the City, as a late payment charge, the amount of the
charges for late payment of real property taxes, including penalty and interest, that would have been
payable pursuant to ORC Section 323.121 on the delinquent amount. In addition, if the Owner fails to make
any Minimum Service Payment required hereunder, the Owner shall pay, in addition to the Minimum Service
Payment the Owner was required to pay and any late payment charges as stated above, such amount as
is required to reimburse the City for all costs and other amounts (including, without limitation, attorneys’
fees) paid or incurred by the City to enforce the Service Payment obligations against the Owner or against
the Property. The Owner acknowledges that delays in the making of any Service Payments may, among
other things, result in delays in the City’s ability to timely transfer required amounts to the Port Authority for
payment of the Bond Obligations.

3. PAYMENT OBLIGATIONS TO HAVE LIEN PRIORITY. The Statutory Service Payments
and Minimum Service Payments shall be treated as a tax lien in the same manner as real property taxes
and will have the same lien, rights, and priority as all other real property taxes. Such a lien shall attach and
may be perfected, collected, and enforced as provided by law, including enforcement by foreclosure upon
such lien pursuant to the procedures and requirements of Ohio law relating to mortgages, liens, and
delinquent real estate taxes. The Owner hereby agrees that the obligations to make Statutory Service
Payments and Minimum Service Payments shall have the same priority as the obligation to pay real estate
taxes in the event of any bankruptcy or other like proceeding instituted by or against the Owner. The Owner
agrees not to contest the lien, rights, or priority of the Statutory Service Payments or the Minimum Service
Payments with respect to the Property.

4. RECORDING; OBLIGATIONS TO RUN WITH THE LAND; ASSIGNMENT.

A. Recording. Promptly after the execution of this Agreement, the Owner shall cause this
Agreement to be recorded in the Hamilton County, Ohio Recorder’s Office, at its expense, prior to any
mortgage, assignment, or other conveyance of any part of the Improvements or the Property, and failure to
do so shall constitute a default under this Agreement. All instruments of conveyance of the Improvements
or the Property or the Owner's ownership of the same (or portions thereof) to subsequent mortgagees,
successors, assigns or transferees shall be subject to this Agreement, and the Owner shall cause all
instruments of conveyance of interests in all or any portion of the Property to subsequent mortgagees,
successors, lessees, assigns, or other transferees to be made expressly subject to this Agreement. The
Owner shall provide a recorded copy of this Agreement to the City within § business days after recording.

B. Covenants Running with the Land. The Owner agrees that the obligation to perform and
observe the agreements on the Owner’s part contained herein shall be covenants running with the land
and, in any event and without regard to technical classification or designation, legal or otherwise, shall be
binding and enforceable by the City against the Owner and the Owner's successors-in-interest and
transferees as Owners from time to time of the fee simple interest in the Property, without regard to whether
the City has at any time been, remains, or is an owner of any land or interest therein to, or in favor of, which
these covenants relate.The Owner and the Owner’s successors-in-interest and transferees as Owners from
time to time of the fee simple interest in the Property by virtue of their acquisition thereof, acknowledge that
the provisions of ORC Section 5709.91, which specify that the Service Payments will be treated in the same
manner as taxes for all purposes of the lien described in ORC Section 323.11 including, but not limited to,
the priority of the lien and the collection of Statutory Service Payments and Minimum Service Payments,
applies to the Property and any improvements thereon.

C. Obligations are Absolute and Unconditional. The obligations of the Owner, as fee simple
owner, to make Service Payments under this Agreement will not be terminated for any cause including,
without limitation, failure to commence or complete the Improvements; any acts or circumstances that may
constitute failure of consideration, destruction of or damage to the Improvements; commercial frustration of
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purpose; or any change in the constitution, tax or other laws or judicial decisions or administrative rulings
of or administrative actions by or under authority of the United States of America or of the State of Ohio or
any political subdivision thereof. The obligation to make Service Payments shall survive the termination of
this Agreement to the extent this Agreement terminates prior to the payment in full of all Service Payments
with respect to the Exempt Improvements.

5. PAYMENT OF TAXES; TAX CONTESTS.

A. Payment of Taxes. With respect to real property taxes that are not exempted under the TIF
Ordinance, the Owner shall pay or cause to be paid, as the same become due, (i) all such taxes,
assessments, whether general or special, and governmental charges of any kind whatsoever that may at
any time be lawfully assessed or levied against or with respect to the Property and/or the non-exempt
improvements or any personal property or fixtures of the Owner installed or brought thereon (including,
without limitation, any taxes levied against the Owner with respect to income or profits from operations at
the Property and which, if not paid, may become or be made a lien on the Property or the Exempt
Improvements), and (ii) all utility and other charges incurred in the operation, maintenance, use, and
occupancy of the Property and the Improvements.

B. Tax Contests. Except for Section 6 hereof, nothing in this Agreement is intended to prevent
the Owner, at its expense and in good faith, from applying for exemption of any non-exempt improvements,
or contesting the amount or validity of any such taxes, assessments, or other charges, including contesting
the real estate valuation of the Property and the Improvements. Nothing in this paragraph shall be construed
to relieve the Owner of the duty to make the Minimum Service Payments as required by this Agreement or
to reduce the Total Service Payment Amounts hereunder.

6. TAXEXEMPTION. The Owner (including, without limitation, any successors and assigns of
the Owner, as applicable), shall not, without the consent of the City, seek any tax exemption for the
Property, or any portion thereof, other than the exemption provided hereunder and pursuant to the TIF
Ordinance during the Exemption Period. Owner hereby agrees (on its own behalf and, for the avoidance of
doubt, on behalf of its successors and assigns) that the ownership of the Property by a non-profit entity, or
port authority that would otherwise be exempt from real property taxes shall in no way derogate or limit the
obligation to pay Service Payments hereunder (including, without limitation, the obligation to pay Minimum
Service Payments). Notwithstanding the foregoing, this Section shall cease to apply once the Bond
Obligations are no longer outstanding, as certified by the Bond Trustee, in consultation with the City Finance
Department.

7. INSURANCE COVERAGE AND PROCEEDS.

A. Coverage. The Owner shall provide and maintain, or cause to be provided and maintained,
special form (formerly known as “all risk”) full replacement cost property insurance on the Improvements
and other improvements on the Property or any replacements or substitutions therefor (to the extent the
same are owned by the Owner) from an insurer that is financially responsible, of recognized standing, and
authorized to write insurance in the State. Such insurance policy shall be in such form and with such
provisions as are generally considered reasonable and appropriate for the type of insurance involved and
shall prohibit cancellation or modification by the insurer without at least thirty days’ prior written notice to
the City, the Port Authority, the Bond Trustee and the Owner. The Owner shall provide proof of such
insurance promptly upon request by the City, Port Authority or Bond Trustee.

B. Proceeds. The policies of any property insurance, including builder’s risk insurance, as
required under Section 7.A. of this Agreement, shall name the City and, while any Bond Obligations are
outstanding, the Port Authority and the Bond Trustee (if any) as additional loss payees. In the event of any
damage to, or destruction of, all or any of the Improvements, the proceeds of such insurance (the “Property
Insurance Proceeds”) shall be applied (i) first, to repair, rebuild, restore, or replace the property damaged,
or destroyed to the same (or better) condition as existed immediately prior to the damage or destruction,
but only if such repair, restoration or replacement is permitted under the terms of the Owner Mortgage
Financing (as defined below), (ii) second, otherwise pursuant to the terms of any financing provided to the
Owner by third-party (non-affiliate) mortgage lenders (“Owner Mortgage Financing”), and (iii) third, the
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remainder to the Owner or the first lien holder under the Owner Mortgage Financing. In the event that the
Improvements are deemed irreparable by the Owner, the Property Insurance Proceeds will be applied (1)
first, pursuant to the terms of any Owner Mortgage Financing, (2) second, to the redemption of a pro-rata
portion of the Bond Obligations determined by multiplying the then outstanding principal amount of the Bond
Obligations by the quotient of (x) the assessed valuation (as determined from time to time by the Hamilton
County Auditor, the “Assessed Valuation”) prior to the casualty or condemnation resulting in proceeds
being generated of the Property upon or within which the Exempt Improvements are or were located, and
(y) the total aggregated Assessed Valuation of all TIF Parcels, and (3) third, the remainder to the Owner.

8. CONDEMNATION PROCEEDS. In the event any portion of the Property or the
Improvements shall be taken as a result of the exercise of the power of eminent domain by any
governmental entity or other person, association, or corporation possessing the right to exercise the power
of eminent domain, the proceeds of such eminent domain award received by the Owner shall be used for
the same purposes specified with respect to insurance proceeds in Section 7 above.

9. NOTICES. All notices or other communications under this Agreement shall be deemed given
on receipt when personally delivered, or 48 hours after being mailed by U.S. registered or certified mail,
postage prepaid, addressed to the City at 801 Plum Street, Cincinnati, Ohio 45202, Attention: City Manager,
with a copy to the Director of the Department of Community and Economic Development, City of Cincinnati,
805 Central Avenue, Suite 700, Cincinnati, Ohio 45202; and, at Owner’s address set forth in the introductory
paragraph hereof. If the Owner sends a notice to the City alleging that the City is in default under this
Agreement, the Owner shall simultaneously send a copy of such notice by U.S. certified mail to: City
Solicitor, City of Cincinnati, 801 Plum Street, Room 214, Cincinnati, Ohio 45202. The City and the Owner
may, by notice given under this Agreement, designate any further or different addresses to which
subsequent notices or other communications shall be sent for the respective party.

10. COVENANTS AND REPRESENTATIONS. The Owner represents that it is a duly organized
and existing Ohio limited liability company as identified in the introductory paragraph of this Agreement,
that it is in good standing under the laws of the State of Ohio, and that it is qualified to do business in the
State of Ohio. The Company covenants that it will remain in existence and so qualified as long as it is
required to make Service Payments hereunder as Owner.

11. EXEMPTION APPLICATION. The Owner, or its representatives (as applicable), shall
prepare, execute, and (following the City’s prior receipt of copies for review and approval in the City's sole
and absolute discretion) file, in a timely fashion after the Effective Date (but not later than January 31,
2025), such applications, documents, and other information with the appropriate officials of the State of
Ohio and Hamilton County, or other public body as may be required to effect and maintain during the
Exemption Period as described in ORC Chapter 5709 the exemption from real property taxation as
contemplated by said Chapter. The Owner and the City currently expect that such exemption from real
property taxation shall apply initially to the 2025 tax year. As a covenant running with the land, the Owner
shall continuously use due diligence and employ commercially reasonable efforts to keep such exemption
in force, not permitting the same to lapse or be suspended or revoked for any reason within the Owner's
control. In the event that subsequent to the allowance of such exemption, the same is at any time revoked
or suspended due to the act or omission of the Owner, the Owner shall nevertheless continue to make
Service Payments throughout the Exemption Period.

12. DEFAULTS AND REMEDIES. If the Owner fails to make any Service Payment when due
(time being of the essence), or if the Owner fails to observe or perform any other obligation hereunder and
such other non-payment failure continues for more than 30 days after the City notifies the Owner in writing
thereof, the City, and the Port Authority and the Bond Trustee as third party beneficiaries while Bonds are
outstanding, shall be entitled to exercise and pursue any and all rights and remedies available to it
hereunder, at law or in equity, including, without limitation, (i) foreclosing the lien created hereby, and (ii)
terminating the Owner’s rights hereunder without modifying or abrogating the Owner’s obligation to make
Service Payments; provided, however, that if the nature of the default (other than a Payment Default, with
respect to which there is no cure period) is such that it cannot reasonably be cured during such 30-day cure
period, the Owner shall not be in default under this Agreement so long as the Owner commences to cure
the default within such cure period and thereafter diligently completes such cure within 60 days after the
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Owner's receipt of the City’s initial notice of default from the City, Port or Bond Trustee. The Owner shall
pay to the City, Port Authority or Bond Trustee upon demand an amount equal to all costs and damages
suffered or incurred by the City, Port Authority or Bond Trustee in connection with such default, including,
without limitation, attorneys’ fees. Waiver of any default shall not be deemed to extend to any subsequent
or other default under this Agreement and shall be made by the City with the consent of the Port Authority
or Bond Trustee while Bonds are outstanding. All rights and remedies hereunder are cumulative.

13. DURATION OF AGREEMENT. This Agreement shall become effective on the Effective Date
and, except with respect to those provisions expressly stated to survive the expiration of this Agreement
(including, without limitation, the obligation to continue to make Service Payments), shall expire on the day
following the date of payment of the final Service Payment applicable to the Exemption Period, unless
terminated earlier in accordance with the terms of this Agreement. This Agreement shall survive any
foreclosures, bankruptcy, or lien enforcement proceedings. Upon such expiration, the City shall deliver to
the Owner such documents and instruments as the Owner may reasonably request to evidence such
expiration.

14. GENERAL PROVISIONS.

A. Counterparts. This Agreement may be executed by the parties hereto in several
counterparts, each of which shall be regarded as an original and all of which shall constitute one and the
same Agreement.

B. Captions. Captions have been provided herein for the convenience of the reader and shall
not affect the construction of this Agreement.

C. Governing Law and Choice of Forum. This Agreement shall be governed by the laws of the
City of Cincinnati and the State of Ohio and shall be interpreted and enforced in accordance with the laws
of this State without regard to the principles of conflicts of laws. All unresolved claims and other matters in
question between the City and the Owner shall be decided in the Hamilton County Court of Common Pleas.
The parties hereby waive trial by jury.

D. Severability. If any provision of this Agreement is determined to be illegal, invalid, or
unenforceable, it is the intention of the parties that the remainder of this Agreement shall not be affected
thereby, and in lieu of each provision that is illegal, invalid, or unenforceable, there shall be added as a part
of this Agreement provision as similar in terms to such illegal, invalid, or unenforceable provision as may
be possible and be legal, valid, and enforceable.

E. Additional Documents. The City and the Owner agree to execute any further agreements,
documents or instruments as may be reasonably necessary to fully effectuate the purpose and intent of this
Agreement to the extent permitted by this Agreement and in compliance with all laws and ordinances
controlling this Agreement.

F. Entire Agreement; Amendments. This Agreement, together with the Development
Agreement and other Project Documents, constitutes the entire agreement of the parties with respect to
the subject matter hereof and supersedes all prior understandings and agreements of the parties. This
Agreement may be amended only by a written amendment signed by all parties and the Port Authority and
the Bond Trustee while any Bonds are outstanding.

15. EXHIBITS. The following exhibits are attached hereto and made a part hereof:

Exhibit A - Legal Description
Exhibit B - Schedule of Total Service Payment Amounts
Exhibit C - Schedule of Total Service Payment Amounts for All TIF Parcels

[Signature and Notary Pages Follow]
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This Service Agreement is executed by the City and the Owner by their duly-authorized officers or
representatives as of the Effective Date.
CITY OF CINCINNATI

By:
Sheryl M.M. Long, City Manager

STATE OF OHIO )
) SS:
COUNTY OF HAMILTON )
The foregoing instrument was acknowledged before me this day of , 2024, by

the
of the City of Cincinnati, an Ohio municipal corporation, on behalf of the corporation.

Notary Public
My commission expires:

Approved as to Form:

Assistant City Solicitor

Certified Date:
Fund/Code:
Amount:

By:
Karen Alder, City Finance Director

[Owner Signature Page Follows]
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[OWNER],

By:

Printed name:

Title:
STATE OF )
) SS:
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 2024, by

, the

of [Owner], an Ohio limited liability company, on

behalf of the company.

This instrument prepared by:

{00394470-10}

Notary Public
My commission expires:

City of Cincinnati, Office of the City Solicitor; 801 Plum Street, Room 214,
Cincinnati, Ohio 45202

Exhibit A
to Service Agreement
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Legal Description

[INTENTIONALLY OMITTED — TO BE ATTACHED TO EXECUTION VERSION]
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Exhibit B

to Service Agreement
Schedule of Total Service Payment Amounts

[INTENTIONALLY OMITTED — TO BE ATTACHED TO EXECUTION VERSION]
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Exhibit C
to Service Agreement

Schedule of Total Service Payment Amounts for All TIF Parcels

[INTENTIONALLY OMITTED — TO BE ATTACHED TO EXECUTION VERSION]
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Exhibit F
to Funding and Development Agreement
(Medpace Phase 3 expansion project)

Form of Completion Guaranty

SEE ATTACHED
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Project: Medpace Phase 3 Project Expansion
COMPLETION GUARANTY

This Completion Guaranty (this “Guaranty”) is made as of the Effective Date (as defined on the signature
page hereof) by [ 1, an Ohio | ] the address of which is [ ]
(“*Guarantor”) in favor of the CITY OF CINCINNATI, an Ohio municipal corporation, the address of which
is 801 Plum Street, Cincinnati, Ohio 45202 (the “City”).

Recitals:

A. The City and RBM Development Company, LLC, an Ohio limited liability company
(“Obligor™), are parties to a Funding and Development Agreement dated [ ], 2024 (the
“Agreement”). Capitalized terms used, but not defined, herein shall have the meanings ascribed thereto in
the Agreement.

B. Pursuant to the Agreement, among other things, Obligor is to construct (i) the Private
Improvements, which include (a) an approximately 75,000 square foot commercial building intended to be
used by Medpace as its new clinical pharmacology unit, and (b) a new approximately 580,000 square foot,
seven story office building with an approximately 287-space integrated structured parking garage and
related private improvements, and (i) the Public Infrastructure Improvements, which includes an
approximately 1,107-space parking garage (each as more fully set forth and described in the Agreement
and collectively, the “Project”).

C. It is a condition of the Agreement that Guarantor provide this Guaranty to the City with
respect to the Project.

NOW, THEREFORE, for and in consideration of the City’s execution of the Agreement and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Guarantor
hereby promises and agrees as follows:

1. Guaranty.

(A) Guarantor hereby absolutely, unconditionally, and irrevocably guarantees to the City
the full and prompt performance by Obligor of Obligor’s obligations under the Agreement to complete the
construction of the Project in substantial accordance with the Final Plans, as determined by the City in its
sole and absolute discretion, subject to the terms and conditions of the Agreement, including payment to
the City of any and all losses, damages and expenses (including, without limitation, attorneys’ fees) suffered
or incurred by the City and arising out of the failure by Obligor under the Agreement to do so, regardless of
whether such losses, damages or expenses are expressly provided for under the Agreement or are then
otherwise allowable by law (collectively, the “Guaranteed Obligations”).

(B) If Obligor fails to fulfill one or more of the Guaranteed Obligations, resulting in a
notice of default from the City to Obligor under the Agreement, the City may notify Guarantor thereof in
writing, whereupon Guarantor, within 10 days after its receipt of such notice, shall take all steps necessary
to cure the default (including, for example, providing additional funding for the Project if necessary). All
rights and remedies of the City under this Guaranty are cumulative, and nothing in this Guaranty shall be
construed as limiting the City’s rights and remedies available under the Agreement or at law or in equity.

(C) The City may from time to time, in the exercise of its sole and absolute discretion
and without providing notice to, or obtaining the consent of, Guarantor, and without in any way releasing,
altering, or impairing any of Guarantor’s obligations and liabilities to the City under this Guaranty: (i) waive
compliance with, or any default occurring under, or grant any other indulgence with respect to, the
Agreement; (ii) modify or supplement any of the provisions of the Agreement upon written agreement with
Obligor; (iii) grant any extension or renewal of or with respect to the Agreement upon written agreement
with Obligor and/or effect any release, compromise or settlement in connection therewith; and (iv) deal in
all respects with Obligor as if this Guaranty were not in effect.
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2. Liability of Guarantor.

(A) Guarantor's liability under this Guaranty (i) shall be primary, direct and immediate
and is a guaranty of performance and completion and not of collection; (ii) shall not be conditioned or
contingent upon the pursuit by Obligor of any remedy that it may have against its contractors,
subcontractors, or any other person with respect to the Project or at law or in equity; and (iii) shall be
unconditional, irrespective of the genuineness, validity, regularity, or enforceability of the Agreement, as
the case may be, or of the adequacy of any consideration or security given therefor or in connection
therewith, or of any other circumstance that might otherwise constitute a legal or equitable discharge of a
surety or a guarantor under applicable law. Guarantor hereby waives any and all defenses at law or in
equity that may be available to Guarantor by virtue of any such circumstance.

(B) Without limiting the generality of the foregoing provisions of this Section 2, the City
shall not be required (i) to make any demand of Obligor or any other person; or (ii) otherwise to pursue or
exhaust its remedies against Obligor or any other person or entity or against the Project, before,
simultaneously with, or after enforcing any of its rights and remedies under this Guaranty against Guarantor.
The City may bring one or more successive and/or concurrent actions against Guarantor, either as part of
any action brought against Obligor or in one or more separate actions, as often as the City deems advisable
in the exercise of its sole and absolute discretion.

(C) Guarantor’s liability under this Guaranty shall continue after any assignment or
transfer by the City or Obligor of any of their respective rights or interests under the Agreement or with
respect to the Project until the satisfaction of all provisions contained in this Guaranty (but the foregoing
shall not be deemed to be or constitute the consent by the City to any such assignment by Obligor, which
shall continue to be governed by the terms of the Agreement). Guarantor's liability under this Guaranty shall
not be affected by any bankruptcy, reorganization, or insolvency of Obligor or any successor or assignee
thereof or by any disaffirmance or abandonment by a trustee of Obligor.

(D) Waivers. Guarantor hereby expressly waives: (i) presentment and demand for
payment of any sum payable under the provisions of the Agreement, and protest of any nonpayment
thereof, (ii) notice of acceptance of this Guaranty and of such presentment, demand and protest; (iii) notice
of any default under this Guaranty or under the provisions of the Agreement, except as stated herein; (iv)
demand for observance or performance, and enforcement, of any of the terms or conditions of this
Guaranty, and/or of the Agreement, except as stated herein; (v) any and all other notices and demands that
may otherwise be required by law to be given or made; and (vi) any and all rights that Guarantor may have
to a trial by jury in any action brought on or with respect to this Guaranty, all rights and remedies accorded
by applicable law to Guarantor, including, without limitation, any extension of time conferred by any law
now or hereafter in effect, and all rights of redemption, homestead, dower, and other rights or exemptions
of every kind, whether common law or statutory. In addition, Guarantor hereby expressly agrees that, if this
Guaranty is enforced by suit or otherwise, or if the City exercises any of its rights or remedies under the
provisions of the Agreement upon any default by Obligor in performing any of the Guaranteed Obligations
thereunder, Guarantor shall reimburse the City, upon demand, for any and all expenses, including, without
limitation, attorneys’ fees, that the City incurs in connection therewith, payable within 10 days after the City’s
written demand.

3. Subrogation. No payment by Guarantor under this Guaranty shall give Guarantor any right
of subrogation to any rights or remedies of the City against Obligor under the Agreement. Until Obligor has
paid and performed the Guaranteed Obligations under the Agreement, Guarantor hereby waives all rights
of contribution, indemnity, or subrogation with respect to Obligor that might otherwise arise from Guarantor’s
performance under this Guaranty.

4. Effect of this Guaranty. Guarantor hereby warrants to the City that: (a) Guarantor (i) has a
financial interest in the Project] and is an affiliate of Obligor]; (i) is duly organized, validly existing and in
good standing under the laws of the State of Ohio; (iii) has full power, authority and legal right to execute,
acknowledge and deliver this Guaranty; and (iv) there are no actions, suits or proceedings pending or to
the knowledge of Guarantor, threatened against Guarantor, at law or in equity, or before any governmental

{00394470-10}

85



department, commission, board, bureau, agency or instrumentality which involve the possibility of any
judgment or order that may result in any material adverse effect upon Guarantor; and (b) this Guaranty
constitutes Guarantor’s binding and enforceable legal obligation.

5. Notices. All notices or other written communications hereunder shall be deemed to have
been properly given (a) upon delivery, if delivered in person; (b) upon receipt or refusal if delivered by
overnight delivery with any reputable overnight courier service; or (c) upon receipt or refusal if sent by U.S.
registered or certified mail, postage prepaid, return receipt requested, addressed to Guarantor and the City,
as the case may be, at the addresses set forth in the introductory paragraph of this Guaranty or such other
address as may be designated from time to time by notice given to the other party in the manner prescribed
herein. Guarantor shall simultaneously send, by U.S. certified mail, a copy of each notice given by
Guarantor to the City hereunder to: City Solicitor, City of Cincinnati, 801 Plum Street, Room 214, Cincinnati,
Ohio 45202.

6. General Provisions.

(A) Amendment. This Guaranty may be amended or supplemented by, and only by, an
instrument executed by the City and Guarantor.

(B) Waiver. Neither party hereto shall be deemed to have waived the exercise of any
right that it holds under this Guaranty unless that waiver is made expressly and in writing (and no delay or
omission by any party hereto in exercising any such right shall be deemed a waiver of its future exercise).
No such waiver made as to any instance involving the exercise of any such right shall be deemed a waiver
as to any other such instance, or any other such right.

(C) Applicable Law. This instrument shall be given effect and construed by application
of the laws of the City of Cincinnati and the State of Ohio, and any action or proceeding arising under this
Guaranty shall be brought only in the Hamilton County Court of Common Pleas. Guarantor hereto agrees
that the City shall have the right to join Obligor in any action or proceeding commenced by the City under
this Guaranty.

(D) Time of Essence. Time shall be of the essence as to the performance of Guarantor's
obligations pursuant to this Guaranty.

(E) Headings. The headings of the paragraphs and subparagraphs of this Guaranty are
provided herein for and only for convenience of reference and shall not be considered in construing their
contents.

(F) Construction. As used in this Guaranty, (i) the term “person” means a natural person,
a trustee, a corporation, a partnership, a limited liability company, and any other form of legal entity; and
(ii) all references made (a) in the neuter, masculine, or feminine gender shall be deemed to have been
made in all such genders, (b) in the singular or plural number shall be deemed to have been made,
respectively, in the plural or singular number as well, (¢c) to any paragraph or subparagraph shall, unless
herein expressly indicated to the contrary, be deemed to have been made to such paragraph or
subparagraph of this Guaranty, and (d) to Guarantor, the City, and Obligor shall be deemed to refer to each
person hereinabove so named and their respective heirs, executors, personal representatives, successors
and assigns.

(G) Severability. No determination by any court or governmental body that any provision
of this Guaranty or any amendment hereof is invalid or unenforceable in any instance shall affect the validity
or enforceability of (i) any other such provision, or (ii) such provision in any circumstance not controlled by
such determination. Each such provision shall be valid and enforceable to the fullest extent allowed by, and
shall be construed wherever possible as being consistent with applicable law.

(H) Entire Agreement. This Guaranty represents the complete understanding between
or among the parties hereto as to the subject matter hereof, and supersedes all prior negotiations,
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representations, warranties, statements, or agreements, either written or oral, between or among the parties
hereto as to the same.

() Term. This Guaranty shall be effective upon the execution hereof and shall remain
in effect until such time as the Guaranteed Obligations are satisfied and discharged in full. At such time,
Guarantor may request, and the City will endeavor to promptly provide, a written statement from the City
acknowledging the same and confirming that Guarantor has no further obligations hereunder.

[Signature Page Follows]
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Executed and effective as of , 20____ (the “Effective Date”).

GUARANTOR:

| |

By:
Printed Name:
Title:

Approved as to Form:

Assistant City Solicitor

This instrument prepared by: City of Cincinnati, Office of the City Solicitor
801 Plum Street, Room 214
Cincinnati, Ohio 45202
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Exhibit G
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Disbursement of City Public Infrastructure Improvement Funds

(A) Conditions to be Satisfied Prior to Disbursement of City Public Infrastructure Improvement

Funds. The City shall be under no obligation to disburse the City Public Infrastructure Improvement Funds
unless and until the following conditions are satisfied and continue to be satisfied or waived, in the City’s
sole and absolute discretion:

(i) Developer has provided the City with the executed Completion Guaranty;

(i) Developer has provided the City with evidence of insurance required under this
Agreement;

iii) Developer has provided the City with evidence that it has obtained all licenses,
permits, governmental approvals, and the like necessary for the construction work;

(iv) Developer has provided the City with evidence that Developer has secured all
other funds necessary to complete the Project;

(v) The City has approved of the Due Diligence Materials and construction shall have
commenced and be proceeding in accordance with the City-approved plans and specifications, budget, and
construction schedule;

(vi) Developer has provided the City with such other documents, reports and
information relating to the Project as the City has reasonably requested; and

(vii) Developer is not in default under this Agreement.

(B) Disbursement of City Public infrastructure Improvement Funds. Provided all of the
requirements for disbursement of the City Public Infrastructure Improvement Funds shall have been

satisfied, the City will provide the City Public Infrastructure Improvement Funds to Developer (or, as may
be otherwise set forth in the Port Authority Documents, the Port Authority) on a reimbursement basis, the
proceeds of which were used by Developer to pay for those hard construction costs of the Public
Infrastructure Improvements itemized on Exhibit B-2. For the avoidance of doubt, Developer shall not use
any portion of the City Public Infrastructure Improvement Funds for the Private Improvements, the
Intersection Improvements, design fees or other soft costs, or for the purchase of inventory, supplies,
furniture, trade fixtures, or any other items of personal property, or to establish a working capital fund.
Developer shall not be entitled to a disbursement of City Public Infrastructure Improvement Funds to pay
for costs incurred prior to the Effective Date. Developer shall not request a disbursement of City Public
Infrastructure Improvement Funds for any expenditure that is not itemized on or contemplated by the
approved budget or if the costs for which the disbursement is being requested exceeds the applicable line
item in the budget; however, Developer may request, in writing, that funds be transferred between line
items, with the City’s approval thereof not to be unreasonably withheld. Disbursements from the project
account shall be limited to an amount equal to the actual cost of the work, materials and labor incorporated
in the work up to the amount of such items as set forth in Developer’s request for payment. Anything
contained in this Agreement to the contrary notwithstanding, the City shall not be obligated to make or
authorize any disbursements from the project account if the City determines, in its reasonable discretion,
that the amounts remaining from all funding sources with respect to the Public Infrastructure Improvements
are not sufficient to pay for all the costs to complete construction. Developer acknowledges that the
obligation of the City to disburse the Funds to Developer shall be limited to the City Public Infrastructure
Improvement Funds to be made available by the City under this Agreement. Developer shall be responsible
for obtaining all additional funds from other resources to complete the Public Infrastructure Improvements
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(including, but not limited to, proceeds of Bond Obligations). Notwithstanding anything in this Agreement to
the contrary, the City’s obligation to make the Funds available to Developer, to the extent such Funds have
not been disbursed, shall terminate 30 days following completion of construction, as evidenced by a
certificate of occupancy with respect thereto.

(C) Draw Procedure.

(i) Frequency. Developer may make disbursement requests no more frequently than
once in any 30 day period.

(i) Documentation. Each disbursement request shall include the following: For
construction costs shown on the approved budget, Developer shall submit a draw request form provided
by the City, with the following attachments: (a) an AIA G-702-703 Form (AIA) or such other similar form
acceptable to the City, (b) sworn affidavits and/or unconditional lien waivers (together with invoices,
contracts, or other supporting data) from all contractors, subcontractors and materialmen covering all work,
labor and materials for the work through the date of the disbursement and establishing that all such work,
labor and materials have been paid for in full, (c) waivers or disclaimers from suppliers of fixtures or
equipment who may claim a security interest therein, and (d) such other documentation or information
requested by the City that a prudent construction lender might request. All affidavits and lien waivers shall
be signed, fully-executed originals.

(i) Construction Meetings. After the commencement of construction for the Public
Infrastructure Improvements and continuing throughout the duration of the construction, Developer shall
invite the City to all regularly scheduled meetings between Developer and its lenders on the Public
Infrastructure Improvements to enable the City to keep abreast of the Public Infrastructure Improvements’
construction progress and the status of all Public Infrastructure Improvement costs, draw requests from
Developer’s lenders, change orders, and anticipated date of the Public Infrastructure Improvements’
completion.

(D) Retainage. After review and approval of a disbursement request, the City shall disburse
90% of the amount requested (with retainage of 10%). The retained amount shall be disbursed when (i) the
Public Infrastructure Improvements have been completed, and evidence thereof, in form satisfactory to the
City, has been delivered to the City, and (ii) Developer has complied with all of its other obligations under
this Agreement as determined by the City in its sole discretion. For the avoidance of doubt, Developer may,
upon the provision of the required documentation and the satisfaction of the other disbursement conditions
in this Exhibit, request disbursal of the entire amount of City Public Infrastructure Improvement Funds in
one lump sum, in which case such amount would not be subject to retainage.

(E) Estoppel Certification. A request for the disbursement of the City Public Infrastructure
Improvement Funds shall, unless otherwise indicated in writing at the time Developer makes such request,
be deemed as a representation and certification by Developer that (i) all work done and materials supplied
to date are in accordance with the approved plans and specifications and in strict compliance with all legal
requirements as of the date of the request, (ii) the construction is being completed in accordance with the
approved budget and construction schedule, and (iii) Developer and the City have complied with all of their
respective obligations under this Agreement. If Developer alleges that the City has been or is then in default
under this Agreement at the time Developer makes such request, and if the City disputes such allegation,
the City shall not be obligated to make or authorize such disbursement until the alleged default has been
resolved.
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Exhibit H
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

ODOT and ODOD Grant Conditions

ODOT Requirements.

From the time that construction associated with the Intersection Improvements commences, and until such
time as all construction work and reporting associated with the Intersection Improvements has been
completed, Developer, on behalf of itself and its assignees and successors in interest, agrees as follows:

1. Developer will ensure that applicants are hired and that employees are treated during
employment without regard to their race, religion, color, sex, national origin (ancestry), disability, genetic
information, age (40 years or older), sexual orientation, or military status (past, present, or future). Such
action shall include, 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.

2, Developer agrees to post in conspicuous places, available to employees and applicants
for employment, notices setting forth the provisions of this nondiscrimination clause. Developer will, in all
solicitations or advertisements for employees placed by or on behalf of Developer, state that all qualified
applicants will receive consideration for employment without regard to race, religion, color, sex, national
origin (ancestry), disability, genetic information, age (40 years or older), sexual orientation, or military status
(past, present, or future).

3. Compliance with Regulations: Developer (hereinafter includes consultants) will comply
with the Acts and Regulations relative to Non-discrimination in Federally-assisted programs of the U.S.
Department of Transportation, Federal Highway Administration (FHWA), as they may be amended from
time to time, which are herein incorporated by reference and made a part of this Agreement.

4, Nondiscrimination: Developer, with regard to the work performed by it during this
Agreement, will not discriminate on the grounds of race, color, national origin (ancestry), sex, age (40 years
or older), disability, low-income status, or limited English proficiency in the selection and retention of
Developer, including procurements of materials and leases of equipment. Developer will not participate
directly or indirectly in the discrimination prohibited by the Acts and the Regulations as set forth in Appendix
E, including employment practices when the Agreement covers any activity, project, or program set forth in
Appendix B of 49 CFR Part 21.

5. Solicitations for Developer, including Procurements of Materials and Equipment: In
all solicitations, either by competitive bidding, or negotiation made by Developer for work to be performed
under a subcontract, including procurements of materials, or leases of equipment, each potential contractor
or supplier will be notified by Developer of Developer’s obligations under this contract and the Acts and the
Regulations relative to nondiscrimination on the grounds of race, color, national origin (ancestry), sex, age
(40 years or older), disability, low-income status, or limited English proficiency.

6. Information and Reports: Developer will provide all information and reports required by
the Acts, the Regulations, and directives issued pursuant thereto, and will permit access to its books,
records, accounts, other sources of information, and its facilities as may be determined by the ODOT or
FHWA to be pertinent to ascertain compliance with such Acts, Regulations, and instructions. Where any
information required of a contractor is in the exclusive possession of another who fails or refuses to furnish
this information, Developer will so certify to ODOT or FHWA, as appropriate, and will set forth what efforts
it has made to obtain the information.

7. During the performance of this Agreement, Developer, for itself, its assignees, and
successors in interest agrees to comply with the following non-discrimination statutes and authorities;
including but not limited to:
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a.

{00394470-10}

Pertinent Non-Discrimination Authorities:

vi.

vii.

viii.

xi.

Xii.

xiii.

xiv.

XV.

Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252)
(prohibits discrimination on the basis of race, color, national origin); and 49 CFR
Part 21

. The Uniform Relocation Assistance and Real Property Acquisition Policies Act of

1970 (42 U.S.C. §4601) (prohibits unfair treatment of persons displaced or whose
property has been acquired because of Federal or Federal-Aid programs and
projects)

Federal-Aid Highway Act of 1973 (23 U.S.C. § 324 et seq.) {prohibits discrimination
on the basis of sex)

Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794 et seq.), as
amended (prohibits discrimination on the basis of disability) and 49 CFR Part 27
The Age Discrimination Act of 1975, as amended (42 U.S.C. § 6101 et seq.)
(prohibits discrimination on the basis of age)

Airport and Airway Improvement Act of 1982 (49 U.S.C. § 471, Section 47123), as
amended (prohibits discrimination based on race, creed, color, national origin, or
sex)

The Civil Rights Restoration Act of 1987 (PL 100-209) (broadened the scope,
coverage, and applicability of Title VI of the Civil Rights Act of 1964, the Age
Discrimination Act of 1975, and Section 504 of the Rehabilitation Act of 1973, by
expanding the definition of the terms “programs or activities” to include all of the
programs or activities of Federal-Aid recipients, sub-recipients, and COUNTY (or
other)s, whether such programs or activities are Federally funded or not

Titles 11 and Ill of the Americans with Disabilities Act (42 U.S.C. §§ 12131-12189),
as implemented by Department of Transportation regulations at 49 CFR parts 37
and 38 (prohibits discrimination on the basis of disability in the operation of public
entities, public and private transportation systems, places of public
accommodation, and certain testing entities

The Federal Aviation Administration’s Non-Discrimination Statute (49 U.S.C. §
47123) (prohibits discrimination on the basis of race, color, national origin, and
sex)

Executive Order 12898, Federal Actions to Address Environmental Justice in
Minority Populations and Low-Income Populations (ensures non-discrimination
against minority populations by discouraging programs, policies, and activities with
disproportionately high and adverse human health or environmental effects on
minority and low-income populations)

Executive Order 13166, Improving Access to Services for People with Limited
English Proficiency, and resulting agency guidance, national origin discrimination
includes discrimination because of limited English proficiency (LEP). To ensure
compliance with Title VI, you must take reasonable steps to ensure that LEP
persons have meaningful access to your programs (70 Fed. Reg. at 74087 to
74100)

Title VIII of the Civil Rights Act of 1968 (Fair Housing Act), as amended (prohibits
discrimination in the sale, rental, and financing of dwellings on the basis of race,
color, religion, sex, national origin, disability, or familial status (presence of child
under the age of 18 and pregnant women)

Title 1X of the Education Amendments Act of 1972, as amended (20 U.S.C. 1681
et seq.) (prohibits discrimination on the basis of sex in education programs or
activities)

Uniformed Services Employment and Reemployment Rights Act of 1994
(USERRA 38 U.S.C. 4301-4335) (prohibits discrimination on the basis of present,
past or future military service)

Genetic Information Nondiscrimination Act (GINA) (29 CFR Part 1635, 42 U.S.C.
2000ff)
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ODOD Requirements.

1s

Project Goals. The primary focus of the ODOD Grant is to complete an eligible roadwork project,
being the Intersection Improvements as described in this Agreement. In addition, one of the
secondary goals is the creation or retention of jobs. The Intersection Improvements, and ODOD
Grant assistance provided, will facilitate the creation of 1,500 new, full-time equivalent jobs, and
the retention of 1,893 existing jobs,by the Metric Evaluat:on Date of December 81, 2028. Developer
is required to report any job creation or retention required under Section 9 of this Agreement.

Payment of ODOD Grant Funds. The City shall disburse the ODOD Grant funds on a
reimbursement basis. Developer shall submit to the City for review and approval requests for
reimbursement detailing expenditures which have then been incurred by Developer in accordance
with the Project budget included in Exhibit C-3. The payment of the requests for reimbursement
shall be based upon 50% reimbursement of the actual eligible costs of the Intersection
Improvements. Travel expenses are not eligible for reimbursement with ODOD Grant funds. The
City shall be the sole judge of the adequacy of reimbursement requests. All expenses to be
reimbursed with ODOD Grant funds shall be supported by contracts, invoices, vouchers, paid
receipts and other documentation as appropriate to evidence the costs incurred by Developer to
perform the work described in Exhibit B-3. Developer shall submit to the City such documentation
necessary to substantiate a reimbursement request.

Non-Discrimination.

(a) Minority Hiring Goal. Developer shall make a good faith effort to employ minority persons
in the completion of the Intersection Improvements, and the completion and operation of
the Intersection Improvements and in the fulfillment of Developer’s job creation obligations
in the same percentage as the average percentage of minority persons who reside in the
county in which the Intersection Improvements are located and any contiguous Ohio
counties.

(b) Equal Employment Opportunity. Developer shall not discriminate against any employee or
applicant for employment because of race, religion, color, sex, national origin, disability,
age, military status or ancestry. Developer shall ensure that applicants for employment are
considered for employment, and that employees are treated during employment, without
regard to their race, religion, color, sex, national origin, disability, age, military status or
ancestry. Developer will incorporate the requirements of this paragraph in all of its contracts
for any of the work undertaken on the Intersection Improvements (other than subcontracts
for standard commercial supplies or raw materials), and Developer will require all of its
contractors for any part of such work to incorporate such requirements in all subcontracts
for such work.

4. Adherence to State and Federal Laws and Regulations. Developer shall comply with all

applicable federal, state, and local laws in the performance of Developer’s obligations under this
Agreement, the completion of the Intersection Improvements and the completion and the operation
of the Intersection Improvements as long as Developer has any obligation to the City under this
Agreement. Without limiting the generality of such obligation, Developer shall pay or cause to be
paid all unemployment compensation, insurance premiums, workers' compensation premiums,
income tax withholding, social security withhold, and any and all other taxes or payroll deductions
required for all employees engaged by Developer in connection with the Intersection
Improvements, and Developer shall comply with all applicable environmental, zoning, planning and
building laws and regulations.
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Exhibit |
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Disbursement of Intersection Improvement Funds

(A) Conditions to be Satisfied Prior to Disbursement of Intersection Improvement Funds. The
City shall be under no obligation to disburse the Intersection Improvement Funds unless and until the

following conditions are satisfied and continue to be satisfied or waived, in the City’s sole and absolute
discretion:

(i) Developer has provided the City with the executed Payment and Performance
Bond;

(ii) Developer has provided the City with evidence of insurance required under this
Agreement;

iii) Developer has provided the City with evidence that it has obtained all licenses,
permits, governmental approvals, and the like necessary for the construction work;

(iv) Developer has provided the City with evidence that it has obtained all other funds
necessary to complete the Intersection Improvements;

(v) Developer has provided the City with such other documents, reports and
information relating to the Intersection Improvements as the City has reasonably requested; and

(vi) Developer is not in default under this Agreement.

(B) Disbursement of Intersection Improvement Funds. Provided all of the requirements for
disbursement of the Intersection Improvement Funds shall have been satisfied, the City shall disburse the

Intersection Improvement Funds to Developer. The City shall make no more than two disbursements of the
Intersection Improvement Funds on a reimbursement basis. Developer shall not be entitled to a
disbursement of Intersection Improvement Funds to pay for costs incurred prior to the Effective Date.
Developer shall request the Intersection Improvement Funds and shall use the Intersection Improvement
Funds solely for the purposes permitted under this Agreement. Nothing in this Agreement shall permit, or
shall be construed to permit, the expenditure of Intersection Improvement Funds for the acquisition of
supplies or inventory, or for the purpose of purchasing materials not used in the construction, or for
establishing a working capital fund, or for any other purpose expressly disapproved in writing by the City.
Developer shall not request a disbursement of Intersection Improvement Funds for any expenditure that is
not itemized on or contemplated by the approved budget or if the costs for which the disbursement is being
requested exceeds the applicable line item in the budget; however, Developer may request, in writing, that
funds be transferred between line items, with the City's approval thereof to be condition on the terms of the
ODOT Grant and ODOD Grant, but otherwise not to be unreasonably withheld. Disbursements from the
project account shall be limited to an amount equal to the actual cost of the work, materials, and labor
incorporated in the work up to the amount of such items as set forth in Developer's request for payment.
Anything contained in this Agreement to the contrary notwithstanding, the City shall not be obligated to
make or authorize any disbursements from the project account if the City determines, in its reasonable
discretion, that the amounts remaining from all funding sources with respect to the Intersection
Improvements are not sufficient to pay for all the costs to complete construction. Developer acknowledges
that the obligation of the City to disburse the Intersection Improvement Funds to Developer for construction
shall be limited to the Intersection Improvement Funds to be made available by the City under this
Agreement, and actually received by the City from ODOT and ODOD, respectively. Developer shall provide
all additional funds from other resources to complete the Intersection Improvements. Notwithstanding
anything in this Agreement to the contrary, the City’s obligation to make the Intersection Improvement
Funds available to Developer, to the extent such Intersection Improvement Funds have not been disbursed,
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shall terminate 30 days following the completion of the Intersection Improvements, as determined by the
City in its sole and absoiute discretion. For the avoidance of doubt, the issuance of a letter by DOTE
confirming the satisfactory completion of the Intersection Improvements, following expiration of the
Warranty Period and as confirmed at the Warranty Inspection, shall be deemed completion of the
Intersection Improvements.

(C) Draw Procedure

(i) Erequency. Developer may make disbursement requests no more frequently than once
in any 30 day period.

(i) Documentation. Each disbursement request shall include the following: For
construction costs shown on the approved budget, Developer shall submit a draw request form provided
by the City, with the following attachments: (i) an AlIA G-702-703 Form (AIA) or such other similar form
acceptable to the City, (ii) sworn affidavits and/or unconditional lien waivers (together with invoices,
contracts, or other supporting data) from all contractors, subcontractors and materialmen covering all work,
labor and materials for the work through the date of the disbursement and establishing that all such work,
labor and materials have been paid for in full, (iii} waivers or disclaimers from suppliers of fixtures or
equipment who may claim a security interest therein, and (iv) such other documentation or information
requested by the City that a prudent construction lender might request. All affidavits and lien waivers shall
be signed, fully-executed originals.

(D) Estoppel Certification. A request for the disbursement of City Intersection Improvement
Funds shall, unless otherwise indicated in writing at the time Developer makes such request, be deemed
as a representation and certification by Developer that (i) all work done and materials supplied to date are
in accordance with the approved plans and specifications and in strict compliance with all legal
requirements as of the date of the request, (ii) the construction is being completed in accordance with the
approved budget and construction schedule, and (jii) Developer and the City have complied with all of their
respective obligations under this Agreement. If Developer alleges that the City has been or is then in default
under this Agreement at the time Developer makes such request, and if the City disputes such allegation,
the City shall not be obligated to make or authorize such disbursement until the alleged default has been
resolved.
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Exhibit J
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Additional Requirements

Developer and Developer’s general contractor shall comply with all applicable statutes, ordinances,
regulations, and rules of the government of the United States, State of Ohio, County of Hamilton, and City
of Cincinnati (collectively, “Government Requirements”), including the Government Requirements listed
below, to the extent that they are applicable. Developer hereby acknowledges and agrees that (a) the below
listing of Government Requirements is not intended to be an exhaustive list of Government Requirements
applicable to the Project, Developer, or Developer’s contractors, subcontractors or employees, either on
the City’s part or with respect to any other governmental entity, and (b) neither the City nor its Law
Department is providing legal counsel to or creating an attorney-client relationship with Developer by
attaching this Exhibit to the Agreement.

This Exhibit serves two functions:

(i) Serving as a_Source of Information With Respect to Government Requirements.
This Exhibit identifies certain Government Requirements that may be applicable to the Project, Developer,

or its contractors and subcontractors. Because this Agreement requires that Developer comply with all
applicable laws, regulations, and other Government Requirements (and in certain circumstances to cause
others to do so), this Exhibit flags certain Government Requirements that Developers, contractors and
subcontractors regularly face in constructing projects or doing business with the City. To the extent a
Developer is legally required to comply with a Government Requirement, failure to comply with such a
Government Requirement is a violation of the Agreement.

(ii) Affirmatively Imposing Contractual Obligations. If certain conditions for applicability
are met, this Exhibit also affirmatively imposes contractual obligations on Developer, even where such
obligations are not imposed on Developer by Government Requirements. As described below, the
affirmative obligations imposed hereby are typically a result of policies adopted by City Council which, per
Council’s directive, are to be furthered by the inclusion of certain specified language in some or all City
contracts. The City administration (including the City's Department of Community and Economic
Development) is responsible for implementing the policy directives promulgated by Council (which typically
takes place via the adoption of motions or resolutions by Council), including, in certain circumstances, by
adding specific contractual provisions in City contracts such as this Agreement.

(A) Construction Workforce.

(i) Applicability. Consistent with the limitations contained within the City Resolutions
identified in clause (ii) below, this Section (A) shall not apply to contracts with the City other than
construction contracts, or to construction contracts to which the City is not a party. For the avoidance of
doubt, this Agreement is a construction contract solely to the extent that it directly obligates Developer to
assume the role of a general contractor on a construction project for public improvements such as police
stations or other government buildings, public parks, or public roadways.

The Construction Workforce Goals are not applicable to future work (such as repairs or
modifications) on any portion of the Project. The Construction Workforce Goals are not applicable to the
purchase of specialty fixtures and trade fixtures.

(ii) Requirement. In furtherance of the policy enumerated in City Resolutions No. 32-
1983 and 21-1998 concerning the inclusion of minorities and women in City construction work, if Developer
is performing construction work for the City under a construction contract to which the City is a party,
Developer shall use Best Efforts to achieve a standard of no less than 11.8% Minority Persons (as defined
below) and 6.9% females (of whom at least one-half shall be Minority Persons) in each craft trade in
Developer and its general contractor's aggregate workforce in Hamilton County, to be achieved at least
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halfway through the construction contract (or in the case of a construction contract of six months or more,
within 60 days of beginning the construction contract) (collectively, the “Construction Workforce Goals”).

As used herein, the following terms shall have the following meanings:

(a) “Best Efforts” means substantially complying with all of the following as to any of its
employees performing such construction, and requiring that all of its construction subcontractors
substantially comply with all of the following: (1) solicitation of Minority Persons as potential employees
through advertisements in local minority publications; and (2) contacting government agencies, private
agencies, and/or trade unions for the job referral of qualified Minority Persons.

(b) “Minority Person” means any person who is Black, Asian or Pacific Islander, Hispanic,
American Indian or Alaskan Native.

(c) “Black" means a person having origin in the black racial group of Africa.

(d) “Asian or Pacific Islander" means a person having origin in the original people of the
Far East or the Pacific Islands, which includes, among others, China, India, Japan, Korea, the Philippine
Islands, Malaysia, Hawaii and Samoa.

(e) “Hispanic" means a person of Mexican, Puerto Rican, Cuban, Central or South American
or other Spanish cultural origin.

(f) "American Indian" or "Alaskan Native" means a person having origin in any of the
original people of North America and who maintains cultural identification through tribal affiliation.

(B) Trade Unions; Subcontracts; Competitive Bidding.

(i) Meeting and Conferring with Trade Unions.

(a) Applicability. Per City of Cincinnati, Ordinance No. 130-2002, this
requirement is limited to transactions in which Developer receives City funds or other assistance (including,
but not limited to, the City's construction of public improvements to specifically benefit the Project, or the
City’s sale of real property to Developer at below fair market value).

{b) Requirement. This Agreement may be subject to the requirements of
City of Cincinnati, Ordinance No. 130-2002, as amended or superseded, providing that, if Developer
receives City funds or other assistance, Developer and its general contractor, prior to the commencement
of construction of the Project and prior to any expenditure of City funds, and with the aim of reaching
comprehensive and efficient project agreements covering all work done by Developer or its general
contractor, shall meet and confer with: the trade unions representing all of the crafts working on the Project,
and minority, female, and locally-owned contractors and suppliers potentially involved with the construction
of the Project. At this meeting, Developer and/or its general contractor shall make available copies of the
scope of work and if prevailing wage rates apply, the rates pertaining to all proposed work on the Project.
Not later than ten (10) days following Developer and/or its general contractor’s meet and confer activity,
Developer shall provide to the City, in writing, a summary of Developer and/or its general contractor's meet
and confer activity.

(ii) Contracts and Subcontracts; Competitive Bidding.

(a) Applicability. This clause (ii) is applicable to “construction contracts” under
Cincinnati Municipal Code Chapter 321. Municipal Code Chapter 321 defines “construction” as “any
construction, reconstruction, improvement, enlargement, alteration, repair, painting, decorating, wrecking
or demolition, of any public improvement the total overall project cost of which is fairly estimated by Federal
or Ohio statutes to be more than four thousand dollars and performed by other than full-time employees
who have completed their probationary periods in the classified service of a public authority,” and “contract”
as “all written agreements of the City of Cincinnati, its boards or commissions, prepared and signed by the
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city purchasing agent or a board or commission for the procurement or disposal of supplies, service or
construction.”

(b) Requirement. If CMC Chapter 321 applies to the Project, Developer is
required to ensure that all contracts and subcontracts for the Project are awarded pursuant to a competitive
bidding process that is approved by the City in writing. All bids shall be subject to review by the City. All
contracts and subcontracts shall be expressly required by written agreement to comply with the provisions
of this Agreement and the applicable City and State of Ohio laws, ordinances and regulations with respect
to such matters as allocation of subcontracts among trade crafts, Small Business Enterprise Program,
Equal Employment Opportunity, and Construction Workforce Goals.

(iii) Competitive Bidding for Certain City-Funded Development Agreements.

(a) Applicability. Pursuant to Ordinance No. 273-2002, the provision in clause
(b) below applies solely where the Project receives in $250,000 or more in direct City funding, and where
such funding comprises at least 25% of the Project’s budget. For the purposes of this clause (iii), “direct
City funding” means a direct subsidy of City funds in the form of cash, including grants and forgivable loans,
but not including public improvements, land acquisitions and sales, job creation tax credits, or tax
abatements or exemptions.

(b) Reguirement. This Agreement requires that Developer issue an invitation
to bid on the construction components of the development by trade craft through public notification and that
the bids be read aloud in a public forum. For purposes of this provision, the following terms shall be defined
as set forth below:

(1) “Bid” means an offer in response to an invitation for bids to provide construction work.

(2) “Invitation to Bid” means the solicitation for quoted prices on construction specifications
and setting a time, date and place for the submission of and public reading of bids. The
place for the public reading of bids shall be chosen at the discretion of Developer; however,
the place chosen must be accessible to the public on the date and time of the public reading
and must have sufficient room capacity to accommodate the number of respondents to the
invitation to bid.

(3) “Trade Craft’ means (a) general construction work, (b) electrical equipment, (c)
plumbing and gas fitting, (d) steam and hot water heating and air conditioning and
ventilating apparatus, and steam power plant, (e) elevator work, and (f) fire protection.

(4) “Public Notification” means (a) advertisement of an invitation to bid with ACI (Allied
Construction Industries) and the Dodge Report, and (b) dissemination of the advertisement
(either by mail or electronically) to the South Central Ohio Minority Business Council,
Greater Cincinnati Northern Kentucky African-American Chamber of Commerce, and the
Hispanic Chamber of Commerce. The advertisement shall include a description of the
“scope of work” and any other information reasonably necessary for the preparation of a
bid, and it shall be published and disseminated no less than fourteen days prior to the
deadline for submission of bids stated in the invitation to bid.

(5) “Read Aloud in a Public Forum™ means all bids shall be read aloud at the time, date and
place specified in the invitation for bids, and the bids shall be available for public inspection
at the reading.

(C) City Building Code. All construction work must be performed in compliance with City
building code requirements.
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(D) Lead Paint Requlations. All work must be performed in compliance with Chapter 3742 of
the Ohio Revised Code, Chapter 3701-32 of the Ohio Administrative Code, and must comply with OSHA's
Lead in Construction Regulations and the OEPA's hazardous waste rules. All lead hazard abatement work
must be supervised by an Ohio Licensed Lead Abatement Contractor/Supervisor.

(E) Displacement. If the Project involves the displacement of tenants, Developer shall comply
with all Government Requirements in connection with such displacement. If the City shall become obligated
to pay any relocation costs or benefits or other sums in connection with the displacement of tenants, under
Cincinnati Municipal Code Chapter 740 or otherwise, Developer shall reimburse the City for any and all
such amounts paid by the City in connection with such displacement within twenty (20) days after the City's
written demand.

(F) Small Business Enterprise Program.

(i) Applicability. The applicability of Municipal Code Chapter 323 (Small Business Enterprise
Program) is limited to construction contracts in excess of $5,000. Municipal Code Chapter 323 defines
‘contract” as “a contract in excess of $5,000.00, except types of contracts listed by the City purchasing
agent as exempt and approved by the City Manager, for (a) construction, (b) supplies, (c) services, or (d)
professional services.” It defines “construction” as “any construction, reconstruction, improvement,
enlargement, alteration, repair, painting, decorating, wrecking or demolition, of any public improvement the
total overall project cost of which is fairly estimated by Federal or Ohio statutes to be more than $4,000 and
performed by other than full-time employees who have completed their probationary periods in the classified
service of a public authority.” To the extent Municipal Code Chapter 323 does not apply to this Agreement,
Developer is not subject to the various reporting requirements described in this Section (F).

(i) Requirement. The City has an aspirational goal that 30% of its total dollars spent for
construction and 15% of its total dollars spent for supplies/services and professional services be spent with
Small Business Enterprises (“SBE”"s), which include SBEs owned by minorities and women. Accordingly,
subject to clause (i) above, Developer and its general contractor shall use its best efforts and take affirmative
steps to assure that SBEs are utilized as sources of supplies, equipment, construction, and services, with the
goal of meeting 30% SBE participation for construction contracts and 15% participation for supplies/services
and professional services contracts. An SBE means a consultant, supplier, contractor or subcontractor who
is certified as an SBE by the City in accordance with Cincinnati Municipal Code (‘CMC”) Chapter 323. (A list
of SBEs may be obtained from the Department of Economic Inclusion or from the City's web page,
http://cincinnati.diversitycompliance.com.) Developer and its general contractor may refer interested firms to
the Department of Economic Inclusion for review and possible certification as an SBE, and applications may
also be obtained from such web page. If the SBE program is applicable to this Agreement, as described in
clause (i) above, Developer agrees to take (or cause its general contractor to take) at least the following
affirmative steps:

(1) Including qualified SBEs on solicitation lists.
(2) Assuring that SBEs are solicited whenever they are potential sources. Contractor must
advertise, on at least two separate occasions, both in local minority publications and in other
local newspapers of general circulation, invitations to SBEs to provide services, to supply
materials or to bid on construction contracts for the Project. Contractor is encouraged to use
the internet and similar types of advertising to reach a broader audience, but these additional
types of advertising cannot be used as substitutes for the above.

(3) When economically feasible, dividing total requirements into small tasks or quantities so

as to permit maximum SBE participation.

(4) When needs permit, establishing delivery schedules that will encourage participation by

SBEs.

(iii) Subject to clause (i) above, if any subcontracts are to be let, Developer shall require the
prime contractor to take the above affirmative steps.

(iv) Subject to clause (i) above, Developer shall provide to the City, prior to commencement
of the Project, a report listing all of the contractors and subcontractors for the Project, including information as
to the owners, dollar amount of the contract or subcontract, and other information that may be deemed
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necessary by the City Manager. Developer or its general contractor shall update the report monthly by the
15, Developer or its general contractor shall enter all reports required in this subsection via the City’s web
page referred to in clause (i) above or any successor site or system the City uses for this purpose. Upon
execution of this Agreement, Developer and its general contractor shall contact the Department of Economic
Inclusion to obtain instructions, the proper internet link, login information, and password to access the site and
set up the necessary reports.

(v) Subject to clause (i) above, Developer and its general contractor shall periodically
document its best efforts and affirmative steps to meet the above SBE participation goals by notarized
affidavits executed in a form acceptable to the City, submitted upon the written request of the City. The City
shall have the right to review records and documentation relevant to the affidavits. If affidavits are found to
contain false statements, the City may prosecute the affiant pursuant to Section 2921.12, Ohio Revised Code.

(vi) Subject to clause (i) above, failure of Developer or its general contractor to take the
affirmative steps specified above, to provide fair and equal opportunity to SBEs, or to provide technical
assistance to SBEs as may be necessary to reach the minimum percentage goals for SBE participation as
set forth in Cincinnati Municipal Code Chapter 323, may be construed by the City as failure of Developer to
use best efforts, and, in addition to other remedies under this Agreement, may be a cause for the City to file
suit in Common Pleas Court to enforce specific performance of the terms of this section.

(G) Equal Employment Opportunity.

(i) Applicability. Chapter 325 of the Cincinnati Municipal Code (Equal Employment
Opportunity) applies (a) where the City expends more than $5,000 under a non-construction contract, or
(b) where the City spends or receives over $5,000 to (1) employ another party to construct public
improvements, (2) purchase services, or (3) lease any real or personal property to or from another party.
Chapter 325 of the Municipal Code does not apply where the contract is (a) for the purchase of real or
personal property to or from another party, (b) for the provision by the City of services to another party, (c)
between the City and another governmental agency, or (d) for commodities such as utilities.

(i) Requirement. If this Agreement is subject to the provisions of Chapter 325 of the
Cincinnati Municipal Code (the City of Cincinnati's Equal Employment Opportunity Program), the provisions
thereof are hereby incorporated by reference into this Agreement.

(H)  Prevailing Wage. Developer shall comply, and shall cause all contractors working on the
Project to comply, with all any prevailing wage requirements that may be applicable to the Project. In the event
that the City is directed by the State of Ohio to make payments to construction workers based on violations of
such requirements, Developer shall make such payments or reimburse the City for such payments within
twenty (20) days of demand therefor. A copy of the City’s prevailing wage determination may be attached to
this Exhibit as Addendum | to Additional Requirements Exhibit (City’s Prevailing Wage Determination) hereto.

) Compliance with the Immigration and Nationality Act. In the performance of its construction
obligations under this Agreement, Developer shall comply with the following provisions of the federal

Immigration and Nationality Act: 8 U.S.C.A. 1324a(a)(1)(A) and 8 U.S.C.A. 1324a(a)(2). Compliance or
noncompliance with those provisions shall be solely determined by final determinations resulting from the
actions by the federal agencies authorized to enforce the Immigration and Nationality Act, or by
determinations of the U.S.

J) Prompt Payment. The provisions of Chapter 319 of the Cincinnati Municipal Code, which
provides for a "Prompt Payment System”, may apply to this Agreement. Municipal Code Chapter 319 also
(i) provides certain requirements for invoices from contractors with respect to the Prompt Payment System,
and (ii) obligates contractors to pay subcontractors for satisfactory work in a timely fashion as provided
therein.

{00394470-10}

100



(K) Conflict of Interest. Pursuant to Ohio Revised Code 102.03, no officer, employee, or agent
of the City who exercises any functions or responsibilities in connection with the planning or carrying out of
the Project may have any personal financial interest, direct or indirect, in Developer or in the Project, and
Developer shall take appropriate steps to assure compliance.

(L) Ohio Means Jobs. If this Agreement constitutes a construction contract (pursuant to the
guidance with respect to the definition of that term provided in Section (A) above), then, pursuant to
Ordinance No. 238-2010: To the extent allowable by law, Developer and its general contractor shall use its
best efforts to post available employment opportunities with Developer, the general contractor's
organization, or the organization of any subcontractor working with Developer or its general contractor with
the OhioMeansJobs Center, 1916 Central Parkway, Cincinnati, Ohio 45214-2305, through its Employer
Services Unit Manager at 513-946-7200.

(M) Wage Enforcement.

(i) Applicability. Council passed Ordinance No. 22-2016 on February 3, 2016, which
ordained Chapter 326 (Wage Enforcement) of the Cincinnati Municipal Code (the “Wage Enforcement
Chapter”). The Wage Enforcement Chapter was then amended by Ordinance No. 96-2017, passed May
17, 2017. As amended, the Wage Enforcement Chapter imposes certain requirements upon persons
entering into agreements with the City whereby the City provides an incentive or benefit that is projected to
exceed $25,000, as described more particularly in the Wage Enforcement Chapter. Cincinnati Municipal
Code Section 326-5 requires that the language below be included in contracts subject to the Wage
Enforcement Chapter.

(ii) Required Contractual Language. Capitalized terms used, but not defined, in this
clause (ii) have the meanings ascribed thereto in the Wage Enforcement Chapter.

(a) This contract is or may be subject to the Wage Enforcement provisions of
the Cincinnati Municipal Code. These provisions require that any Person who has an Agreement with the
city or with a Contractor or Subcontractor of that Person shall report all Complaints or Adverse
Determinations of Wage Theft and Payroll Fraud (as each of those terms is defined in Chapter 326 of the
Cincinnati Municipal Code) against the Contractor or Subcontractors to the Department of Economic
Inclusion within 30 days of notification of the Complaint or Adverse Determination.

(b) If this contract is subject to the Wage Enforcement provisions of Chapter
326 of the Cincinnati Municipal Code, the Person entering into this contract is required to include provisions
in solicitations and contracts regarding a Development Site that all employers, Contractors or
Subcontractors performing or proposing to perform work on a Development Site provide an initial sworn
and notarized “Affidavit Regarding Wage Theft and Payroll Fraud” on a form prescribed by the city manager
or his or her designee and, within 30 days of an Adverse Determination or Complaint of Wage Theft or
Payroll Fraud, shall provide an “Amended Affidavit Regarding Wage Theft and Payroll Fraud” on a form
prescribed by the city manager or his or her designee.

(c) If this contract is subject to the Wage Enforcement provisions of Chapter
326 of the Cincinnati Municipal Code, the Person entering into this contract is required to authorize, and
does hereby specifically authorize, any local, state or federal agency, court, administrative body or other
entity investigating a complaint of Wage Theft or Payroll Fraud against the Person (collectively “investigative
bodies”) to release to the City’s Department of Economic Inclusion any and all evidence, findings,
complaints and determinations associated with the allegations of Wage Theft or Payroll Fraud upon the
City's request and further authorizes such investigative bodies to keep the City advised regarding the status
of the investigation and ultimate determination. If the investigative bodies require the Person to provide
additional authorization on a prescribed form or in another manner, the Person shall be required to provide
such additional authorization within 14 days of a request by the City.

(d) If this Agreement is subject to the Wage Enforcement provisions of

Chapter 326 of the Cincinnati Municipal Code, the Person entering into this Agreement shall include in its
contracts with all Contractors language that requires the Contractors to provide the authorizations set forth
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in subsection (c) above and that further requires each Contractor to include in its contracts with
Subcontractors those same obligations for each Subcontractor and each lower tier subcontractor.

(e) If this Agreement is subject to the Wage Enforcement provisions of
Chapter 326 of the Cincinnati Municipal Code, the Person entering into this Agreement shall post a
conspicuous notice on the Development Site throughout the entire period work is being performed pursuant
to the Agreement indicating that the work being performed is subject to Cincinnati Municipal Code Chapter
326, Wage Enforcement, as administered by the City of Cincinnati Department of Economic Inclusion. Such
notice shall include contact information for the Department of Economic Inclusion as provided by the
department.

) Under the Wage Enforcement provisions, the city shall have the authority,
under appropriate circumstances, to terminate this contract or to reduce the incentives or subsidies to be
provided under this contract and to seek other remedies, including debarment.

(N) Americans With Disabilities Act; Accessibility.

(i) Applicability. Cincinnati City Council adopted Motion No. 201600188 on February
3, 2016 (the “Accessibility Motion”). This motion directs City administration, including DCED, to include
language specifically requiring compliance with the Americans With Disabilities Act, together with any and
all regulations or other binding directives promulgated pursuant thereto (collectively, the “ADA”), and
imposing certain minimum accessibility standards on City-subsidized projects regardless of whether there
are arguably exceptions or reductions in accessibility standards available under the ADA or State law.

(i) Requirement. In furtherance of the policy objectives set forth in the Accessibility
Motion, (A) the Project shall comply with the ADA, and (B) if (i) any building(s) within the Project is subject
to the accessibility requirements of the ADA (e.g., by constituting a “place of public accommodation” or
another category of structure to which the ADA is applicable) and (ji) such building(s) is not already required
to meet the Contractual Minimum Accessibility Requirements (as defined below) pursuant to the ADA,
applicable building code requirements, or by any other legal requirement, then Developer shall cause such
building(s) to comply with the Contractual Minimum Accessibility Requirements in addition to any
requirements pursuant to the ADA and the applicable building code or legal requirement. As used herein,
“Contractual Minimum Accessibility Requirements” means that a building shall, at a minimum, include
(1) at least one point of entry (as used in the ADA), accessible from a public right of way, with respect to
which all architectural barriers (as used in the ADA) to entry have been eliminated, and (2) if such accessible
point of entry is not a building’s primary point of entry, conspicuous signage directing persons to such
accessible point of entry.

(0) Electric Vehicle Charging Stations in Garages.

(i) Applicability. Cincinnati City Council passed Ordinance No. 89-2017 on May 10,
2017. This ordinance requires all agreements in which the City provides any amount of “qualifying
incentives” for projects involving the construction of a parking garage to include a provision requiring the
inclusion of certain features in the garage relating to electric vehicles. The ordinance defines “qualifying
incentives” as the provision of incentives or support for the construction of a parking garage in the form of
(a) the provision of any City monies or monies controlled by the City including, without limitation, the
provision of funds in the form of loans or grants; (b) the provision of service payments in lieu of taxes in
connection with tax increment financing, including rebates of service payments in lieu of taxes; and (c) the
provision of the proceeds of bonds issued by the City or with respect to which the City has provided any
source of collateral security or repayment, including, but not limited to, the pledge of assessment revenues
or service payments in lieu of taxes. For the avoidance of doubt, “qualifying incentives” does not include (1)
tax abatements such as Community Reinvestment Area abatements pursuant to Ohio Revised Code
3735.67, et seq., or Job Creation Tax Credits pursuant to Ohio Revised Code 718.15; (2) the conveyance
of City-owned real property for less than fair market value; and (3) any other type of City support in which
the City provides non-monetary assistance to a project, regardless of value.
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(ii) Requirement. If the applicability criteria of Ordinance No. 89-2017 are met, then
the following requirements shall apply to any parking garage included within the Project: (a) at least one
percent of parking spaces, rounding up to the nearest integer, shall be fitted with Level 2 minimum 7.2
kilowatt per hour electric car charging stations; provided that if one percent of parking spaces is less than
two parking spaces, the minimum number of parking spaces subject to this clause shall be two parking
spaces; and (b) the parking garage’s electrical raceway to the electrical supply panel serving the garage
shall be capable of providing a minimum of 7.2 kilowatts of electrical capacity to at least five percent of the
parking spaces of the garage, rounding up to the nearest integer, and the electrical room supplying the
garage must have the physical space for an electrical supply panel sufficient to provide 7.2 kilowatts of
electrical capacity to at least five percent of the parking spaces of the garage, rounding up to the nearest
integer.

(P) Certification as to Non-Debarment. Developer represents that neither it nor any of its
principals is presently suspended or debarred by any federal, state, or local government agency. In
completing the Project, Developer shall not solicit bids from any contractors or subcontractors who are
identified as being suspended or debarred by any federal, state, or local government agency. If Developer
or any of its principals becomes debarred by any federal, state, or local government agency during the term
of this Agreement, Developer shall be considered in default under this Agreement.

(Q) Use of Nonfranchised Commercial Waste Haulers Prohibited. The City requires that
persons providing commercial waste collection services (as that term is defined under CMC Chapter 730)
within the City of Cincinnati obtain a franchise, and the City maintains a list of franchised commercial waste
haulers. Developer is prohibited from using or hiring (or causing to be used or hired) a nonfranchised
commercial waste hauler to provide commercial waste collection services in connection with the
performance of this Agreement, and Developer is responsible for ensuring that any commercial waste
collection services provided in connection with the performance of this Agreement are provided by a
franchised commercial waste hauler. Questions related to the use of commercial waste franchisees can be
directed to, and a list of current franchisees can be obtained from, the City's Office of Environment &
Sustainability by calling (513)352-3200.
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Addendum |
to
Additional Requirements Exhibit

City’s Prevailing Wage Determination

TO BE ATTACHED TO EXECUTION VERSION
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Contract No:

FUNDING AND DEVELOPMENT AGREEMENT

between the

CITY OF CINCINNATI,
an Ohio municipal corporation,

and

RBM DEVELOPMENT COMPANY, LLC,
an Ohio limited liability company

Project Name: Medpace Phase 3 Expansion Project

(Construction of new office buildings, parking garage, & intersection improvements for Red Bank
Expressway & Medpace Way)

Dated: , 2024
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FUNDING AND DEVELOPMENT AGREEMENT
(Medpace Phase 3 Expansion Project)

THIS FUNDING AND DEVELOPMENT AGREEMENT (this “Agreement”) is made and entered
into effective as of the Effective Date (as defined on the signature page hereof) by and between the CITY
OF CINCINNATI, an Ohio municipal corporation, 801 Plum Street, Cincinnati, Ohio 45202 (the “City”) and
RBM DEVELOPMENT COMPANY, LLC, an Ohio limited liability company, 5375 Medpace Way, Cincinnati,
Ohio 45227 (“Developer”).

Recitals:

A.  The medical research company Medpace, Inc. (“Medpace”) either by ownership or lease,
has site control of approximately 20.8 acres of real property located at the southeast corner of Madison
Road and Red Bank Expressway in the Madisonville neighborhood of Cincinnati, as depicted and described
on Exhibit A-1 (Site Plan for Medpace Campus) hereto (the “Medpace Site”), upon which the current
operational headquarters of Medpace is located.

B. Developer has, through its affiliate entities, undertaken a multi-phase redevelopment of the
Medpace Site. The first phase of redevelopment occurred pursuant to that Contract for Redevelopment of
the Development at Red Bank & Madison dated July 29, 2009 between the City and Developer, whereby
the City provided a Clean Ohio Fund grant to Developer to perform demolition and remediation activities in
order to help facilitate Developer’s undertaking of phase 1 of the redevelopment of the Medpace Site, which
ultimately created several office buildings currently used by the medical research company, Medpace, Inc.,
as its operational headquarters (the “Phase 1 Project”).

C. The second phase of redevelopment occurred pursuant to that Development Agreement
dated June 12, 2015 between the City and Developer, as amended by that First Amendment to
Development Agreement dated August 4, 2020 (the “First Amendment to Phase 2 Development
Agreement” and together, as amended, the “Phase 2 Development Agreement”), whereby Developer
constructed (1) a 239-room hotel and various public infrastructure improvements further described therein
(the “Phase 2A Project”), and thereafter (2) constructed (a) a new building containing office and retail
space, currently leased by Developer to several tenants, including Medpace and (b) various public
infrastructure improvements as further described therein (the “Phase 2B Project”). In connection with the
Phase 2A Project, the City provided tax increment financing for the construction of public infrastructure
improvements financed by the PORT OF GREATER CINCINNATI DEVELOPMENT AUTHORITY (the
“Port Authority”). More specifically, the City created the “Madison Center/Medpace Phase 2A TIF”
pursuant to Ordinance No. 47-2016, passed on March 2, 2016. In connection with the Phase 2B Project,
the City provided tax increment financing for the construction of public infrastructure improvements financed
by the Port Authority. More specifically, the City created the “Madison Center/Medpace Phase 2B TIF”
pursuant to Ordinance No. 157-2018, passed on June 20, 2018.

D. Pursuant to the First Amendment to Phase 2 Development Agreement and by virtue of that
certain Quitclaim Deed recorded on September 29, 2020, in Official Record 14263, Page 1 Hamilton
County, Ohio Records, the City vacated and conveyed to Medpace’s affiliate entity, 400 Medpace Way,
LLC (“400 Medpace Way”), a portion of the unused public right-of-way known as Old Red Bank Road (the
“Old Red Bank Road Sale Property”), for incorporation into the Medpace Site.

E. In exchange for the Old Red Bank Road Sale Property, 400 Medpace Way granted the City
a Restrictive Covenant recorded on August 8, 2020 in Official Record 14263, Page 12, Hamilton County,
Ohio Records (the “Restrictive Covenant”), which requires 400 Medpace Way and its successors and
assigns to maintain certain property located at the southeast corner of Madison Road and Red Bank
Expressway, as further described in the Restrictive Covenant, as vacant land, free of encumbrances,
utilities, or environmental contamination until such time that the City closes on the purchase of the Red
Bank Expressway Future ROW Property, as defined in, and pursuant to the terms of, the First Amendment
to Phase 2 Development Agreement.
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F. Pursuant to the First Amendment to Phase 2 Development Agreement, 400 Medpace Way
agreed to convey fee simple title to the Red Bank Expressway Future ROW Property and to the UDF Future
ROW Property (as defined therein) if and when 400 Medpace Way or other affiliate of Developer acquires
the UDF Property, for use by the City as public right-of-way in order to widen the northbound lane of Red

Bank Expressway.

G. Developer now desires to undertake the third phase of redevelopment at the Medpace Site
and has proposed to do all of the following (the “Project”):

(i)

(ii)

(iii)

construct or cause to be constructed a new building on the portion of the Medpace Site
located at 5401 Hetzel Avenue, Cincinnati, Ohio 45227, as depicted on Exhibit A-1 and
as described on Exhibit A-2 (Legal Description — CPU Site) hereto (the “CPU Site”),
consisting of an approximately 75,000 square foot commercial building which Medpace
intends to use as its new clinical pharmacology unit (the “CPU Project”) to be owned
by Medpace (or its affiliates);

demolish one of the buildings constructed as part of the prior Phase 1 Project, located
at 5355 Medpace Way (the “Current Office Building”);

following demolition of the Current Office Building, subdivide, reconfigure, and
consolidate the Current Office Building parcel with several other parcels at the
Medpace Site, as more particularly depicted as building “300” on Exhibit A-1 hereto,
and as described on Exhibit A-3 (Legal Description — Office Site) hereto (the “Office
Site”), to design and construct thereon an approximately 579,000 square foot, seven
story office building with a 287-space integrated parking garage, along with an outdoor
public plaza area, all as more particularly described and depicted on Exhibit B-1
(Description of Private Improvements) hereto (the “Office Project”; and together with
the CPU Project, the “Private Improvements”), to be owned by N300 Medpace Way,
LLC, or another affiliate of Developer (“N300”), financed by and ground leased to the
Port Authority, and leased back to N300 or another affiliate of Developer, then
subleased to Medpace for its office operations;

(iv) design and construct various public improvements, including, without limitation, an

(v)

approximately 343,000 square foot, 1,107-space standalone parking garage, as more
particularly described on Exhibit B-2 (Description of Public Infrastructure
Improvements) hereto (the “Public Infrastructure Improvements”; and together with
the Private Improvements, the “Phase 3 Improvements”), on the portion of the
Medpace Site more particularly depicted on Exhibit A-1 hereto, and described on
Exhibit A-4 (Legal Description — Garage Site) hereto (the “Garage Site”; and
collectively with the CPU Site and the Office Site, the "Phase 3 Project Site”), to be
financed and owned by the Port Authority and managed by Developer or an affiliate of
Developer; and

construct a roadwork project at the intersection of Red Bank Expressway and Medpace
Way, immediately west of the Medpace Site, the location of which is depicted and
described on Exhibit A-5 (Site Plan & Legal Description of Intersection Improvements)
hereto (“Intersection Improvement Site”), including, without limitation, installation of
a new traffic signal, new pavement markings, new traffic-related signage, and
adjustment of the existing elevated medians, all as more particularly described on
Exhibit B-3 (Description of Intersection Improvements) hereto (the “Intersection
Improvements”). The Phase 3 Project Site and the Intersection Improvement Site are
collectively referred to herein as the “Project Site”.

H.  The total estimated cost (including, without limitation, hard construction costs and soft costs)
of (i) the Private Improvements is projected to be approximately $289,721,245, as more particularly
described on Exhibit C-1 (Preliminary Budget — Private Improvements) hereto; (ii) the Public Infrastructure
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Improvements is projected to be approximately $37,175,391, as more particularly described on Exhibit C-
2 (Preliminary Budget — Public Infrastructure Improvements) hereto; and (iii) the Intersection Improvements
is projected to be approximately $555,000, as more particularly described on Exhibit C-3 (Preliminary
Budget — Intersection Improvements) hereto. Developer has represented to the City that it intends to use
various sources of funds to finance the costs associated with the Project, as set forth on Exhibit D-1
(Sources of Funds — Private Improvements), Exhibit D-2 (Sources of Funds — Public Infrastructure
Improvements) hereto, and Exhibit D-3 (Sources of Funds — Intersection Improvements) hereto.

I Developer currently anticipates that it will (i) commence construction of the Private
Improvements on or about [ . 2024], and complete the Private Improvements no later than
December 31, 2026, (i) commence construction of the Public Infrastructure Improvements on or about
[ , 20__], and complete the Public Infrastructure Improvements no later than | , 20__1], and (iii)
commence construction of the Intersection Improvements [no later than 3 months from the Effective Date],
and complete the Intersection Improvements no later than October 31, 2024.

J. Pursuant to Ordinance No. | ]-2024, passed by City Council on | , 2024,
the City created a so-called project-based TIF for the Phase 3 Project Site under Ohio Revised Code
(“ORC”) Section 5709.40(B), declaring Improvement (as defined in ORC Section 5709.40) to the Phase 3
Project Site to be a public purpose and exempt from real property taxation for a period of 30 years (the “TIF
Ordinance” and the “TIF Exemption”, as applicable).

K. The parties currently anticipate that a portion of the Public Infrastructure Improvements will
be financed by the Port Authority. Developer presently intends to finance the construction of the Public
Infrastructure Improvements by entering into, or causing to be entered into, a separate construction
agreement, cooperative agreement, service agreement(s), and other ancillary agreements with the City
and/or the Port Authority pursuant to which the Port Authority will issue one or more series of special
obligation development revenue bonds, with no series having a term in excess of the maximum maturity
allowable at law for such series, in a principal amount not to exceed $[55,000,000] with respect to the
financing of the Public Infrastructure Improvements (the “TIF Bonds”), and (iii) make the net proceeds from
the TIF Bonds available to Developer to pay for the construction of the Public Infrastructure Improvements
(as determined by the separate agreements that may be entered into by the Port Authority, the City, and
Developer).

L. The City will receive from the Hamilton County Treasurer the statutory service payments
generated from the Private Improvements pursuant to the TIF Exemption (“Project TIF Revenue”), and
use the same, (i) first, to pay any fees charged by the Hamilton County Auditor or any other governmental
entity (the “Collection Fees”), (ii) second, to satisfy the City’s obligation to the Board of Education of the
City School District of the City of Cincinnati (the “School Board”) under that certain Agreement by and
between the City and the School Board dated April 28, 2020, (iii) third, to pay the City’s fees described in
Section 11(D) of this Agreement, and (iv) fourth, to make payments to the Port Authority in the amount
necessary to pay principal, interest, and other amounts due with respect to the TIF Bonds (the “Bond
Obligations”), with any and all surplus Project TIF Revenue in any given year to be retained by the City or
returned to the City, as applicable, and used for any lawful purpose. The aforementioned service
agreement(s) to be entered into by and between the City and Developer following the Effective Date hereof
shall be substantially in the form of Exhibit E (Form of Service Agreement) hereto (the “Service
Agreement”).

M.  The cooperative agreement and the Service Agreement referred to herein, together with such
other documents with respect to the Phase 3 Improvements entered into with the Port Authority and
Developer to which the City is a party, are referred to herein as the “Port Authority Documents”, and the
Port Authority Documents, this Agreement, and such other ancillary documents and instruments executed
by the City and Developer, or executed by Developer in favor of the City, are referred to herein as the
“Project Documents”. Notwithstanding anything herein or within any other Project Document to the
contrary, neither the TIF Bonds nor any other obligations described herein shall be a general obligation of
the Port Authority or the City.
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N.  The Medpace Site is located in the TIF District known as “District 19 — Madisonville Incentive
District” (the “District”), established by Ordinance No. 414-2005, passed by City Council on November 2,
2005; however, the City amended the District boundaries to remove the Phase 3 Project Site from the
District with the passage of the TIF Ordinance in order to create the TIF Exemption.

0. The City and Developer’s affiliate, 300 Medpace Way, LLC, intend to enter into a Termination
of Community Reinvestment Area Tax Exemption Agreement dated on or about the Effective Date,
pursuant to which the City and 300 Medpace Way, LLC will agree to terminate the previously provided real
property tax abatement for the Current Office Building in order to facilitate the Tax Exemption and finance
the Public Infrastructure Improvements with the service payments derived from the Private Improvements
at the Office Site.

P. To further facilitate Developer’'s completion of the Public Infrastructure Improvements, the
City desires to provide support for the Public Infrastructure Improvements in the form of a grant of City
capital funds in an amount not to exceed $1,500,000 on the terms and conditions set forth in this Agreement
(the “City Public Infrastructure Improvement Grant”), to be utilized for hard construction costs of the
Public Infrastructure Improvements.

Q. Pursuant to (i) Ordinance No. 255-2023, passed by City Council on June 26, 2023, the City
applied for and was awarded a grant from the State of Ohio Department of Transportation ("ODOT”), Office
of Jobs and Commerce in the amount of up to $125,000 (the “ODOT Grant”); and (ii) Ordinance No. 40-
2023, passed by City Council on February 8, 2023, the City (a) applied for and was awarded a grant from
the State of Ohio Department of Development (“ODOD”) 629 Roadwork Program in an amount of up to
$200,000 (the “ODOD Grant”), and (b) as a condition of the ODOD Grant, authorized City capital funds in
an amount not to exceed $200,000 to be used as a matching grant for funding the construction of the
Intersection Improvements (the “City Intersection Grant”). The City intends to further support the Phase
3 Project by providing Developer with funds from the ODOT Grant, the ODOD Grant, and the City
Intersection Grant in the total cumulative amount not to exceed $525,000 (the “Intersection Improvement
Funds”) to facilitate construction of the Intersection Improvements.

R. In addition to the financial support contemplated herein, the City and Medpace have entered
into a Job Creation and Retention Tax Credit Agreement, dated December 18, 2023, pursuant to which the
City is providing an income tax credit on new jobs created and certain number of existing jobs retained by
Medpace at the Medpace Site (the “JCRTC Agreement”), in accordance with the terms and conditions of
the JCRTC Agreement.

S.  The Project is expected to (i) create approximately (a) 1,650 temporary full-time equivalent
construction and other jobs at the Project Site during the construction period, at a payroll of approximately
$27,300,500, and (b) 1,500 new full-time equivalent permanent employees at the Phase 3 Project Site,
following completion of the Project and no later than January 1, 2029, at an annual payroll of approximately
$90,000,000; and (ii) retain approximately 1,255 permanent full-time equivalent jobs at a total annual payroll
of $164,635,101.

T. Section 13 of Article VIII of the Ohio Constitution provides that, to create or preserve jobs
and employment opportunities and to improve the economic welfare of the people of the State, it is a public
interest and proper public purpose for the State or its political subdivisions to sell, lease, exchange, or
otherwise dispose of property within the State of Ohio for industry, commerce, distribution and research,
and to make loans and to provide moneys for the acquisition, construction, enlargement, improvement or
equipment of such property, structures, equipment, and facilities.

U. The City, upon recommendation of the City’s Department of Community and Economic
Development (“DCED”), believes that the Project is in the vital and best interests of the City and the health,
safety, and welfare of its residents, and in accordance with the public purposes and provisions of applicable
federal, state, and local laws and requirements and for this reason the City desires to facilitate the Project
by entering into this Agreement, providing the tax exemption as described herein and in the Service
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Agreement and cooperative agreement, and by providing the financial assistance as described herein for
the Intersection Improvements.

V.  The City Public Infrastructure Improvement Grant for this Agreement was authorized by
Ordinance No. 191-2022, passed by City Council on June 23, 2022. Execution of this Agreement and the
Port Authority Documents was authorized by the TIF Ordinance and Ordinance No. [ ]-2024, passed by
City Council on | |, 2024. Notwithstanding anything to the contrary in this Agreement, the City’s
obligations hereunder are conditioned upon the passage of any and all other required legislation by City
Council.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows:

1. DUE DILIGENCE INVESTIGATIONS.

(A) Due Diligence Items. Following the parties’ execution of this Agreement and at such time
as such documents become available, Developer, at its sole expense, shall obtain and deliver to the City
the following items (the “Due Diligence ltems”):

0] Title: A copy of Developer's Owner’s Policy of or Commitment for Title Insurance
showing that Developer (or its affiliates) owns good and marketable fee simple title
to the Phase 3 Project Site where the Phase 3 Improvements will be constructed;

(i) Survey: ALTA survey(s) of the Phase 3 Project Site upon which the Phase 3
Improvements will be constructed, showing all easements and other matters of
record that can be shown on a survey;

(iii) Appraisal: A projected “as built” appraisal of the Private Improvements (but only if
such an appraisal is required by the Port Authority);

(iv) Site Plan: A detailed site plan showing the proposed location of the Private
Improvements, the Public Infrastructure Improvements, and the Intersection
Improvements;

(v) Environmental: A copy of whatever environmental reports Developer obtains or

has obtained in connection with the Phase 3 Project, including, at a minimum, a
Phase | environmental site assessment under current ASTM standards;

(vi) Engineering Studies: Geotechnical or other engineering studies for (a) the parcels
upon which the Public Infrastructure Improvements will be constructed, and (b) the
area where the Intersection Improvements will be constructed;

(vii) Construction Schedules: A detailed construction timeline showing anticipated
commencement and completion dates for the Project, including significant

milestones;
(viii)  Budget: A detailed and updated budget for the Project;
(ix) Financing: Evidence satisfactory to the City that Developer has obtained all

financing necessary to complete the Project;

x) New Legal Descriptions and Surveys: Updated legal descriptions and ALTA
property surveys for the Office Site, and the Garage Site, if applicable;

(xi) Service Payment Projections: A detailed analysis showing the projected statutory
service payments in lieu of taxes (the “Statutory Service Payments”) that will be
generated from the Private Improvements;

(xii) Port Authority Documents: Such other information and documentation as may be
required by the Port Authority; and

(xiii) Other Information: Such other information and documents pertaining to Developer
or the Project as the City may reasonably require.

(B) Copies of Due Diligence Items to Be Provided to City. Without limitation of Developer’s
other obligations under this Agreement, prior to the issuance of the TIF Bonds, and as such Due Diligence
Items are obtained by Developer, Developer, at no cost to the City, shall provide DCED with copies of the
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inspection, engineering, and environmental reports, title reports, surveys, and other materials prepared by
third party professionals obtained by Developer.

© Contingency for City’s Satisfaction with Due Diligence Investigations. All reports and the
like obtained by Developer from third parties and delivered to the City shall be recent (i.e., prepared or
updated, as the case may be, within 3 months from the date that the item is delivered to the City) and shall
be prepared by properly licensed and qualified companies or individuals acceptable to the City. In addition
to the Due Diligence Items, Developer and the City may conduct whatever additional investigations
concerning the Project as they deem necessary, including, without limitation, investigations into the
feasibility and likelihood of Developer obtaining all building, zoning, and other approvals from the City’s
Department of Buildings and Inspections (“B&I”), the Department of City Planning and Engagement
(“Planning”), the City Planning Commission, the Department of Transportation and Engineering (“DOTE”),
and any other applicable City departments, agencies or boards. If, prior to the issuance of the TIF Bonds,
any party determines that the Phase 3 Project is not feasible for any reason, then, notwithstanding anything
in this Agreement to the contrary, such party may terminate this Agreement by giving the other parties
written notice thereof, whereupon this Agreement shall terminate and the parties hereto shall thereafter
have no rights or obligations hereunder. Unless otherwise directed by the DCED Director, Developer shall
deliver all the Due Diligence Items to be provided by Developer to the City under this Agreement to the
DCED Director (for review by DCED and other City departments as deemed necessary or appropriate by
DCED) and shall generally coordinate all aspects of the Project (as they relate to the City) through DCED.
The termination rights of the parties under this paragraph shall automatically terminate upon the issuance
of the TIF Bonds.

2. PLANS AND CONSTRUCTION.

(A) Preparation of Plans and Specifications. Developer shall prepare plans and specifications
for the Project and shall submit the same to DCED for review and approval prior to commencement of
construction of the Project; provided that DCED may only withhold approval if such plans and specifications
(i) reduce or diminish the size, scope, quality, or site plan of the Project, (ii) could reasonably be expected
to reduce the projected hard construction cost of the Project, or (iii) are otherwise inconsistent with zoning
laws or any planned development approved by City Council with respect to the Project or are materially
inconsistent with Exhibits B-1 and B-2, in each case as determined in DCED Director’s sole and absolute
discretion. The approved plans and specifications for the Project (including any and all changes thereto,
subject to the City’s review and approval on the criteria provided in the immediately preceding sentence)
are referred to herein as the “Final Plans”. Developer shall submit any and all proposed changes to the
Final Plans to DCED for review and approval.

(B) Construction Bids. Following the parties’ execution of this Agreement, Developer shall
obtain construction bids for the Project. Upon Developer’s selection of the bids for the Project, Developer
shall submit to the City an updated construction budget and construction schedule for the Project.

© Commencement and Completion of Construction. Developer shall complete, or cause to
be completed, the Project, and all components thereof, in accordance with Exhibits B-1, B-2, and B-3, and
substantially as reflected in the Final Plans, and in compliance with all applicable laws. Developer shall
commence and complete the applicable portions of the Project in accordance with the deadlines specified
below.

(i) Private Improvements. Developer shall commence, or cause to be commenced,
construction of the Private Improvements not later than [July 1, 2024]. Developer shall
complete construction, substantially in accordance with the Final Plans and
substantially in accordance with Exhibit B-1 with respect to the Private Improvements,
no later than [December 31, 2026].

(ii) Public Infrastructure Improvements. Developer shall commence construction of the
Public Infrastructure Improvements not later than [ . 20 ]. Developer shall
complete construction, substantially in accordance with the Final Plans and
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substantially in accordance with Exhibit B-2 with respect to the Public Infrastructure
Improvements, not later than [ .20 1.

(iii) Intersection Improvements: Developer shall commence construction of Intersection
Improvements not later than [3 months from the Effective Date]. Developer shall cause
the Intersection Improvements to be constructed in a good and workmanlike manner,
and to be completed, substantially in accordance with the Final Plans and substantially
in accordance with Exhibit B-3 with respect to the Intersection Improvements, not later
than October 31, 2024 (the “Intersection Improvement Completion Deadline”).
Following completion of the Intersection Improvements, Developer shall, as necessary,
remove, replace and/or repair (or cause the removal, replacement and/or repair of)
faulty, defective or improper work, materials or equipment discovered during the period
of time beginning on the Intersection Improvement Completion Deadline and
continuing for one year thereafter, or until all repairs and corrections are completed to
the satisfaction of the Director of DOTE, in his or her sole and absolute discretion,
whichever occurs last (the “Warranty Period”). No later than two weeks prior to the
expiration of the Warranty Period, Developer shall schedule a date for the inspection
of the Intersection Improvements with Developer and with DOTE (the “Warranty
Inspection”). Upon expiration of the Warranty Period and satisfactory completion of
all warranty work as confirmed at the Warranty Inspection, DOTE will issue a letter to
the Developer confirming that all work has been completed. Developer will provide the
City with a customary payment and performance bond with respect to the Intersection
Improvements (as more fully described in Section 3(D), the “Payment and
Performance Bond”). The Payment and Performance Bond shall remain in effect until
the expiration of the Warranty Period.

(D) Contractors and Subcontractors. Developer shall not solicit bids from any contractors or
subcontractors who are identified as being debarred by the federal or state government or who are identified
as being debarred on the City’s Vendor Performance list.

(E) Applicable Laws. Developer shall obtain, pay for, and maintain all necessary building permits
and other permits, licenses, and other governmental approvals and shall comply with all applicable federal,
state, and local laws, codes, ordinances, and other governmental requirements applicable to the
construction of the Project. The City makes no representations or other assurances to Developer that
Developer will be able to obtain whatever variances, permits, or other approvals from Planning, B&I, DOTE,
other City departments, City Planning Commission, or City Council that may be required in connection with
the Project.

(F) Inspection of Work. During construction, the City, its employees, and agents shall have the
right at all reasonable times to enter upon the construction site to examine and inspect the progress of
construction to determine whether Developer is complying with the requirements of this Agreement.
Notwithstanding anything to the contrary in this paragraph (F) or this Agreement, nothing herein shall in
any way limit the inspection rights the City otherwise legally possesses, whether in connection with its police
powers, permitting, or otherwise.

(G) Mechanics’ Liens. Developer shall not permit any mechanics’ or other liens to be filed against
the Project Site during construction. If a mechanic’s lien shall at any time be filed, Developer shall within 30
days after notice of the filing thereof, cause the same to be discharged of record, bonded, insured over, or
otherwise cause the Project Site to be released from the lien pursuant to the procedures Ohio Revised
Code Section 1311.11.

(H) DOTE Permits and Fees. Developer acknowledges that it may be required to obtain a
barricade permit or other related permits when the Project necessitates, or as otherwise required by DOTE
for the Project. Developer shall pay DOTE for any fees related to such permits, including for the closure of
the sidewalk and the curb lane of the adjacent streets if and when demolition or construction necessitates
closing the adjoining streets or portions thereof. DOTE shall have the right to evaluate Developer’s need
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for a barricade throughout construction and, if at any time after consultation with Developer DOTE
determines that a barricade is not needed, DOTE shall have the right to withdraw the permit.

()  Completion Guaranty. Prior to execution by the City of the Port Authority Documents,
Developer shall cause the August J. Troendle Revocable Trust or another guarantor approved by the City,
in the City’s sole and absolute discretion (such entity, whether it be the August J. Troendle Revocable Trust
or another guarantor, being hereinafter referred to as “Guarantor”), to execute a guaranty of completion
with respect to Developer’s obligation to complete the Project, which shall be in substantially the form of
Exhibit F (Form of Completion Guaranty) hereto (the “Completion Guaranty”).

3. CITY’S FINANCIAL ASSISTANCE.

(A) Project TIF Revenue. The City’s funding commitment shall be subject to and contingent
upon, without limitation, the execution and continued effectiveness of this Agreement, the Service
Agreement, and the cooperative agreement. The City’s funding commitment under this Agreement shall be
limited to providing the Project TIF Revenue to the Port Authority for payment of the Bond Obligations, all
in accordance with one or more separate agreements to be executed by the City, Developer, and the Port
Authority. To the extent the Project TIF Revenue provided by the City is insufficient to satisfy the Bond
Obligations, the City shall have no responsibility for the shortfall. As between the City and Developer, and
except for the City’s agreement to provide the Project TIF Revenue to the Port Authority, Developer shall
be solely responsible for all costs associated with the Phase 3 Project. Developer acknowledges and agrees
that the City will not provide the Project TIF Revenue to the Port Authority for payment of the Bond
Obligations other than with respect to service payments for tax years falling within the period of the TIF
Exemption that are actually made in accordance with the Service Agreement and are actually received by
the City.

(B) Excess Project TIF Revenue. To the extent the Project TIF Revenue in any year exceeds
the amount payable to the Port Authority for payment of the Bond Obligations for such year, as more
particularly described in one or more separate agreements to be executed by the City, Developer, and the
Port Authority, the City shall be entitled to retain and use such excess Project TIF Revenue for any lawful
purpose. For the avoidance of doubt, to the extent the Project TIF Revenue associated with any portion of
the Phase 3 Project is not to be used to secure Bond Obligations associated with the applicable phase of
the TIF Bonds, for any reason, the City shall be entitled to retain and use such excess Project TIF Revenue
for any lawful purpose.

© City Public Infrastructure Improvement Funds.

0] Amount and Terms of Grant; Eligible Uses. Subject to the terms and conditions of
this Agreement, the City agrees to provide the City Public Infrastructure Improvement Grant to Developer
from City capital funds, in an amount not to exceed $1,500,000 (the “City Public Infrastructure
Improvement Funds”). The City Public Infrastructure Improvement Funds shall be used throughout
construction of the Public Infrastructure Improvements itemized on Exhibit B-2 and for no other purpose.
For the avoidance of doubt, Developer shall not use any portion of the City Public Infrastructure
Improvement Funds for the Private Improvements, the Intersection Improvements, design fees or other soft
costs, or for the purchase of inventory, supplies, furniture, trade fixtures, or any other items of personal
property, or to establish a working capital fund. The City and the Developer may, in their mutual discretion,
elect to apply the City Public Infrastructure Funds to the Port Authority pursuant to the Port Authority
Documents for the purpose of effecting a unified financing for the Public Infrastructure Improvements
together with the proceeds of the Bond Obligations.

(i) Disbursement. The City shall disburse the City Public Infrastructure Improvement
Funds as described in Exhibit G (Disbursement of City Public Infrastructure Improvement Funds) hereto,
and in accordance with the Port Authority Documents. Notwithstanding anything herein to the contrary, the
City shall have no obligation to disburse any of the City Public Infrastructure Improvement Funds until all of
the conditions for disbursement set forth in Exhibit G have been satisfied. Upon request, Developer shall
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provide to the City written documentation demonstrating the proper use of the City Public Infrastructure
Improvement Funds to fund its construction of the Public Infrastructure Improvements.

(D) Intersection Improvement Funds.

0] Amount and Terms of Grants; Eligible Uses. Subject to the terms and conditions
of this Agreement, the City agrees to provide the Intersection Improvement Funds to Developer in an
amount not to exceed $525,000 from (a) the City Intersection Grant, (b) the ODOT Grant, and (c) the ODOD
Grant. In the event the City does not receive all or any portion of the ODOT Grant from ODOT, or the ODOD
Grant from ODOD, the City reserves the right to adjust the amount of Intersection Improvement Funds, up
to and including reducing the amount of the Intersection Improvement Funds to the amount of the City
Intersection Grant. The proceeds of the Intersection Improvement Funds shall be used throughout
construction solely to finance the actual construction costs paid by Developer in connection with the
Intersection Improvements as itemized on Exhibit B-3 and for no other purpose. For the avoidance of doubt,
Developer shall not use any portion of the Intersection Improvement Funds to pay for the purchase of
inventory, supplies, furniture, trade fixtures, or any other items of personal property, or to establish a
working capital fund. Except for the City’s agreement to provide the Intersection Improvement Funds as
described in this Agreement, the City shall not be responsible for any costs associated with the completion
of the Intersection Improvements.

(i) State Grant Obligations. Developer agrees to comply with and assist the City in
complying with any provisions required of the City as a condition of receiving the ODOT Grant, the ODOD
Grant, or any federal statutes, rules, regulations, executive orders, or other grant conditions which may be
applicable to the Intersection Improvements. The conditions of the ODOT Grant and ODOD Grant are
attached as Exhibit H (ODOT and ODOD Grant Conditions) hereto (the “State Grant Conditions”) and are
incorporated by reference into this Agreement. In the event Developer violates any of the State Grant
Conditions, or if proceeds from the ODOT Grant or ODOD Grant are required to be paid back to ODOT or
to ODOD (as applicable) as a result of Developer’s violation of the State Grant Conditions, Developer
agrees to reimburse the City for any amounts paid and/or forego the receipt of any amounts to be paid from
the ODOT Grant and/or the ODOD Grant.

(iii) Disbursement. The City shall disburse the Intersection Improvement Funds
throughout completion of the Intersection Improvements, as described in Exhibit | (Disbursement of
Intersection Improvement Funds) hereto. Notwithstanding anything herein to the contrary, the City shall
have no obligation to disburse any of the Intersection Improvement Funds until all of the conditions for
disbursement set forth in Exhibit | have been satisfied. Upon request, Developer shall provide to the City
written documentation demonstrating the proper use of the Intersection Improvement Funds to fund its
construction of the Intersection Improvements.

(iv) Payment and Performance Bond. Prior to commencement of construction of the
Intersection Improvements, the Developer will provide to the City a payment and performance bond
covering the Intersection Improvements work in form and substance consistent with City requirements for
similar traffic improvements elsewhere in the City.

(v) Separate Project. For the avoidance of doubt, the Intersection Improvements are
a distinct project from the Private Improvements and Public Infrastructure Improvements. The Intersection
Improvements are included in this Agreement for convenience of the parties in documenting the terms and
conditions upon which the City will disburse funds for the construction thereof, and documenting the terms
upon which the Developer agrees to construct such improvements. However, such improvements are a
separate project from the Private Improvements and Public Infrastructure Improvements for all other
purposes.

(E) No Other City Assistance. As a material inducement to the City to enter into this
Agreement, Developer agrees that it shall not request or expect to receive any additional funding, real
estate or income tax abatements, or other financial assistance from the City in connection with the Project
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in the future, either for itself, for the benefit of Medpace, tenants or other occupants of the Office Site, or for
the benefit of any other third party unless the City agrees to the contrary in writing.

4, INSURANCE; INDEMNITY.

(A) Insurance during Construction. From the time that construction associated with the Project
commences, and until such time as all construction work associated with the Project has been completed,
Developer shall maintain, or cause to be maintained, the following insurance: (i) Commercial General
Liability insurance of at least $5,000,000 per occurrence, combined single limit/$10,000,000 aggregate,
naming the City as an additional insured with respect to the Project, (ii) builder’s risk insurance in the amount
of 100% of the value of the improvements constructed as part of the Project, (iii) worker's compensation
insurance in such amount as required by law, (iv) all insurance as may be required by Developer’'s
construction lenders or by the Port Authority, and (v) such other insurance as may be reasonably required
by the City. Developer’s insurance policies shall (a) be written in standard form by companies of recognized
responsibility and credit reasonably acceptable to the City, that are authorized to do business in Ohio, and
that have an A.M. Best rating of A VIl or better, and (b) provide that they may not be canceled or modified
without at least 30 days prior written notice to the City. Prior to commencement of construction of the
Project, Developer shall send proof of all such insurance to the City at 805 Central Avenue, Suite 700,
Cincinnati, Ohio 45202, Attention: Monitoring and Compliance Division, or such other address as may be
specified by the City from time to time; provided that if the City requests an additional insured endorsement
with respect to the Commercial General Liability insurance described above, Developer shall have 6 months
following the date of the City’s request to obtain such an endorsement from its insurer and provide the
original endorsement to the City.

(B) Waiver of Subrogation. Developer hereby waives all its claims and rights of recovery, and
on behalf of Developer’s insurers, rights of subrogation, against the City, its employees, agents, contractors,
and subcontractors with respect to any and all damage to or loss of property that is covered or that would
ordinarily be covered by the insurance required under this Agreement to be maintained by Developer, even
if such loss or damage arises from the negligence of the City, its employees, agents, contractors or
subcontractors; it being the agreement of the parties that Developer shall at all times protect itself against
such loss or damage by maintaining adequate insurance. Developer shall cause its property insurance
policies to include a waiver of subrogation provision consistent with the foregoing waiver.

© Indemnity. Notwithstanding anything in this Agreement to the contrary, as a material
inducement to the City to enter into this Agreement, Developer shall defend, indemnify, and hold the City,
its officers, council members, employees, and agents (collectively, the “Indemnified Parties”) harmless
from and against any and all actions, suits, claims, losses, costs (including, without limitation, attorneys’
fees), demands, judgments, liability, and damages suffered or incurred by or asserted against the
Indemnified Parties as a result of or arising from the acts of Developer, its agents, employees, contractors,
subcontractors, licensees, invitees, or anyone else acting at the request of Developer in connection with
the Project. The obligations of Developer under this paragraph shall survive termination of this Agreement
with respect to Claims suffered, incurred, asserted, or arising prior to the date of termination. As used
herein, “Claims” means, collectively, any and all actions, suits, claims, losses, costs (including, without
limitation, attorneys’ fees), demands, judgments, liability, and damages.

5. CASUALTY; EMINENT DOMAIN. If the Project is damaged or destroyed by fire or other
casualty during construction, or if any portion of the Project Site is taken by exercise of eminent domain
(federal, state, or local), Developer (if applicable) shall repair and restore the affected property, as
expeditiously as possible, and to the extent practicable, to substantially the same condition in which the
Project Site was in immediately prior to such occurrence. To the extent the City’s participation is required,
the City and Developer shall jointly participate in filing claims and taking such other actions pertaining to
the payment of proceeds resulting from such occurrence. If the proceeds are insufficient to fully repair and
restore the affected property, the City shall not be required to make up the deficiency. Developer shall
handle all construction in accordance with the applicable requirements set forth herein, including, without
limitation, obtaining the City’s approval of the plans and specifications if they deviate from the original City-
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approved plans. Developer shall not be relieved of any obligations, financial or otherwise, under this
Agreement during any period in which the Project Site is being repaired or restored.

6. DEFAULT; REMEDIES.

(A) Default. The occurrence of any of the following shall be an “event of default” under this
Agreement:
0] Prior to the expiration of the TIF Exemption:

(a) the dissolution of Developer or Guarantor (during the term of the Guaranty),
the filing of any bankruptcy or insolvency proceedings by any such entity, or
the making by any such entity of an assignment for the benefit of creditors, or

(b) the filing of any bankruptcy or insolvency proceedings by or against Developer
or Guarantor (during the term of the Guaranty), the appointment of a receiver
(temporary or permanent) for any such entity, the attachment of, levy upon, or
seizure by legal process of any property of any such entity, or the insolvency
of any such entity, unless such appointment, attachment, levy, seizure, or
insolvency is cured, dismissed, or otherwise resolved to the City’s satisfaction
within 60 days following the date thereof; or

(ii) The occurrence of a Specified Default (as defined below), or a failure of Developer
to perform or observe (or cause to be performed or observed) any obligation, duty, or responsibility under
this Agreement or any other Project Document (provided that a failure of Guarantor to perform under the
Guaranty shall be deemed a failure of Developer to perform under this Agreement), and failure by
Developer to correct such default within 30 days after the receipt by Developer of written notice thereof
from the City (the “Cure Period”), other than a Payment Default (as described below), in which case there
shall be a Cure Period of 5 business days after Developer’s receipt of written notice thereof from the City;
provided, however, that if the nature of the default is such that it cannot reasonably be cured during the
Cure Period, Developer shall not be in default under this Agreement so long as Developer commences to
cure the default within such Cure Period and thereafter diligently completes such cure within 60 days after
receipt of the City’s initial notice of default. Notwithstanding the foregoing, if Developer’s failure to perform
or observe any obligation, duty, or responsibility under this Agreement creates a dangerous condition or
otherwise constitutes an emergency as determined by the City in good faith, an event of default shall be
deemed to have occurred if Developer fails to take reasonable corrective action immediately upon
discovering such dangerous condition or emergency. As used in this section, “Specified Default” means
the occurrence of any of the following:

(a) Payment Default. Any Statutory Service Payment or minimum service
payment, as applicable (together, the Statutory Service Payments and
minimum service payments are referred to herein as the “Service
Payments”), is not made when due under the Service Agreement (a “Payment
Default”). Developer acknowledges that time is of the essence with respect to
the making of each Service Payment and that delays in the making of a Service
Payment may result in a delay in the City’s ability to transfer amounts to the
Port Authority for payment of the Bond Obligations.

(b) Development Default. Developer (1) fails to (x) diligently prosecute the work
related to the Project as provided herein, or (y) complete the Project in
accordance with Exhibit B-1, Exhibit B-2, and Exhibit B-3 and substantially in
accordance with the Final Plans for the Project, or (2) abandons the Project.

(c) Misrepresentation. Any representation, warranty, or certification of Developer
made in connection with this Agreement or any other Project Document shall
prove to have been false or materially misleading when made; or

(iii) any event of default under the JCRTC Agreement.
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(B) Remedies. Upon the occurrence of an event of default under this Agreement which is not
cured or corrected within any applicable Cure Period, the City shall be entitled to (i) terminate this
Agreement by giving Developer written notice thereof, (ii) with or without terminating this Agreement,
demand that Developer repay to the City all previously disbursed (a) City Public Infrastructure Improvement
Funds in the event of default under Section 2(C) with respect to the Project, and/or (b) Intersection
Improvement Funds, in the event of default related to the Intersection Improvements(iii) take such actions
in the way of “self-help” as the City determines to be reasonably necessary or appropriate to cure or lessen
the impact of such event of default, all at the expense of Developer, and (iv) exercise any and all other
rights and remedies under this Agreement or available at law or in equity, including, without limitation,
pursuing an action for specific performance. Developer shall be liable for all costs and damages, including,
without limitation, attorneys’ fees, suffered or incurred by the City as a result of a default or event of default
of Developer under this Agreement or the City’s termination of this Agreement. The failure of the City to
insist upon the strict performance of any covenant or duty, or to pursue any remedy, under this Agreement
or any other Project Document shall not constitute a waiver of the breach of such covenant or of such
remedy.

7. NOTICES. All notices given by the parties hereunder shall be deemed given if personally
delivered, or delivered by Federal Express, UPS or other recognized overnight courier, or mailed by U.S.
registered or certified mail, postage prepaid, return receipt requested, addressed to the parties at their
addresses below or at such other addresses as such party may designate by notice to the other party given
in the manner prescribed herein. Notices shall be deemed given on the date of receipt.

To the City: To Developer:

City Manager RBM Development Company, LLC

City of Cincinnati 5375 Medpace Way,

801 Plum Street, Cincinnati, Ohio 45227

Cincinnati, Ohio 45202 Attention: Stephen Ewald, General Counsel
with a copy to: with a copy to:

Director Keating Muething & Klekamp PLL

Dept. of Community and One East Fourth Street, Suite 1400
Economic Development Cincinnati, Ohio 45202

City of Cincinnati Attention: [James J. McGraw/Andrew Spoor,
805 Central Avenue, Suite 700 Esq.]

Cincinnati, Ohio 45202

If Developer sends a notice to the City alleging that the City is in default under this Agreement or
any other Project Document, Developer shall simultaneously send a copy of such notice by U.S. certified
mail to: City Solicitor, City of Cincinnati, 801 Plum Street, Room 214, Cincinnati, Ohio 45202.

8. REPRESENTATIONS, WARRANTIES, AND COVENANTS. Developer hereby makes the
following representations, warranties, and covenants to induce the City to enter into this Agreement:

0) Developer is a limited liability company duly organized and validly existing under
the laws of the State of Ohio, and is qualified to conduct business in the State of Ohio, has properly filed all
certificates and reports required to be filed by it in order to have the right to conduct its business under the
laws of the State of Ohio, and is not in violation of any laws of the State of Ohio relevant to the transactions
contemplated by this Agreement or any other Project Document.

(i) Developer has full power and authority to execute and deliver this Agreement and
every other Project Document to which it is or will be a party and to carry out the transactions provided for
herein and therein. This Agreement and each other Project Document to which Developer is a party has by
proper action been duly authorized, executed, and delivered by Developer and all actions necessary have
been taken to constitute this Agreement and the other Project Documents to which Developer is a party,
when executed and delivered, valid and binding obligations of Developer.
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(iii) The execution, delivery, and performance by Developer of this Agreement and
each other Project Document to which Developer is a party and the consummation of the transactions
contemplated hereby and thereby will not violate any applicable laws, or any writ or decree of any court or
governmental instrumentality, or the organizational documents of Developer, or any mortgage, indenture,
contract, agreement, or other undertaking to which Developer is a party or which purports to be binding
upon Developer or upon any of its assets, nor is Developer in violation or default of any of the foregoing.

(iv) There are no actions, suits, proceedings, or governmental investigations pending,
or to the knowledge of Developer, threatened against or affecting Developer at law or in equity or before or
by any governmental authority that, if determined adversely to it, would impair its financial condition or its
ability to perform its obligations under this Agreement or any other Project Documents.

(v) Developer shall give prompt notice in writing to the City of the occurrence or
existence, during the period prior to the expiration of the TIF Exemption, of any litigation, labor dispute, or
governmental proceeding or investigation affecting Developer that could reasonably be expected to
interfere substantially with its normal operations or materially and adversely affect Developer’s financial
condition or its completion of the Project.

(vi) The statements made in the documentation provided by Developer to the City that
are descriptive of Developer or the Project have been reviewed by Developer and do not contain any untrue
statement of a material fact or omit to state any material fact necessary in order to make such statements,
in light of the circumstances under which they were made, not misleading.

(vii) With reference to Section 301-20 (Delinquencies in Accounts Receivable and
Loans Receivable; Policy) of the Cincinnati Municipal Code, neither Developer nor its affiliates are in breach
of any of their obligations to the City under any existing agreements with the City nor does Developer or
any of its affiliates owe any fines, penalties, judgment awards, or any other amounts to the City.

9. REPORTING REQUIREMENTS.

(A) Submission of Records and Reports; Records Retention. Developer shall collect, maintain,
and furnish to the City upon the City’s request such accounting, financial, business, administrative,
operational and other reports, records, statements, and information as may be requested by the City
pertaining to Developer, the Project, or this Agreement, including, without limitation, reviewed financial
statements, bank statements, income tax returns, information pertinent to the determination of finances of
the Project, and such reports and information as may be required for compliance with programs and projects
funded by the City, Hamilton County, the State of Ohio, or any federal agency (collectively, “Records and
Reports”). All Records and Reports compiled by Developer and furnished to the City shall be in such form
as the City may from time to time require. Developer shall retain all Records and Reports until the date that
is 3 years following the satisfaction of the Bond Obligations, or such later time as may be required by
applicable law (the “Retention Termination Date”).

(B) City’s Right to Inspect and Audit. During construction of the Project and thereafter until the
Retention Termination Date, Developer shall permit the City and its designees and auditors to have full
access to and to inspect and audit the Records and Reports. In the event any such inspection or audit
discloses a material discrepancy with information previously provided by Developer to the City, Developer
shall reimburse the City for its out-of-pocket costs associated with such inspection or audit.

© Reports Related to Intersection Improvements.

0] Annual Reports. Beginning after the Effective Date of this Agreement and
continuing each year during construction of the Intersection Improvements, Developer shall submit a report
to the City detailing all of the following: (a) the number of employees first hired by Developer, Medpace,
and any other companies benefitting at the Phase 3 Project Site on or after the Effective Date of this
Agreement, (b) the number of employees first employed at the Medpace Campus prior to the Effective Date
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and retained at the Phase 3 Project Site on or after the Effective Date, (c) the corresponding payroll
information for the employees at the Phase 3 Project Site, and (d) the total investment made by Developer
to date (collectively, the “Annual Roadwork Report”). Annual Roadwork Reports shall be submitted by
Developer for each year (or part of a year) during the construction of the Intersection Improvements and
each report shall be submitted no later than February 1, following the year first covered by such Annual
Roadwork Report.

(i) Close-Out Reporting. No later than 30 days from the Intersection Improvement
Completion Deadline, Developer must submit a report to the City detailing (a) the amount of allocated
Intersection Improvement Funds used for the Intersection Improvements, (b) amount of Intersection
Improvement Funds being returned by Developer (if any), (c) number of jobs actually created as a result of
the Intersection Improvements, (d) summary of the impact the Intersection Improvement Funds had on the
operations of Developer and of Medpace; and (e) any other information that the City may reasonably
request in order to satisfy its obligations to ODOT and ODOD with respect to the State Grant Conditions.

(D) Confidential Information. Developer may specify that certain Records and Reports are or
may be confidential to the business of Developer or its affiliates by conspicuously marking such Records
and Reports as “confidential,” “trade secret,” “do not disclose,” or the like, in which event the City shall use
reasonable efforts to ensure that such Records and Reports remain confidential; provided, however, that
the City’s obligations under this clause shall be subject and subordinate to the City’s obligations under
public records laws in all respects, and the City will in no way be liable for disclosures made in order to
comply with public records requests.

10. GENERAL PROVISIONS.

(A) Assignment; Change in Control.

0] Assignment. Developer shall not assign its rights or interests under this
Agreement to any third party without the prior written consent of the City Manager; provided however, that
the City will not unreasonably withhold its consent to the assignment by Developer to an entity wholly-
owned or controlled by Developer’s majority interest member, Dr. August J. Troendle, or his revocable trust,
the August J. Troendle Revocable Trust (either, or together, being “Troendle”). The City may require the
execution of an amendment hereto or other clerical documentation to effect such assignment or substitution
of parties.

(i) Change of Control. Developer shall not permit a Change of Control (as defined
below) without the prior written consent of the City. As used herein, “Change of Control” means a change
in the ownership of Developer such that Troendle, or any entity directly or indirectly controlled by Troendle,
has less than a 50.1% direct or indirect voting interest in Developer and lacks the power to direct or cause
the direction of the management and policies of Developer, whether through the ownership of ownership
interests in Developer, by contract, or otherwise.

(B) Entire Agreement; Conflicting Provisions. This Agreement, together with the other Project
Documents, contains the entire agreement between the parties with respect to the subject matter hereof
and supersedes any and all prior discussions, negotiations, representations, or agreements, written or oral,
between them respecting the subject matter hereof. In the event that any of the provisions of this Agreement
purporting to describe specific provisions of other Project Documents are in conflict with the specific
provisions of such other Project Documents, the provisions of such other Project Documents shall control.

© Amendments and Waivers. The provisions of this Agreement may be amended, waived,
or otherwise modified only by a written amendment signed by both parties.

(D) Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the City of Cincinnati and the State of Ohio. All actions regarding this Agreement shall be brought
in the Hamilton County Court of Common Pleas, and Developer agrees that venue in such court is proper.
Each party hereby waives trial by jury with respect to any and all disputes arising under this Agreement.
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(E) Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of and
be enforceable by and against the parties and their respective successors and permitted assigns.

(3] Captions. The captions of the various sections and paragraphs of this Agreement are not
part of the context hereof and are only guides to assist in locating such sections and paragraphs and shall
be ignored in construing this Agreement.

(G) Severability. If any part of this Agreement is held by a court of law to be void, illegal, or
unenforceable, such part shall be deemed severed from this Agreement, and the balance of this Agreement
shall remain in full force and effect.

(H) No Recording. This Agreement shall not be recorded in the Hamilton County Recorder’s
office.

() Time. Time is of the essence with respect to the performance by the parties of their
respective obligations under this Agreement.

J) No Third-Party Beneficiaries. The parties hereby agree that no third-party beneficiary
rights are intended to be created by this Agreement.

(K) No Brokers. Developer hereby represents to the City that it has not dealt with a real estate
broker, salesperson, or other person who might claim entitlement to a fee or other compensation as a result
of the parties’ execution of this Agreement.

(L) Official Capacity. All representations, warranties, covenants, agreements, and obligations
of the City under this Agreement shall be effective to the extent authorized and permitted by applicable law.
None of those representations, warranties, covenants, agreements, or obligations shall be deemed to be a
representation, warranty, covenant, agreement, or obligation of any present or future officer, agent,
employee, or attorney of the City in other than his or her official capacity, and likewise, none of the
representations, warranties, covenants, agreements or obligations made by Developer herein shall be
deemed to be a representation, warranty, covenant, agreement or obligation of any present or future officer,
agent, employee or attorney of Developer in other than his or her official capacity

(M) Recognition of City Support. In connection with the construction and opening of the Project,
Developer shall acknowledge the support of the City with respect to the Project in all printed promotional
materials (including, without limitation, informational releases, pamphlets and brochures, construction
signs, project and identification signage, and stationary) and any publicity (such as but not limited to
materials appearing on the Internet, television, cable television, radio, or in the press or any other printed
media) relating to the Project. In identifying the City as a Project partner, Developer shall use either the
phrase “Project Assistance by the City of Cincinnati” or a City of Cincinnati logotype or other form of
acknowledgement that has been approved in advance in writing by the City.

(N) Applicable Laws. Developer shall obtain and maintain all necessary City and other
governmental permits, licenses, and other approvals and shall comply with all applicable federal, state, and
local laws, codes, ordinances, and other governmental requirements, including, without limitation, those set
forth on Exhibit J (Additional Requirements) that which are applicable to the Project.

(O) Counterparts and Electronic Signatures. This Agreement may be executed in several
counterparts, each of which shall be regarded as an original and all of which shall constitute one and the
same Agreement. This Agreement may be executed and delivered by electronic signature.

(P) Transfer of Fee or Leasehold Title to Port Authority. Nothing in this Agreement shall be
construed to prohibit Developer (or its affiliates) from entering into a sale (or lease) and leaseback
arrangement with respect to portion(s) of the Phase 3 Project Site in which fee or leasehold title to the
Phase 3 Project Site (or any portion thereof) is held by the Port Authority (the “Port Authority
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Arrangement”); provided, however, that (i) the purpose for the Port Authority Arrangement is to take
advantage of the sales tax exemption on the purchase of Phase 3 Project building materials, and (ii)
Developer shall provide the City with such documents and other information with respect to this
arrangement as the City may reasonably request, including the final form of the Port Authority Arrangement,
at least 10 business days prior to any conveyance of any portion of the Phase 3 Project Site to the Port
Authority. Developer may not assign its rights, obligations, or any other interest under this Agreement to
any other party except as in accordance with Section 10(A), but at any time, subject to the provisions of
this paragraph, once Developer has obtained or the fee interest in the Phase 3 Project Site, Developer (or
its affiliates) may convey fee or leasehold interest to the Port Authority, in the manner, and subject to the
terms described, above. It is also understood and agreed that the Port Authority may convey such interest
back to Developer pursuant to the terms contained in the agreement memorializing the Port Authority
Arrangement. Developer hereby provides notice to the City that Developer (or its affiliates) will enter into
the Port Authority Arrangement.

11. FEES AND EXPENSES.

(A) Initial Administrative Fee. Upon the execution of this Agreement, Developer shall pay the
City a non-refundable administrative fee of $15,000 to cover the City’s out-of-pocket and administrative
costs and expenses in establishing the project-based TIF, preparing this Agreement and other documents
relating hereto, and effecting the transactions contemplated hereby.

(B) City Solicitor Legal Fee. Upon the closing of the TIF Bonds, Developer shall pay the City a
non-refundable legal services fee of $20,000 from the TIF Bond proceeds as consideration for the resources
expended by the City of Cincinnati Solicitor’s office to advance the Project, finance the Public Infrastructure
Improvements, finance the Intersection Improvements, and in addition to the fees of the City’s outside legal
counsel contemplated in Section 11(C).

(C) City’s Outside Counsel Fees Associated with TIF Bonds. Developer shall pay any and all
outside counsel fees incurred by the City related to the negotiations and issuance of the TIF Bonds out of
the proceeds of the TIF Bonds, or in some other manner mutually acceptable to Developer and the City.

(D) Monitoring and Servicing Fee; Out-of-Pocket Expenses. The City shall withhold and retain
from the Service Payments an annual monitoring and servicing fee equal to the greater of (i) 1.0% of the
Service Payments paid (or due, if unpaid) with respect to the Property the current tax year, or (ii) the
documented, reasonable out-of-pocket fees, costs, charges, and expenses incurred by the City in
connection with the negotiation, preparation, execution, delivery, and performance of this Agreement and
the other Project Documents, together with the City’s monitoring and servicing costs and expenses with
respect to the transactions contemplated thereby. To the extent the Service Payments are not made or are
ineligible to be made under the Service Agreement for any reason, the City may elect to require Developer
to pay such monitoring and servicing fees in another manner. This Section 11(D) shall terminate and cease
to be effective in the event the City’s obligation to transfer amounts to the Port Authority for payment of the
Bond Obligations permanently cease in accordance with the provisions of this Agreement and the other
Project Documents. For the avoidance of doubt, suspension (without permanent termination) of the City’s
transferring amounts to the Port Authority for payment of the Bond Obligations shall not cause the
provisions of this Section 11(D) of this Agreement to cease or be modified in any way (either permanently
or during the period of any such suspension). The fees described in this Section 11(D) are not refundable
once withheld by the City or otherwise paid.

12. EXHIBITS. The following exhibits are attached hereto and made a part hereof:

Exhibit A-1 - Site Plan for Medpace Campus

Exhibit A-2 - Legal Description — CPU Site

Exhibit A-3 - Legal Description — Office Site

Exhibit A-4 - Legal Description — Garage Site

Exhibit A-5 - Site Plan & Legal Description of Intersection Improvements

Exhibit B-1 - Description of Private Improvements

Exhibit B-2 - Description of Public Infrastructure Improvements
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Exhibit B-3 - Description of Intersection Improvements

Exhibit C-1 - Preliminary Budget — Private Improvements

Exhibit C-2 - Preliminary Budget — Public Infrastructure Improvements
Exhibit C-3 - Preliminary Budget — Intersection Improvements

Exhibit D-1 - Sources of Funds — Private Improvements

Exhibit D-2 - Sources of Funds — Public Infrastructure Improvements
Exhibit D-3 - Sources of Funds — Intersection Improvements

Exhibit E - Form of Service Agreement

Exhibit F - Form of Completion Guaranty

Exhibit G - Disbursement of City Public Infrastructure Improvement Grant
Exhibit H - ODOT and ODOD Grant Conditions

Exhibit | - Disbursement of Intersection Improvement Funds
Exhibit J - Additional Requirements

(incl. Addendum I - City’s Prevailing Wage Determination)

[SIGNATURES ON FOLLOWING PAGE]
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Executed by the entities below on the dates indicated below their signatures, effective as of the
latest of such dates (the “Effective Date”).

CITY OF CINCINNATI

By:
Sheryl M.M. Long, City Manager

Date: , 2024

Approved as to Form:

Assistant City Solicitor

Certified Date:
Fund/Code:
Amount:

By:

Karen Alder, City Finance Director

{00394470-10}
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RBM DEVELOPMENT COMPANY, LLC

By:

Printed name:

Title:

Date: , 2024
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Exhibit A-1
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Site Plan for Medpace Campus
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Exhibit A-2
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Legal Description — CPU Site

Auditor’s Parcel No. 036-0001-0013-00

All the following described real estate, land and premised, situate, lying and being
in Madisonville, Cincinnati, Hamilton County, Ohio and being all that lot of
ground and premises is Section Sixteen (16), Township Four (4), Fractional
Range Two (2), Miami Purchase.

Beginning at a stake in the center of a street fifty (50) feet wide, now known as
Hetzell Street, a distance of 546 3/10 feet East from the West line of said Section
16, and being 230 feet south of the South line of B.M. Stewart’s tract, formerly
owned by Edward N. Hidden; thence running South 87 Y2 degrees East 324 7/10
feet; thence South 2 V4 degrees West 235 fect to the North line of the Marietta and
Cincinnati Railroad, (now known as The Baltimore and Ohio Railroad); thence
westerly with said Railroad line 150 feet (148.33 feet per survey of Roger B.
Ward, dated October 1968); thence North 8 4 degrees West 32 % feet; thence
westerly with said Railroad line 176 5/10 feet; thence North 2 4 degrees East 265
9/10 feet to the place of beginning, containing 1 96/100 acres of land, more or
less, subject, however to all legal highways and an existing sewer line easement
across the premises owned by the City of Cincinnati.
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Exhibit A-3
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Legal Description — Office Site

3.5258 ACRES

Situated in Section 16, Town 4, Fractional Range 2, City of Cincinnati, County of Hamilton, State of
Ohio, being located on the south side of Medpace Way, and on the north side of Hetzel Street, and
being more particularly described as follows:

Commencing at the southwesterly most comer of Port of Greater Cincinnati Development Authority

Thence

Thence

Thence

Thence

Thence

Thence

Thence

Thence
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(Official Record 13213, Page 2422), in the northerly line of an existing 50-foot right-
of-way of Hetzel Street, and in the easterly line of an existing 60-foot right-of-way of
Old Red Bank Road, being a 5/8 iron pin with cap (set);

continuing with the said northerly right-of-way of Hetzel Street, being the southerly line
of Port of Greater Cincinnati Development Authority, South 85°22' 17" East for a
distance of 250.00 feet to a point, being a 5/8 iron pin with cap (set);

continuing with the said northerly right-of-way of Hetzel Street, South 85°22'17" East for
a distance of 18.00 feet to a point, being a chiseled notch (set) in a concrete driveway
being the true Point of Beginning for the property described herein;

leaving the right-of-way and continuing, North 4°55'22" East for a distance of
205.00 feet to a point, being at 5/8 iron pin with cap (set) at a con rete wall footer;

continuing South 85°22'17" East for a distance of 57.46 feet to a point, being a 5/8"
iron pin with no cap (found);

continuing with the common line of the Port Authority and 300 Medpace Way, LLC,
North 4°11 '33" East for a distance of 161.37 feet to a point, being a 5/8" iron pin with no
cap (found);

continuing with the said common line, North 35°37'14" East for a total distance of
164.18 feet to a point in the southerly line of Medpace Way, being a chiseled notch in
a sidewalk (set);

continuing with the said southerly line of Medpace Way, South 70°04'36" East for a
distance of 98.66 feet to a point, being a 5/8" iron pin with cap (set);

leaving the easterly line of Medpace Way and continuing with the common line with
200 Medpace Way, LLC for the following five (5) courses;

South 54°31'38" East for a distance of 145.23 feet to a mag nail (set); South

04°26' 11" West for a distance 0f201.62 feet to a mag nail (set); South
04°55'22" West for a distance of 151.93 feet to a mag nail (set); South
63°52'25" East for a distance of 71.44 feet to a mag nail (set);

South 04°37'43" West for a distance 0f26.89 feet to a point in the northerly right- of-
way of Hetzel Street, being a 5/8" iron pin with cap (set);

126



Thence continuing with the said northerly right-of-way of Hetzel Street for the following
two (2) courses:

North 85°22' 17" West for a distance of 106.44 feet to a point, being a 5/8" iron pin
with cap (set);
North 85°22' 17" West for a distance of 321.60 feet to the said Point of Beginning.

The above-described parcel of land contains 3.5258 acres (153,582 .07 S.F.), and is subject to all
easements and rights-of-way of record.

The original source of bearings for this survey are based on a plat of survey by Kleingers and
Associates and a dedication plat of Medpace Way (P.B. 430, PG. 20-21) of the Hamilton County
Recorder's Office).

The above description was prepared by Robert H. Roush, Jr., Ohio Professional Surveyor, No. 7999,
for Surveying and Mapping, LLC, based upon a survey made by me or others under my direction, in
August 2023, and that all monuments have been found or set as shown. Iron pins denoted as (set)
are 5/8" diameter with a yellow plastic cap stamped "SAM LLC".
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Exhibit A-4
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Legal Description — Garage Site

CONSOLIDATED LEGAL DESCRIPTION
2.3608 ACREDS

Situated in Section 16, Town 4, Fractional Range 2, City of Cincinnati, County of Hamilton, Ohio, being a
consolidation of the tracts of land conveyed to 200 Medpace Way, LLC in O.R. 15136, PG 882, and O.R.
15136, PG 887 of the Hamilton County, Ohio Recorder’s Office, being more particularly described as
follows:

Beginning at a point in the northwest intersection of the rights-of-way of Covington Avenue and
Stewart Avenue, being the southeasterly corner of the Grantor, and being a 5/8” iron pin
with cap (set);

Thence continuing with the northerly right-of-way of Covington Avenue and the Grantor’s southerly
line North 85°36’38” West for a distance of 570.99 feet to a point in the westerly right-of-
way of Armada Place, being a 5/8” iron pin with cap (set);

Thence leaving the said rights-of-way and continuing with the division line with 200 Medpace Way,
LLC (Remainder Tract), North 85°36°38” West for a distance of 78.92 feet mag nail (set);

Thence continuing with the said division line, North 04°25’22” East for a distance of 141.25 feet to
a point, being a mag nail (set);

Thence continuing North 04°25'22” East for a distance of 18.00 feet to a point, being a mag nail
(set);

Thence continuing with the Grantor's new northerly line, South 85°34’38” East for a distance of

646.36 feet to a point in the said westerly right-of-way of Stewart Avenue, being a cross
notch set in sidewalk;

Thence continuing with said westerly right-of-way, South 03°08°22” West for a distance of 18.00
feet to a point;

Thence continuing with said westerly right-of-way, South 03°08'22” West for a distance of 140.91
feet to the said Point of Beginning.

The above-described consolidated parcel of land contains 2.3668 acres (103,096.70 S.F.), and is subject
to all easements and rights-of-way of record.

The original source of bearings for this survey are based on a plat of survey by Kleingers and Associates
and a dedication plat of Medpace Way (P.B. 430, PG. 20-21) of the Hamilton County Recorder’s Office).

The above description was prepared by Robert H. Roush, Jr., Ohio Professional Surveyor, No. 7999, for
Surveying and Mapping, LLC, based upon a survey made by me or others under my direction, in August
2023, and that all monuments have been found or set as shown. Iron pins denoted as (set) are 5/8” diameter
with a yellow plastic cap stamped “SAM LLC”.
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Exhibit A-5
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Site Plan & Legal Description of Intersection Improvements

. Site Plan

g
(]

ONLY

SIGNAL HEAD DETAIL

Il. Legal Description
Situated in Section 22, Town 4, Fractional Range 2, Town 4, Sectional Range 2, City of Cincinnati, Hamilton
County, Ohio and, and being more particularly described as follows:

Commencing at the north corner of Section 22, Town 4, Fractional Range 2, also being the centerline of
Madison Road and Red Bank Expressway;

Thence with Section 22, S 03°17°22” E, a distance of 546.07 feet to a point in the north Right of
way of Medpace Way;

Thence leaving said Section 22 and following the said Right of way, N 85°45’46” E, 45.00 feet, to
a point;

Thence continuing with said Right of way; N 86°42°38” W, 55.79 feet, to a point;
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Thence

Thence

Thence

Thence

Thence

Thence

Thence

Thence

Thence

Thence

Thence

Thence

Thence

continuing with the Right of way, with a curve to the right having an arc length of 75.84 feet,
a radius of 120.00 feet and being subtended by a chord bearing N 68°36'25 W for 74.58
feet to a point;

continuing with said Right of way, N 50°30’ 03” W, 1.38 feet, to a point; on the easterly
Right of way of Red Bank Expressway; being the Point of Beginning.

leaving the northern Right of way of Medpace Way, S 39°29’ 52” W, 60.00 feet, to a point
on the southerly side of Medpace Way;

continuing along the southerly Right of way of Medpace Way , N 50°30’ 08" W, 10.00 feet,
to a point;

continuing with the southerly Right of way of Medpace Way, with a curve to the left having
an arc length of 23.29 feet, a radius of 15.00 feet and being subtended by a chord bearing
S 85°00°33” W for 21.02 feet to a point on the easterly Right of way of Red Bank
Expressway;

continuing with the southerly Right of way of Red Bank Expressway, S 40°31°13” W,10.01
feet;

leaving said right of way, N 52°26°52” W, 101.55 feet, to a point of the westerly Right of
way of Red Bank Express Way;

continuing with said westerly Right of way, N 37°33’08” E, 107.16 feet, to a point;

continuing with the westerly right-of-way of Red Bank Expressway with a curve to the left
having an arc length of 29.78 feet, a radius of 1440.00 feet and being subtended by a chord
bearing N 36°57°36” E for 29.78 to a point;

leaving said westerly right of way, S 52°26’52” W, 106.50 feet, to a point of the easterly
Right of way of Red Bank Expressway;

continuing with the easterly right-of-way of Red Bank Expressway with a curve to the left
having an arc length of 38.68 feet, a radius of 1545.00 feet and being subtended by a chord
bearing S 36°52’46” W for 38.68 to a point;

leaving the easterly right-of-way of Red Bank Expressway with a curve to the left having
an arc length of 20.74 feet, a radius of 15.00 feet and being subtended by a chord
bearing S 5°02’39” E for 19.13 to a point on the northerly Right of way of Medpace Way;

continuing said northerly right of way, S 50°30°'03” E, 10.00 feet, to the Point of Beginning.

Containing 0.365 acre of land, more or less, subject to all easements, conditions, covenants, restrictions,
and rights-of-way of record. The Basis of Bearings is from a field survey reference by Kleingers &
Associates from a survey of the Childrens Home of Cincinnati. This legal description describes the area for
the proposed traffic signal and associated road improvements to Red Bank Expressway at the intersection
of Red Bank Expressway and Medpace Way
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Exhibit B-1
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Description of Private Improvements

Private Improvements (CPU Building & New 300 Office Building)
Private Improvements will consist of Developer’s design and construction of:
¢ New CPU Building
o An approximately 75,000 square foot facility initially used to host clinical pharmacology
units of the Company

¢ New 300 Office Building
o An approximately 579,000 square foot, seven story office tower with an integrated
approximately 287-space parking garage.
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Exhibit B-2
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Description of Public Infrastructure Improvements

Public Infrastructure Improvements (Off-Street Parking Facility)

The Public Infrastructure Improvements for the Phase 3 Project scope includes, but is not limited to, all
design and construction associated with demolition, and construction, installation signage, earth work,

storm water management and all other utilities. The location of parking garage is depicted on Exhibit A-1

and will all be constructed in a single phase as follows:

Public Infrastructure Improvements will consist of Developer’s design and construction of:
e An approximately 343,000 square foot, 1,107-space standalone parking garage.

o The parking garage will consist of all work associated with the garage area, including the
necessary foundation, footings, caissons, concrete floor, walls, steel, underground utilities,
meter pit, fire main service, floor drains, elevators and stairs, garage level lobby finishes,
electric heaters, masonry, plumbing, HVAC, sprinkler and electric.

e All design, engineering, plans, specifications and soft costs associated with public improvements
e Demolition
o Removal and milling of asphalt
o Removal of underground utilities and foundations, as required.
e Site/Earthwork Improvements
o Earthwork; rough and fine grading; site preparation of all blocks as necessary for vertical
development of the public infrastructure improvements
e Utilities
o Installation electric and associated lighting, fiber and other communication lines throughout
the Garage Site
o Installation of other new utilities or relocation of existing utilities as needed throughout the
project site
e Roads/Driveways/Walkways
o Installation of street-lights, vegetation, signage, fixtures, exhibits, and installations
o Roadways and walkways striped, marked, and designated with wayfinding signage
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Exhibit B-3
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)
Description of Intersection Improvements

Intersection Improvement Description

SNAL HEAD DETAIL

Developer's roadwork will consist of infrastructure improvements at the intersection of Red Bank
Expressway and Medpace Way on the west side of the Medpace Campus. The eligible roadway
improvements include new pavement markings, adjustment of the existing elevated medians to allow for
proper vehicle movement, and a new traffic signal. Accordingly, Developer shall cause the completion of
all of the following with respect to the Intersection Improvements at the Intersection Improvement Site:
1. Roadwork Improvements.

a. Site Preparation

b. Pavement

c. Drainage

2. Technological Improvements.
a. Installation of traffic signals,
b. Installation of crosswalk signals
c. Installation of signage.

Exhibit C-1
to Funding and Development Agreement
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Land

Parking

Office Core & Shell
Office Tl

IT/AV

FF&E

Sitework

Total Hard Costs
Soft Costs @10%
Total Project Costs

{00394470-10}

(Medpace Phase 3 Expansion Project)

Preliminary Budget — Private Improvements

USES
Private Improvements
Building 300
23,077,154
10,455,984
108,266,433
47,010,002
8,000,000
28,200,000
7,873,377
232,882,950

Private Improvements
CPU Building

1,000,000

In Core & Shell

26,800,000

In Core & Shell

200,000

2,500,000

In Core & Shell

30,500,000

Total

24,077,154
10,455,984
135,066,433
47,010,002
8,200,000
30,700,000
7,873,377
263,382,950
26,338,295
289,721,245
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Preliminary Budget — Public Infrastructure Improvements

USES

Construction Hard
Costs

Total Hard Costs
Land

Soft Costs

Total Public
Infrastructure Costs

{00394470-10}

Exhibit C-2
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Public Improvements

Parking Garage

33,795,810

33,795,810

Total

33,795,810

33,795,810
1,500,000
1,879,581

37,175,391
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Exhibit C-3
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Preliminary Budget — Intersection Improvements

| USES

City ODOD ODOT Grant Medpace,

Funds Grant Inc. Equity Total

Roadwork Improvements
(site preparation, pavement, 22,000.00 40,000.00 25,000 7,000 | 94,000.00
drainage, etc.)

Technological Improvements

(traffic signals, crossing signals, 83,000.00 | 160,000.00 100,000 7,000 | 350,000.00
signhage, etc.)

Subtotal 105,000 200,000 125,000 14,000 @ 444,000.00
Contingency @ 25% 95,000.00 16,000.00 @ 111,000.00
Total Project Costs 200,000.00 = 200,000.00 125,000.00 30,000.00 | 555,000.00

The parties may elect to revise this budget to reallocate the funds between budget line items through a
letter signed by both the City and Developer. However, in no event will the City add any additional funds to
this budget. In the event of cost overruns, it shall be Developer’s responsibility to complete the Intersection
Improvements.
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Exhibit D-1
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Sources of Funds — Private Improvements

SOURCES

Developer Equity $226,150,763.00
Tenant Contribution (Medpace) $30,020,482.00
CPU Costs (Medpace) $33,550,000.00
Total $289,721,245.00
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Exhibit D-2
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Sources of Funds — Public Infrastructure Improvements

SOURCES

Senior Bonds (less financing costs, reserve fund, etc.) $27,595,246.98
Subordinate Bonds (less financing costs, reserve fund, etc.) $8,080,144.02
City Public Infrastructure Improvement Funds (City capital funds) $1,500,000.00
Total $37,175,391.00
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Exhibit D-3
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Sources of Funds — Intersection Improvements

SOURCES

City Match

Private Contribution

ODOT Jobs & Commerce Grant
ODOD 629 Grant

Total

{00394470-10}

$200,000

$30,000
$125,000
$200,000
$555,000
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{00394470-10}

Exhibit E
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Form of Service Agreement

SEE ATTACHED
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[Each of the CPU Site and Office Site will have their own respective Service Agreements]

[SPACE ABOVE FOR RECORDER’S USE]
Contract No:

SERVICE AGREEMENT
(Medpace Phase 3 Expansion Project)

This Service Agreement (this “Agreement”) is made and entered into as of the day of
, 2024 (the “Effective Date”), by and among the CITY OF CINCINNATI, an Ohio
municipal corporation, 801 Plum Street, Cincinnati, Ohio 45202 (the “City”) and [Owner of Parcel], an Ohio
limited liability company, 5375 Medpace Way, Cincinnati, Ohio 45227 (“Owner”), pursuant to the terms of
a certain Funding and Development Agreement between the City and RBM Development Company, LLC,
an Ohio limited liability company (the “Developer”) and an affiliate of Owner, dated [ ], 2024
(the “Development Agreement”). Capitalized terms used, but not defined, herein shall have the meanings
ascribed thereto in the Development Agreement.

Recitals:

A. Owner is the fee owner of [[approximately ] acres of real property located at 5401 Hetzel
Avenue, Cincinnati, Ohio 45227, as more particularly described on Exhibit A (Legal Description) hereto (the
“Property”)] [[approximately 3.52] acres of real property located at [5375] Medpace Way, Cincinnati, Ohio
45227, as more particularly described on Exhibit A (Legal Description) hereto (the “Property”)].

B. Pursuant to the terms of the Development Agreement, Developer has agreed to construct or
cause to be constructed (i) the Private Improvements, which includes the construction of (a) a new
approximately 75,000 square foot commercial building on the CPU Site (the “CPU Project”), and (b) a new
approximately 580,000 square foot, seven story office building and an approximately 287-space integrated
structured parking garage and related private improvements on the Office Site (the “Office Project”), and
(i) the Public Infrastructure Improvements, which includes an approximately 1,107-space parking garage
(collectively, the “Improvements” or the “Project”).

C. The City believes that the Project is in the vital and best interests of the City and the health,
safety, and welfare of its residents, and in accordance with the public purposes and provisions of applicable
federal, state, and local laws and requirements.

D. In furtherance of the public purpose and to facilitate the Project, and as authorized by

Ordinance No. -2024 passed by City Council on , 2024 (the “TIF Ordinance”), the City has
established a so-called project-based TIF for several parcels, including the Property, under Section
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5709.40(B) of the Ohio Revised Code (“ORC”), such parcels being referred to hereinafter as the “TIF
Parcels”.

E. Under the TIF Ordinance and in accordance with ORC Section 5709.40(B), et seq. and this
Agreement, the increase in assessed value of the Property subsequent to passage of the TIF Ordinance
shall be exempt from real property taxes (the “TIF Exemption”), and all present and future owners of the
Property, or any portion thereof, shall be required to make service payments in lieu of taxes, in semi-annual
installments, in an amount equal to the amount of real property taxes that would have been paid on the
Exempt Improvements (as defined below) had the TIF Exemption not been granted (“Statutory Service
Payments”).

F. Pursuant to its authority under Ohio law, including, without limitation, its home rule authority
and ORC Section 5709.91, the City requires the Owner to pay Minimum Service Payments (as defined
below) as required hereunder (the payments received by the City in the form of Statutory Service Payments
and Minimum Service Payments, less any fees charged with respect to the Statutory Service Payments by
Hamilton County, being referred to herein collectively as “Service Payments”).

G. The Property is located within the City School District of the City of Cincinnati, and the Board
of Education of the City School District of the City of Cincinnati (“Board of Education”) has, by resolution
adopted on February 5, 2020, and by an agreement entered into with the City dated April 28, 2020,
approved an exemption of 100% of the assessed valuation of the improvements to the Property for 30 years
(subject to the obligation of the City to make payments to the Board of Education as provided in Section
I1.C.2 of that agreement).

H.  As provided in the Development Agreement, the City intends to use the Statutory Service
Payments, less any fees due to the Hamilton County Auditor with respect to the Statutory Service
Payments, to (i) satisfy its obligation to make payments to the Board of Education (the “School District
Compensation”), (ii) cover certain fees to the City provided in the Development Agreement, (iii) pay the
Bond Obligations (as defined in the Development Agreement) issued by the Port of Greater Cincinnati
Development Authority (the “Port Authority”), pursuant to a Trust Agreement between the Port Authority
and the trustee for the Bonds (the “Trust Agreement”) and approved by the City, and (iv) to the extent
there are any excess Statutory Service Payments, for any lawful purpose.

l. The parties intend that this Agreement, as amended and supplemented from time to time,
shall constitute the agreement contemplated by ORC Section 5709.40, et seq. and shall define the
obligations of Owner, for itself and its successors-in-interest and assigns, with respect to the Service
Payments. The Minimum Service Payments, whether paid to the City or to the Bond Trustee, shall constitute
minimum service payments obligations pursuant to ORC Section 5709.91, secured by a tax lien as provided
in ORC Section 5709.91.

J. Execution of this Agreement has been authorized by City Council by the TIF Ordinance and
Ordinance No. [_]-2024, passed by City Council on [ ], 2024.

NOW, THEREFORE, in consideration of the premises and the mutual covenants hereinafter
contained, the City and the Owner agree as follows:

1. CONSTRUCTION OF IMPROVEMENTS. The Owner will cooperate with the Developer to
cause the construction of the [CPU Project] [Office Project] component of the Improvements in accordance
with the terms of the Development Agreement. Failure to use and operate the Improvements as required
under the Development Agreement shall not relieve the Owner of its obligations to make Service Payments
as required hereunder. During the Exemption Period, the Owner shall not change the principal use of the
Improvements without the City’s prior written consent.

2. OBLIGATION TO MAKE SERVICE PAYMENTS.
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A. Declaration that Exempt Improvements are a Public Purpose. The City hereby confirms that,
pursuant to ORC Section 5709.40, et seq., and the TIF Ordinance, the City declared that 100% of the
increase in the assessed value of the Property subsequent to the passage of the TIF Ordinance (the
“Exempt Improvements”) constitutes a public purpose and is entitled to exemption from real property taxes
for a period of 30 years commencing on the first day of the tax year in which any Exempt Improvements
resulting from construction of a structure on the Property first appear on the tax list and duplicate of real
and public utility property and that commences after the effective date of the TIF Ordinance (the
“Exemption Period”).

B. Commencement of Statutory Service Payments. The Owner shall commence paying
Statutory Service Payments no later than the final date for payment (the last day that payment can be made
without penalty or interest) of the first semi-annual installment of real property taxes in the first calendar
year after the first tax year in which any Exempt Improvements resulting from construction of a structure on
the Property first appear on the Hamilton County Auditor's tax duplicate. (For example, if Exempt
Improvements associated with the construction of a structure on the Property first appear on the tax rolls
on January 1, 2025, the Owner’s first semi-annual tax payment will be for the tax bill for the First Half 2025,
which will become due and payable to the County Treasurer on or about January 2026). The Owner shall
pay Statutory Service Payments in semi-annual installments (i) on the earlier of such final date for payment
of the first semi-annual installment of real property taxes, or February 1, in each year, and (ii) on the earlier
of such final date for payment of the second semi-annual installment of real property taxes, or August 1, in
each year (each such final date for payment is referred to herein as a “Service Payment Date”). The Owner
shall continue to make Statutory Service Payments until such time as the Owner has paid the final Statutory
Service Payment applicable to the Exemption Period.

C.  Amount of Statutory Service Payments. Each semi-annual Statutory Service Payment shall
be paid to the Hamilton County Treasurer in an amount equal to one-half (*2) of the annual amount that
would have been payable in that year as real property taxes with respect to the Exempt Improvements had
an exemption not been granted. (However, if after the first semi-annual Statutory Service Payment has
been determined and paid, the total annual amount for that year is adjusted by the taxing authorities, the
amount of the second semi-annual Statutory Service Payment shall be adjusted accordingly.) The Statutory
Service Payments shall vary as the assessed value of the Exempt Improvements and the applicable tax
rate vary from time to time.

D. Estimation. If, as of the Service Payment Date, the amount of the real property taxes that
would have been payable on the Exempt Improvements (if not exempt) cannot be or has not been finally
determined, the amount of such taxes shall be estimated by the Hamilton County Auditor or by the City
(even though such taxes may be subject to contest, later determination, or adjustment because of
revaluation of the Exempt Improvements) for the applicable tax year. If the sum of Statutory Service
Payments so calculated and paid in any year is subsequently determined not to be equal to the total amount
of real property taxes that would have been paid in that year with respect to the Exempt Improvements (if
not exempt), the Owner or the City shall promptly pay or repay any deficiency or excess, as appropriate, to
the other within 30 days after written demand; provided, however, that nothing in this sentence shall be
construed to require the City to repay to the Owner any amount that would reduce the total payments in
any year to an amount less than the Statutory Service Payments required to be paid in that year.

The Minimum Service Payments, if and when due, unless invoiced by the Hamilton County
Treasurer, shall be invoiced to the Owner(s) by the Port Authority’s third-party TIF administrator (the
“‘Administrator”) on behalf of the City, or by the Bond Trustee on direction of the Administrator, no later
than each Minimum Service Payment Date, as applicable and shall be timely paid to the Bond Trustee.
Notwithstanding the foregoing, failure by the Administrator, or any other party, to invoice a Minimum Service
Payment shall not relieve the Owner from its obligation to pay such amounts hereunder.

Total Service Payment Amounts (as defined below) for each TIF Parcel are set forth in Exhibit C
(Schedule of Total Service Payment Amounts for All TIF Parcels) hereto.
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E. Minimum Service Payments.

In addition to the words and terms defined elsewhere in this Agreement:

“Aggregate Minimum Service Payment Amount” means, for any given Test Date, the Aggregate
Service Payment Shortfall Amount with respect to all Deficient Parcels with a Service Payment Shortfall as
of the applicable Test Date, less any amounts on deposit in the Revenue Fund (as defined in the Trust
Agreement) under the Trust Agreement, other than amounts transferred to the Revenue Fund from the
Debt Service Reserve Fund in excess of the Reserve Requirement (as those terms are defined in the Trust
Agreement), available for payment of debt service charges and administrative expenses on the Bonds as
of the applicable Test Date.

“‘Aggregate Service Payment Shortfall Amount” means the total sum of the Service Payment
Shortfalls for all Deficient Parcels as of any given Test Date.

“Deficient Parcel” means, as of any given Test Date (as defined below), a TIF Parcel which
produces Net Service Payments actually collected equal to less than one-half (1/2) of the applicable Total
Service Payment Amount for that TIF Parcel.

“Minimum Service Payment” means, for any given Minimum Service Payment Date, the amount
due with respect to the Property if it has a Service Payment Shortfall as of the applicable Test Date,
determined by multiplying the Percentage of Shortfall for the Property times the Aggregate Minimum
Service Payment Amount as of the applicable Test Date.

“‘Net Service Payments” means, as of any given Test Date, the Statutory Service Payments
received by the City for the immediately preceding Service Payment Date net of (1) any fees charged with
respect to the Statutory Service Payments by Hamilton County, (2) the City’s monitoring and servicing costs
and expenses with respect to the transactions contemplated by the Development Agreement the “City
Monitoring and Service Fee”), and (2) the School District Compensation.

“Percentage of Shortfall” means, with respect to any Deficient Parcel, the Service Payment
Shortfall for such Deficient Parcel, divided by the Aggregate Service Payment Shortfall Amount.

“Service Payment Shortfall” means, with respect to any Deficient Parcel, the amount, if any, by
which the actual Net Service Payments as of any Test Date are less than one-half (%2) of the applicable the
Total Service Payment Amount for such Deficient Parcel.

There is hereby established the “Total Service Payment Amount” as shown on Exhibit B
(Schedule of Total Service Payment Amounts) hereto, which amount is calculated based upon the
anticipated amount of real property taxes that would have been payable with respect to the Exempt
Improvements, as fully constructed, had an exemption not been granted under the TIF Ordinance. If and to
the extent there is a Service Payment Shortfall for the Property on any given April 15 (with respect to the
first half tax bill) or October 15 (with respect to the second half tax bill) (each a “Test Date”), the Owner
shall pay directly to the Bond Trustee, no later than no later than May 1 or November 1, respectively (or on
such other date as may be reflected on Exhibit B hereto, each being a “Minimum Service Payment Date”),
an amount equal to the allocated Minimum Service Payment for the Property.

In the event that Statutory Service Payments are not yet due (for example, because no real
property tax has commenced to accrue for the Exempt Improvements) or never come due, the Owner shall
nevertheless be required to pay Minimum Service Payments to the Bond Trustee, on the Minimum Service
Payment Dates in the amount of the Minimum Service Payment as calculated above. The Owner shall
make all Minimum Service Payments to the Bond Trustee on the Minimum Service Payment Dates. The
Owner shall simultaneously send copies of checks (or evidence of electronic payment to the Bond Trustee,
if applicable) and any cover letter to the Bond Trustee to the City c/o City Treasurer, Room 202, City Hall,
801 Plum Street, Cincinnati, Ohio 45202. Each payment must be made in immediately available funds by
not later than 2:00 p.m. Eastern time on the date such payment is due. So long as Bond Obligations are
outstanding, upon receipt of notice of nonpayment and at the direction of the Administrator, the City shall
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promptly certify the amount of the unpaid Minimum Service Payment as a lien on the Property and
undertake all other required actions to enable the Minimum Service Payment to be collected as a tax
payment under ORC Section 5709.91.

F. Late Payment. If any Statutory Service Payment or Minimum Service Payment, or any
installment of either, is not paid when due, then, to the extent that Hamilton County does not impose a late
fee or delinquency charge, the Owner shall pay to the City, as a late payment charge, the amount of the
charges for late payment of real property taxes, including penalty and interest, that would have been
payable pursuant to ORC Section 323.121 on the delinquent amount. In addition, if the Owner fails to make
any Minimum Service Payment required hereunder, the Owner shall pay, in addition to the Minimum Service
Payment the Owner was required to pay and any late payment charges as stated above, such amount as
is required to reimburse the City for all costs and other amounts (including, without limitation, attorneys’
fees) paid or incurred by the City to enforce the Service Payment obligations against the Owner or against
the Property. The Owner acknowledges that delays in the making of any Service Payments may, among
other things, result in delays in the City’s ability to timely transfer required amounts to the Port Authority for
payment of the Bond Obligations.

3. PAYMENT OBLIGATIONS TO HAVE LIEN PRIORITY. The Statutory Service Payments
and Minimum Service Payments shall be treated as a tax lien in the same manner as real property taxes
and will have the same lien, rights, and priority as all other real property taxes. Such a lien shall attach and
may be perfected, collected, and enforced as provided by law, including enforcement by foreclosure upon
such lien pursuant to the procedures and requirements of Ohio law relating to mortgages, liens, and
delinquent real estate taxes. The Owner hereby agrees that the obligations to make Statutory Service
Payments and Minimum Service Payments shall have the same priority as the obligation to pay real estate
taxes in the event of any bankruptcy or other like proceeding instituted by or against the Owner. The Owner
agrees not to contest the lien, rights, or priority of the Statutory Service Payments or the Minimum Service
Payments with respect to the Property.

4. RECORDING; OBLIGATIONS TO RUN WITH THE LAND; ASSIGNMENT.

A. Recording. Promptly after the execution of this Agreement, the Owner shall cause this
Agreement to be recorded in the Hamilton County, Ohio Recorder’s Office, at its expense, prior to any
mortgage, assignment, or other conveyance of any part of the Improvements or the Property, and failure to
do so shall constitute a default under this Agreement. All instruments of conveyance of the Improvements
or the Property or the Owner’s ownership of the same (or portions thereof) to subsequent mortgagees,
successors, assigns or transferees shall be subject to this Agreement, and the Owner shall cause all
instruments of conveyance of interests in all or any portion of the Property to subsequent mortgagees,
successors, lessees, assigns, or other transferees to be made expressly subject to this Agreement. The
Owner shall provide a recorded copy of this Agreement to the City within 5 business days after recording.

B. Covenants Running with the Land. The Owner agrees that the obligation to perform and
observe the agreements on the Owner’s part contained herein shall be covenants running with the land
and, in any event and without regard to technical classification or designation, legal or otherwise, shall be
binding and enforceable by the City against the Owner and the Owner’s successors-in-interest and
transferees as Owners from time to time of the fee simple interest in the Property, without regard to whether
the City has at any time been, remains, or is an owner of any land or interest therein to, or in favor of, which
these covenants relate.The Owner and the Owner’s successors-in-interest and transferees as Owners from
time to time of the fee simple interest in the Property by virtue of their acquisition thereof, acknowledge that
the provisions of ORC Section 5709.91, which specify that the Service Payments will be treated in the same
manner as taxes for all purposes of the lien described in ORC Section 323.11 including, but not limited to,
the priority of the lien and the collection of Statutory Service Payments and Minimum Service Payments,
applies to the Property and any improvements thereon.

C. Obligations are Absolute and Unconditional. The obligations of the Owner, as fee simple
owner, to make Service Payments under this Agreement will not be terminated for any cause including,
without limitation, failure to commence or complete the Improvements; any acts or circumstances that may
constitute failure of consideration, destruction of or damage to the Improvements; commercial frustration of
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purpose; or any change in the constitution, tax or other laws or judicial decisions or administrative rulings
of or administrative actions by or under authority of the United States of America or of the State of Ohio or
any political subdivision thereof. The obligation to make Service Payments shall survive the termination of
this Agreement to the extent this Agreement terminates prior to the payment in full of all Service Payments
with respect to the Exempt Improvements.

5. PAYMENT OF TAXES; TAX CONTESTS.

A. Payment of Taxes. With respect to real property taxes that are not exempted under the TIF
Ordinance, the Owner shall pay or cause to be paid, as the same become due, (i) all such taxes,
assessments, whether general or special, and governmental charges of any kind whatsoever that may at
any time be lawfully assessed or levied against or with respect to the Property and/or the non-exempt
improvements or any personal property or fixtures of the Owner installed or brought thereon (including,
without limitation, any taxes levied against the Owner with respect to income or profits from operations at
the Property and which, if not paid, may become or be made a lien on the Property or the Exempt
Improvements), and (ii) all utility and other charges incurred in the operation, maintenance, use, and
occupancy of the Property and the Improvements.

B. Tax Contests. Except for Section 6 hereof, nothing in this Agreement is intended to prevent
the Owner, at its expense and in good faith, from applying for exemption of any non-exempt improvements,
or contesting the amount or validity of any such taxes, assessments, or other charges, including contesting
the real estate valuation of the Property and the Improvements. Nothing in this paragraph shall be construed
to relieve the Owner of the duty to make the Minimum Service Payments as required by this Agreement or
to reduce the Total Service Payment Amounts hereunder.

6. TAX EXEMPTION. The Owner (including, without limitation, any successors and assigns of
the Owner, as applicable), shall not, without the consent of the City, seek any tax exemption for the
Property, or any portion thereof, other than the exemption provided hereunder and pursuant to the TIF
Ordinance during the Exemption Period. Owner hereby agrees (on its own behalf and, for the avoidance of
doubt, on behalf of its successors and assigns) that the ownership of the Property by a non-profit entity, or
port authority that would otherwise be exempt from real property taxes shall in no way derogate or limit the
obligation to pay Service Payments hereunder (including, without limitation, the obligation to pay Minimum
Service Payments). Notwithstanding the foregoing, this Section shall cease to apply once the Bond
Obligations are no longer outstanding, as certified by the Bond Trustee, in consultation with the City Finance
Department.

7. INSURANCE COVERAGE AND PROCEEDS.

A.  Coverage. The Owner shall provide and maintain, or cause to be provided and maintained,
special form (formerly known as “all risk”) full replacement cost property insurance on the Improvements
and other improvements on the Property or any replacements or substitutions therefor (to the extent the
same are owned by the Owner) from an insurer that is financially responsible, of recognized standing, and
authorized to write insurance in the State. Such insurance policy shall be in such form and with such
provisions as are generally considered reasonable and appropriate for the type of insurance involved and
shall prohibit cancellation or modification by the insurer without at least thirty days’ prior written notice to
the City, the Port Authority, the Bond Trustee and the Owner. The Owner shall provide proof of such
insurance promptly upon request by the City, Port Authority or Bond Trustee.

B. Proceeds. The policies of any property insurance, including builder’s risk insurance, as
required under Section 7.A. of this Agreement, shall name the City and, while any Bond Obligations are
outstanding, the Port Authority and the Bond Trustee (if any) as additional loss payees. In the event of any
damage to, or destruction of, all or any of the Improvements, the proceeds of such insurance (the “Property
Insurance Proceeds”) shall be applied (i) first, to repair, rebuild, restore, or replace the property damaged,
or destroyed to the same (or better) condition as existed immediately prior to the damage or destruction,
but only if such repair, restoration or replacement is permitted under the terms of the Owner Mortgage
Financing (as defined below), (ii) second, otherwise pursuant to the terms of any financing provided to the
Owner by third-party (non-affiliate) mortgage lenders (“Owner Mortgage Financing”), and (iii) third, the
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remainder to the Owner or the first lien holder under the Owner Mortgage Financing. In the event that the
Improvements are deemed irreparable by the Owner, the Property Insurance Proceeds will be applied (1)
first, pursuant to the terms of any Owner Mortgage Financing, (2) second, to the redemption of a pro-rata
portion of the Bond Obligations determined by multiplying the then outstanding principal amount of the Bond
Obligations by the quotient of (x) the assessed valuation (as determined from time to time by the Hamilton
County Auditor, the “Assessed Valuation”) prior to the casualty or condemnation resulting in proceeds
being generated of the Property upon or within which the Exempt Improvements are or were located, and
(y) the total aggregated Assessed Valuation of all TIF Parcels, and (3) third, the remainder to the Owner.

8. CONDEMNATION PROCEEDS. In the event any portion of the Property or the
Improvements shall be taken as a result of the exercise of the power of eminent domain by any
governmental entity or other person, association, or corporation possessing the right to exercise the power
of eminent domain, the proceeds of such eminent domain award received by the Owner shall be used for
the same purposes specified with respect to insurance proceeds in Section 7 above.

9. NOTICES. All notices or other communications under this Agreement shall be deemed given
on receipt when personally delivered, or 48 hours after being mailed by U.S. registered or certified mail,
postage prepaid, addressed to the City at 801 Plum Street, Cincinnati, Ohio 45202, Attention: City Manager,
with a copy to the Director of the Department of Community and Economic Development, City of Cincinnati,
805 Central Avenue, Suite 700, Cincinnati, Ohio 45202; and, at Owner’s address set forth in the introductory
paragraph hereof. If the Owner sends a notice to the City alleging that the City is in default under this
Agreement, the Owner shall simultaneously send a copy of such notice by U.S. certified mail to: City
Solicitor, City of Cincinnati, 801 Plum Street, Room 214, Cincinnati, Ohio 45202. The City and the Owner
may, by notice given under this Agreement, designate any further or different addresses to which
subsequent notices or other communications shall be sent for the respective party.

10. COVENANTS AND REPRESENTATIONS. The Owner represents that it is a duly organized
and existing Ohio limited liability company as identified in the introductory paragraph of this Agreement,
that it is in good standing under the laws of the State of Ohio, and that it is qualified to do business in the
State of Ohio. The Company covenants that it will remain in existence and so qualified as long as it is
required to make Service Payments hereunder as Owner.

11. EXEMPTION APPLICATION. The Owner, or its representatives (as applicable), shall
prepare, execute, and (following the City’s prior receipt of copies for review and approval in the City’s sole
and absolute discretion) file, in a timely fashion after the Effective Date (but not later than January 31,
2025), such applications, documents, and other information with the appropriate officials of the State of
Ohio and Hamilton County, or other public body as may be required to effect and maintain during the
Exemption Period as described in ORC Chapter 5709 the exemption from real property taxation as
contemplated by said Chapter. The Owner and the City currently expect that such exemption from real
property taxation shall apply initially to the 2025 tax year. As a covenant running with the land, the Owner
shall continuously use due diligence and employ commercially reasonable efforts to keep such exemption
in force, not permitting the same to lapse or be suspended or revoked for any reason within the Owner’s
control. In the event that subsequent to the allowance of such exemption, the same is at any time revoked
or suspended due to the act or omission of the Owner, the Owner shall nevertheless continue to make
Service Payments throughout the Exemption Period.

12. DEFAULTS AND REMEDIES. If the Owner fails to make any Service Payment when due
(time being of the essence), or if the Owner fails to observe or perform any other obligation hereunder and
such other non-payment failure continues for more than 30 days after the City notifies the Owner in writing
thereof, the City, and the Port Authority and the Bond Trustee as third party beneficiaries while Bonds are
outstanding, shall be entitled to exercise and pursue any and all rights and remedies available to it
hereunder, at law or in equity, including, without limitation, (i) foreclosing the lien created hereby, and (ii)
terminating the Owner’s rights hereunder without modifying or abrogating the Owner’s obligation to make
Service Payments; provided, however, that if the nature of the default (other than a Payment Default, with
respect to which there is no cure period) is such that it cannot reasonably be cured during such 30-day cure
period, the Owner shall not be in default under this Agreement so long as the Owner commences to cure
the default within such cure period and thereafter diligently completes such cure within 60 days after the
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Owner’s receipt of the City’s initial notice of default from the City, Port or Bond Trustee. The Owner shall
pay to the City, Port Authority or Bond Trustee upon demand an amount equal to all costs and damages
suffered or incurred by the City, Port Authority or Bond Trustee in connection with such default, including,
without limitation, attorneys’ fees. Waiver of any default shall not be deemed to extend to any subsequent
or other default under this Agreement and shall be made by the City with the consent of the Port Authority
or Bond Trustee while Bonds are outstanding. All rights and remedies hereunder are cumulative.

13. DURATION OF AGREEMENT. This Agreement shall become effective on the Effective Date
and, except with respect to those provisions expressly stated to survive the expiration of this Agreement
(including, without limitation, the obligation to continue to make Service Payments), shall expire on the day
following the date of payment of the final Service Payment applicable to the Exemption Period, unless
terminated earlier in accordance with the terms of this Agreement. This Agreement shall survive any
foreclosures, bankruptcy, or lien enforcement proceedings. Upon such expiration, the City shall deliver to
the Owner such documents and instruments as the Owner may reasonably request to evidence such
expiration.

14. GENERAL PROVISIONS.

A. Counterparts. This Agreement may be executed by the parties hereto in several
counterparts, each of which shall be regarded as an original and all of which shall constitute one and the
same Agreement.

B. Captions. Captions have been provided herein for the convenience of the reader and shall
not affect the construction of this Agreement.

C. Governing Law and Choice of Forum. This Agreement shall be governed by the laws of the
City of Cincinnati and the State of Ohio and shall be interpreted and enforced in accordance with the laws
of this State without regard to the principles of conflicts of laws. All unresolved claims and other matters in
guestion between the City and the Owner shall be decided in the Hamilton County Court of Common Pleas.
The parties hereby waive trial by jury.

D. Severability. If any provision of this Agreement is determined to be illegal, invalid, or
unenforceable, it is the intention of the parties that the remainder of this Agreement shall not be affected
thereby, and in lieu of each provision that is illegal, invalid, or unenforceable, there shall be added as a part
of this Agreement provision as similar in terms to such illegal, invalid, or unenforceable provision as may
be possible and be legal, valid, and enforceable.

E. Additional Documents. The City and the Owner agree to execute any further agreements,
documents or instruments as may be reasonably necessary to fully effectuate the purpose and intent of this
Agreement to the extent permitted by this Agreement and in compliance with all laws and ordinances
controlling this Agreement.

F. Entire Agreement; Amendments. This Agreement, together with the Development
Agreement and other Project Documents, constitutes the entire agreement of the parties with respect to
the subject matter hereof and supersedes all prior understandings and agreements of the parties. This
Agreement may be amended only by a written amendment signed by all parties and the Port Authority and
the Bond Trustee while any Bonds are outstanding.

15. EXHIBITS. The following exhibits are attached hereto and made a part hereof:

Exhibit A - Legal Description
Exhibit B - Schedule of Total Service Payment Amounts
Exhibit C - Schedule of Total Service Payment Amounts for All TIF Parcels

[Signature and Notary Pages Follow]
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This Service Agreement is executed by the City and the Owner by their duly-authorized officers or
representatives as of the Effective Date.
CITY OF CINCINNATI

By:
Sheryl M.M. Long, City Manager

STATE OF OHIO )
) SS:
COUNTY OF HAMILTON )
The foregoing instrument was acknowledged before me this day of , 2024, by

the
of the City of Cincinnati, an Ohio municipal corporation, on behalf of the corporation.

Notary Public
My commission expires:

Approved as to Form:

Assistant City Solicitor

Certified Date:
Fund/Code:
Amount:

By:
Karen Alder, City Finance Director

[Owner Signature Page Follows]
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[OWNER],

By:

Printed name:

Title:
STATE OF )
) SS:
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 2024, by
, the of [Owner], an Ohio limited liability company, on

behalf of the company.

Notary Public
My commission expires:

This instrument prepared by: City of Cincinnati, Office of the City Solicitor; 801 Plum Street, Room 214;
Cincinnati, Ohio 45202

Exhibit A
to Service Agreement
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Legal Description

[INTENTIONALLY OMITTED — TO BE ATTACHED TO EXECUTION VERSION]
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Exhibit B

to Service Agreement
Schedule of Total Service Payment Amounts

[INTENTIONALLY OMITTED — TO BE ATTACHED TO EXECUTION VERSION]
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Exhibit C
to Service Agreement

Schedule of Total Service Payment Amounts for All TIF Parcels

[INTENTIONALLY OMITTED — TO BE ATTACHED TO EXECUTION VERSION]
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Project: Medpace Phase 3 Project Expansion
COMPLETION GUARANTY

This Completion Guaranty (this “Guaranty”) is made as of the Effective Date (as defined on the signature

page hereof) by [ ], an Ohio | | the address of which is [ |
(“Guarantor”) in favor of the CITY OF CINCINNATI, an Ohio municipal corporation, the address of which

is 801 Plum Street, Cincinnati, Ohio 45202 (the “City”).

Recitals:

A. The City and RBM Development Company, LLC, an Ohio limited liability company
(“Obligor”), are parties to a Funding and Development Agreement dated [ ], 2024 (the
“‘Agreement”). Capitalized terms used, but not defined, herein shall have the meanings ascribed thereto in
the Agreement.

B. Pursuant to the Agreement, among other things, Obligor is to construct (i) the Private
Improvements, which include (a) an approximately 75,000 square foot commercial building intended to be
used by Medpace as its new clinical pharmacology unit, and (b) a new approximately 580,000 square foot,
seven story office building with an approximately 287-space integrated structured parking garage and
related private improvements, and (ii) the Public Infrastructure Improvements, which includes an
approximately 1,107-space parking garage (each as more fully set forth and described in the Agreement
and collectively, the “Project”).

C. It is a condition of the Agreement that Guarantor provide this Guaranty to the City with
respect to the Project.

NOW, THEREFORE, for and in consideration of the City’s execution of the Agreement and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Guarantor
hereby promises and agrees as follows:

1. Guaranty.

(A) Guarantor hereby absolutely, unconditionally, and irrevocably guarantees to the City
the full and prompt performance by Obligor of Obligor’s obligations under the Agreement to complete the
construction of the Project in substantial accordance with the Final Plans, as determined by the City in its
sole and absolute discretion, subject to the terms and conditions of the Agreement, including payment to
the City of any and all losses, damages and expenses (including, without limitation, attorneys’ fees) suffered
or incurred by the City and arising out of the failure by Obligor under the Agreement to do so, regardless of
whether such losses, damages or expenses are expressly provided for under the Agreement or are then
otherwise allowable by law (collectively, the “Guaranteed Obligations”).

(B) If Obligor fails to fulfill one or more of the Guaranteed Obligations, resulting in a
notice of default from the City to Obligor under the Agreement, the City may notify Guarantor thereof in
writing, whereupon Guarantor, within 10 days after its receipt of such notice, shall take all steps necessary
to cure the default (including, for example, providing additional funding for the Project if necessary). All
rights and remedies of the City under this Guaranty are cumulative, and nothing in this Guaranty shall be
construed as limiting the City’s rights and remedies available under the Agreement or at law or in equity.

(C) The City may from time to time, in the exercise of its sole and absolute discretion
and without providing notice to, or obtaining the consent of, Guarantor, and without in any way releasing,
altering, or impairing any of Guarantor’s obligations and liabilities to the City under this Guaranty: (i) waive
compliance with, or any default occurring under, or grant any other indulgence with respect to, the
Agreement; (ii) modify or supplement any of the provisions of the Agreement upon written agreement with
Obligor; (iii) grant any extension or renewal of or with respect to the Agreement upon written agreement
with Obligor and/or effect any release, compromise or settlement in connection therewith; and (iv) deal in
all respects with Obligor as if this Guaranty were not in effect.

{00394470-10}

157



2. Liability of Guarantor.

(A) Guarantor’s liability under this Guaranty (i) shall be primary, direct and immediate
and is a guaranty of performance and completion and not of collection; (ii) shall not be conditioned or
contingent upon the pursuit by Obligor of any remedy that it may have against its contractors,
subcontractors, or any other person with respect to the Project or at law or in equity; and (iii) shall be
unconditional, irrespective of the genuineness, validity, regularity, or enforceability of the Agreement, as
the case may be, or of the adequacy of any consideration or security given therefor or in connection
therewith, or of any other circumstance that might otherwise constitute a legal or equitable discharge of a
surety or a guarantor under applicable law. Guarantor hereby waives any and all defenses at law or in
equity that may be available to Guarantor by virtue of any such circumstance.

(B) Without limiting the generality of the foregoing provisions of this Section 2, the City
shall not be required (i) to make any demand of Obligor or any other person; or (ii) otherwise to pursue or
exhaust its remedies against Obligor or any other person or entity or against the Project, before,
simultaneously with, or after enforcing any of its rights and remedies under this Guaranty against Guarantor.
The City may bring one or more successive and/or concurrent actions against Guarantor, either as part of
any action brought against Obligor or in one or more separate actions, as often as the City deems advisable
in the exercise of its sole and absolute discretion.

(C) Guarantor’s liability under this Guaranty shall continue after any assignment or
transfer by the City or Obligor of any of their respective rights or interests under the Agreement or with
respect to the Project until the satisfaction of all provisions contained in this Guaranty (but the foregoing
shall not be deemed to be or constitute the consent by the City to any such assignment by Obligor, which
shall continue to be governed by the terms of the Agreement). Guarantor’s liability under this Guaranty shall
not be affected by any bankruptcy, reorganization, or insolvency of Obligor or any successor or assignee
thereof or by any disaffirmance or abandonment by a trustee of Obligor.

(D) Waivers. Guarantor hereby expressly waives: (i) presentment and demand for
payment of any sum payable under the provisions of the Agreement, and protest of any nonpayment
thereof; (ii) notice of acceptance of this Guaranty and of such presentment, demand and protest; (iii) notice
of any default under this Guaranty or under the provisions of the Agreement, except as stated herein; (iv)
demand for observance or performance, and enforcement, of any of the terms or conditions of this
Guaranty, and/or of the Agreement, except as stated herein; (v) any and all other notices and demands that
may otherwise be required by law to be given or made; and (vi) any and all rights that Guarantor may have
to a trial by jury in any action brought on or with respect to this Guaranty, all rights and remedies accorded
by applicable law to Guarantor, including, without limitation, any extension of time conferred by any law
now or hereafter in effect, and all rights of redemption, homestead, dower, and other rights or exemptions
of every kind, whether common law or statutory. In addition, Guarantor hereby expressly agrees that, if this
Guaranty is enforced by suit or otherwise, or if the City exercises any of its rights or remedies under the
provisions of the Agreement upon any default by Obligor in performing any of the Guaranteed Obligations
thereunder, Guarantor shall reimburse the City, upon demand, for any and all expenses, including, without
limitation, attorneys’ fees, that the City incurs in connection therewith, payable within 10 days after the City’s
written demand.

3. Subrogation. No payment by Guarantor under this Guaranty shall give Guarantor any right
of subrogation to any rights or remedies of the City against Obligor under the Agreement. Until Obligor has
paid and performed the Guaranteed Obligations under the Agreement, Guarantor hereby waives all rights
of contribution, indemnity, or subrogation with respect to Obligor that might otherwise arise from Guarantor’s
performance under this Guaranty.

4. Effect of this Guaranty. Guarantor hereby warrants to the City that: (a) Guarantor (i) has a
financial interest in the Project[ and is an affiliate of Obligor]; (ii) is duly organized, validly existing and in
good standing under the laws of the State of Ohio; (iii) has full power, authority and legal right to execute,
acknowledge and deliver this Guaranty; and (iv) there are no actions, suits or proceedings pending or to
the knowledge of Guarantor, threatened against Guarantor, at law or in equity, or before any governmental
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department, commission, board, bureau, agency or instrumentality which involve the possibility of any
judgment or order that may result in any material adverse effect upon Guarantor; and (b) this Guaranty
constitutes Guarantor’s binding and enforceable legal obligation.

5. Notices. All notices or other written communications hereunder shall be deemed to have
been properly given (a) upon delivery, if delivered in person; (b) upon receipt or refusal if delivered by
overnight delivery with any reputable overnight courier service; or (¢) upon receipt or refusal if sent by U.S.
registered or certified mail, postage prepaid, return receipt requested, addressed to Guarantor and the City,
as the case may be, at the addresses set forth in the introductory paragraph of this Guaranty or such other
address as may be designated from time to time by notice given to the other party in the manner prescribed
herein. Guarantor shall simultaneously send, by U.S. certified mail, a copy of each notice given by
Guarantor to the City hereunder to: City Solicitor, City of Cincinnati, 801 Plum Street, Room 214, Cincinnati,
Ohio 45202.

6. General Provisions.

(A) Amendment. This Guaranty may be amended or supplemented by, and only by, an
instrument executed by the City and Guarantor.

(B) Waiver. Neither party hereto shall be deemed to have waived the exercise of any
right that it holds under this Guaranty unless that waiver is made expressly and in writing (and no delay or
omission by any party hereto in exercising any such right shall be deemed a waiver of its future exercise).
No such waiver made as to any instance involving the exercise of any such right shall be deemed a waiver
as to any other such instance, or any other such right.

(C) Applicable Law. This instrument shall be given effect and construed by application
of the laws of the City of Cincinnati and the State of Ohio, and any action or proceeding arising under this
Guaranty shall be brought only in the Hamilton County Court of Common Pleas. Guarantor hereto agrees
that the City shall have the right to join Obligor in any action or proceeding commenced by the City under
this Guaranty.

(D) Time of Essence. Time shall be of the essence as to the performance of Guarantor’s
obligations pursuant to this Guaranty.

(E) Headings. The headings of the paragraphs and subparagraphs of this Guaranty are
provided herein for and only for convenience of reference and shall not be considered in construing their
contents.

(F) Construction. As used in this Guaranty, (i) the term “person” means a natural person,
a trustee, a corporation, a partnership, a limited liability company, and any other form of legal entity; and
(ii) all references made (a) in the neuter, masculine, or feminine gender shall be deemed to have been
made in all such genders, (b) in the singular or plural number shall be deemed to have been made,
respectively, in the plural or singular number as well, (c) to any paragraph or subparagraph shall, unless
herein expressly indicated to the contrary, be deemed to have been made to such paragraph or
subparagraph of this Guaranty, and (d) to Guarantor, the City, and Obligor shall be deemed to refer to each
person hereinabove so hamed and their respective heirs, executors, personal representatives, successors
and assigns.

(G) Severability. No determination by any court or governmental body that any provision
of this Guaranty or any amendment hereof is invalid or unenforceable in any instance shall affect the validity
or enforceability of (i) any other such provision, or (ii) such provision in any circumstance not controlled by
such determination. Each such provision shall be valid and enforceable to the fullest extent allowed by, and
shall be construed wherever possible as being consistent with applicable law.

(H) Entire Agreement. This Guaranty represents the complete understanding between
or among the parties hereto as to the subject matter hereof, and supersedes all prior negotiations,
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representations, warranties, statements, or agreements, either written or oral, between or among the parties
hereto as to the same.

()  Term. This Guaranty shall be effective upon the execution hereof and shall remain
in effect until such time as the Guaranteed Obligations are satisfied and discharged in full. At such time,
Guarantor may request, and the City will endeavor to promptly provide, a written statement from the City
acknowledging the same and confirming that Guarantor has no further obligations hereunder.

[Signature Page Follows]
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Executed and effective as of ,20___ (the “Effective Date”).

GUARANTOR:

[ ]

By:
Printed Name:
Title:

Approved as to Form:

Assistant City Solicitor

This instrument prepared by: City of Cincinnati, Office of the City Solicitor
801 Plum Street, Room 214
Cincinnati, Ohio 45202
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Exhibit G
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Disbursement of City Public Infrastructure Improvement Funds

(A) Conditions to be Satisfied Prior to Disbursement of City Public Infrastructure Improvement
Funds. The City shall be under no obligation to disburse the City Public Infrastructure Improvement Funds
unless and until the following conditions are satisfied and continue to be satisfied or waived, in the City’s
sole and absolute discretion:

() Developer has provided the City with the executed Completion Guaranty;

(i) Developer has provided the City with evidence of insurance required under this
Agreement;

(i) Developer has provided the City with evidence that it has obtained all licenses,

permits, governmental approvals, and the like necessary for the construction work;

(iv) Developer has provided the City with evidence that Developer has secured all
other funds necessary to complete the Project;

(v) The City has approved of the Due Diligence Materials and construction shall have
commenced and be proceeding in accordance with the City-approved plans and specifications, budget, and
construction schedule;

(vi) Developer has provided the City with such other documents, reports and
information relating to the Project as the City has reasonably requested; and

(vii) Developer is not in default under this Agreement.

(B) Disbursement of City Public Infrastructure Improvement Funds. Provided all of the
requirements for disbursement of the City Public Infrastructure Improvement Funds shall have been
satisfied, the City will provide the City Public Infrastructure Improvement Funds to Developer (or, as may
be otherwise set forth in the Port Authority Documents, the Port Authority) on a reimbursement basis, the
proceeds of which were used by Developer to pay for those hard construction costs of the Public
Infrastructure Improvements itemized on Exhibit B-2. For the avoidance of doubt, Developer shall not use
any portion of the City Public Infrastructure Improvement Funds for the Private Improvements, the
Intersection Improvements, design fees or other soft costs, or for the purchase of inventory, supplies,
furniture, trade fixtures, or any other items of personal property, or to establish a working capital fund.
Developer shall not be entitled to a disbursement of City Public Infrastructure Improvement Funds to pay
for costs incurred prior to the Effective Date. Developer shall not request a disbursement of City Public
Infrastructure Improvement Funds for any expenditure that is not itemized on or contemplated by the
approved budget or if the costs for which the disbursement is being requested exceeds the applicable line
item in the budget; however, Developer may request, in writing, that funds be transferred between line
items, with the City’s approval thereof not to be unreasonably withheld. Disbursements from the project
account shall be limited to an amount equal to the actual cost of the work, materials and labor incorporated
in the work up to the amount of such items as set forth in Developer’s request for payment. Anything
contained in this Agreement to the contrary notwithstanding, the City shall not be obligated to make or
authorize any disbursements from the project account if the City determines, in its reasonable discretion,
that the amounts remaining from all funding sources with respect to the Public Infrastructure Improvements
are not sufficient to pay for all the costs to complete construction. Developer acknowledges that the
obligation of the City to disburse the Funds to Developer shall be limited to the City Public Infrastructure
Improvement Funds to be made available by the City under this Agreement. Developer shall be responsible
for obtaining all additional funds from other resources to complete the Public Infrastructure Improvements
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(including, but not limited to, proceeds of Bond Obligations). Notwithstanding anything in this Agreement to
the contrary, the City’s obligation to make the Funds available to Developer, to the extent such Funds have
not been disbursed, shall terminate 30 days following completion of construction, as evidenced by a
certificate of occupancy with respect thereto.

© Draw Procedure.
0] Frequency. Developer may make disbursement requests no more frequently than

once in any 30 day period.

(ii) Documentation. Each disbursement request shall include the following: For
construction costs shown on the approved budget, Developer shall submit a draw request form provided
by the City, with the following attachments: (a) an AIA G-702-703 Form (AIA) or such other similar form
acceptable to the City, (b) sworn affidavits and/or unconditional lien waivers (together with invoices,
contracts, or other supporting data) from all contractors, subcontractors and materialmen covering all work,
labor and materials for the work through the date of the disbursement and establishing that all such work,
labor and materials have been paid for in full, (c) waivers or disclaimers from suppliers of fixtures or
equipment who may claim a security interest therein, and (d) such other documentation or information
requested by the City that a prudent construction lender might request. All affidavits and lien waivers shall
be signed, fully-executed originals.

(iii) Construction Meetings. After the commencement of construction for the Public
Infrastructure Improvements and continuing throughout the duration of the construction, Developer shall
invite the City to all regularly scheduled meetings between Developer and its lenders on the Public
Infrastructure Improvements to enable the City to keep abreast of the Public Infrastructure Improvements’
construction progress and the status of all Public Infrastructure Improvement costs, draw requests from
Developer’'s lenders, change orders, and anticipated date of the Public Infrastructure Improvements’
completion.

(D) Retainage. After review and approval of a disbursement request, the City shall disburse
90% of the amount requested (with retainage of 10%). The retained amount shall be disbursed when (i) the
Public Infrastructure Improvements have been completed, and evidence thereof, in form satisfactory to the
City, has been delivered to the City, and (ii) Developer has complied with all of its other obligations under
this Agreement as determined by the City in its sole discretion. For the avoidance of doubt, Developer may,
upon the provision of the required documentation and the satisfaction of the other disbursement conditions
in this Exhibit, request disbursal of the entire amount of City Public Infrastructure Improvement Funds in
one lump sum, in which case such amount would not be subject to retainage.

(E) Estoppel Certification. A request for the disbursement of the City Public Infrastructure
Improvement Funds shall, unless otherwise indicated in writing at the time Developer makes such request,
be deemed as a representation and certification by Developer that (i) all work done and materials supplied
to date are in accordance with the approved plans and specifications and in strict compliance with all legal
requirements as of the date of the request, (ii) the construction is being completed in accordance with the
approved budget and construction schedule, and (iii) Developer and the City have complied with all of their
respective obligations under this Agreement. If Developer alleges that the City has been or is then in default
under this Agreement at the time Developer makes such request, and if the City disputes such allegation,
the City shall not be obligated to make or authorize such disbursement until the alleged default has been
resolved.
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Exhibit H
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

ODOT and ODOD Grant Conditions

ODOT Requirements.

From the time that construction associated with the Intersection Improvements commences, and until such
time as all construction work and reporting associated with the Intersection Improvements has been
completed, Developer, on behalf of itself and its assignees and successors in interest, agrees as follows:

1. Developer will ensure that applicants are hired and that employees are treated during
employment without regard to their race, religion, color, sex, national origin (ancestry), disability, genetic
information, age (40 years or older), sexual orientation, or military status (past, present, or future). Such
action shall include, 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.

2. Developer agrees to post in conspicuous places, available to employees and applicants
for employment, notices setting forth the provisions of this nondiscrimination clause. Developer will, in all
solicitations or advertisements for employees placed by or on behalf of Developer, state that all qualified
applicants will receive consideration for employment without regard to race, religion, color, sex, national
origin (ancestry), disability, genetic information, age (40 years or older), sexual orientation, or military status
(past, present, or future).

3. Compliance with Regulations: Developer (hereinafter includes consultants) will comply
with the Acts and Regulations relative to Non-discrimination in Federally-assisted programs of the U.S.
Department of Transportation, Federal Highway Administration (FHWA), as they may be amended from
time to time, which are herein incorporated by reference and made a part of this Agreement.

4, Nondiscrimination: Developer, with regard to the work performed by it during this
Agreement, will not discriminate on the grounds of race, color, national origin (ancestry), sex, age (40 years
or older), disability, low-income status, or limited English proficiency in the selection and retention of
Developer, including procurements of materials and leases of equipment. Developer will not participate
directly or indirectly in the discrimination prohibited by the Acts and the Regulations as set forth in Appendix
E, including employment practices when the Agreement covers any activity, project, or program set forth in
Appendix B of 49 CFR Part 21.

5. Solicitations for Developer, including Procurements of Materials and Equipment: In
all solicitations, either by competitive bidding, or negotiation made by Developer for work to be performed
under a subcontract, including procurements of materials, or leases of equipment, each potential contractor
or supplier will be notified by Developer of Developer’s obligations under this contract and the Acts and the
Regulations relative to nondiscrimination on the grounds of race, color, national origin (ancestry), sex, age
(40 years or older), disability, low-income status, or limited English proficiency.

6. Information and Reports: Developer will provide all information and reports required by
the Acts, the Regulations, and directives issued pursuant thereto, and will permit access to its books,
records, accounts, other sources of information, and its facilities as may be determined by the ODOT or
FHWA to be pertinent to ascertain compliance with such Acts, Regulations, and instructions. Where any
information required of a contractor is in the exclusive possession of another who fails or refuses to furnish
this information, Developer will so certify to ODOT or FHWA, as appropriate, and will set forth what efforts
it has made to obtain the information.

7. During the performance of this Agreement, Developer, for itself, its assignees, and
successors in interest agrees to comply with the following non-discrimination statutes and authorities;
including but not limited to:
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a. Pertinent Non-Discrimination Authorities:

Vi.

Vii.

viii.

Xi.

Xii.

Xiii.

Xiv.

XV.

{00394470-10}

Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252)
(prohibits discrimination on the basis of race, color, national origin); and 49 CFR
Part 21

The Uniform Relocation Assistance and Real Property Acquisition Policies Act of
1970 (42 U.S.C. 84601) (prohibits unfair treatment of persons displaced or whose
property has been acquired because of Federal or Federal-Aid programs and
projects)

Federal-Aid Highway Act of 1973 (23 U.S.C. § 324 et seq.) (prohibits discrimination
on the basis of sex)

Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794 et seq.), as
amended (prohibits discrimination on the basis of disability) and 49 CFR Part 27
The Age Discrimination Act of 1975, as amended (42 U.S.C. § 6101 et seq.)
(prohibits discrimination on the basis of age)

Airport and Airway Improvement Act of 1982 (49 U.S.C. § 471, Section 47123), as
amended (prohibits discrimination based on race, creed, color, national origin, or
sex)

The Civil Rights Restoration Act of 1987 (PL 100-209) (broadened the scope,
coverage, and applicability of Title VI of the Civil Rights Act of 1964, the Age
Discrimination Act of 1975, and Section 504 of the Rehabilitation Act of 1973, by
expanding the definition of the terms “programs or activities” to include all of the
programs or activities of Federal-Aid recipients, sub-recipients, and COUNTY (or
other)s, whether such programs or activities are Federally funded or not

Titles Il and Il of the Americans with Disabilities Act (42 U.S.C. 88 12131-12189),
as implemented by Department of Transportation regulations at 49 CFR parts 37
and 38 (prohibits discrimination on the basis of disability in the operation of public
entities, public and private transportation systems, places of public
accommodation, and certain testing entities

The Federal Aviation Administration’s Non-Discrimination Statute (49 U.S.C. §
47123) (prohibits discrimination on the basis of race, color, national origin, and
sex)

Executive Order 12898, Federal Actions to Address Environmental Justice in
Minority Populations and Low-Income Populations (ensures non-discrimination
against minority populations by discouraging programs, policies, and activities with
disproportionately high and adverse human health or environmental effects on
minority and low-income populations)

Executive Order 13166, Improving Access to Services for People with Limited
English Proficiency, and resulting agency guidance, national origin discrimination
includes discrimination because of limited English proficiency (LEP). To ensure
compliance with Title VI, you must take reasonable steps to ensure that LEP
persons have meaningful access to your programs (70 Fed. Reg. at 74087 to
74100)

Title VIII of the Civil Rights Act of 1968 (Fair Housing Act), as amended (prohibits
discrimination in the sale, rental, and financing of dwellings on the basis of race,
color, religion, sex, national origin, disability, or familial status (presence of child
under the age of 18 and pregnant women)

Title IX of the Education Amendments Act of 1972, as amended (20 U.S.C. 1681
et seq.) (prohibits discrimination on the basis of sex in education programs or
activities)

Uniformed Services Employment and Reemployment Rights Act of 1994
(USERRA 38 U.S.C. 4301-4335) (prohibits discrimination on the basis of present,
past or future military service)

Genetic Information Nondiscrimination Act (GINA) (29 CFR Part 1635, 42 U.S.C.
2000ff)
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ODOD Reguirements.

1.

Project Goals. The primary focus of the ODOD Grant is to complete an eligible roadwork project,
being the Intersection Improvements as described in this Agreement. In addition, one of the
secondary goals is the creation or retention of jobs. The Intersection Improvements, and ODOD
Grant assistance provided, will facilitate the creation of 1,500 new, full-time equivalent jobs, and
the retention of 1,893 existing jobs,by the Metric Evaluation Date of December 31, 2028. Developer
is required to report any job creation or retention required under Section 9 of this Agreement.

Payment of ODOD Grant Funds. The City shall disburse the ODOD Grant funds on a
reimbursement basis. Developer shall submit to the City for review and approval requests for
reimbursement detailing expenditures which have then been incurred by Developer in accordance
with the Project budget included in Exhibit C-3. The payment of the requests for reimbursement
shall be based upon 50% reimbursement of the actual eligible costs of the Intersection
Improvements. Travel expenses are not eligible for reimbursement with ODOD Grant funds. The
City shall be the sole judge of the adequacy of reimbursement requests. All expenses to be
reimbursed with ODOD Grant funds shall be supported by contracts, invoices, vouchers, paid
receipts and other documentation as appropriate to evidence the costs incurred by Developer to
perform the work described in Exhibit B-3. Developer shall submit to the City such documentation
necessary to substantiate a reimbursement request.

Non-Discrimination.

(a) Minority Hiring Goal. Developer shall make a good faith effort to employ minority persons
in the completion of the Intersection Improvements, and the completion and operation of
the Intersection Improvements and in the fulfillment of Developer’s job creation obligations
in the same percentage as the average percentage of minority persons who reside in the
county in which the Intersection Improvements are located and any contiguous Ohio
counties.

(b) Equal Employment Opportunity. Developer shall not discriminate against any employee or
applicant for employment because of race, religion, color, sex, national origin, disability,
age, military status or ancestry. Developer shall ensure that applicants for employment are
considered for employment, and that employees are treated during employment, without
regard to their race, religion, color, sex, national origin, disability, age, military status or
ancestry. Developer will incorporate the requirements of this paragraph in all of its contracts
for any of the work undertaken on the Intersection Improvements (other than subcontracts
for standard commercial supplies or raw materials), and Developer will require all of its
contractors for any part of such work to incorporate such requirements in all subcontracts
for such work.

Adherence to State and Federal Laws and Regulations. Developer shall comply with all
applicable federal, state, and local laws in the performance of Developer’s obligations under this
Agreement, the completion of the Intersection Improvements and the completion and the operation
of the Intersection Improvements as long as Developer has any obligation to the City under this
Agreement. Without limiting the generality of such obligation, Developer shall pay or cause to be
paid all unemployment compensation, insurance premiums, workers’ compensation premiums,
income tax withholding, social security withhold, and any and all other taxes or payroll deductions
required for all employees engaged by Developer in connection with the Intersection
Improvements, and Developer shall comply with all applicable environmental, zoning, planning and
building laws and regulations.
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Exhibit |
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Disbursement of Intersection Improvement Funds

(A) Conditions to be Satisfied Prior to Disbursement of Intersection Improvement Funds. The
City shall be under no obligation to disburse the Intersection Improvement Funds unless and until the
following conditions are satisfied and continue to be satisfied or waived, in the City’s sole and absolute
discretion:

() Developer has provided the City with the executed Payment and Performance
Bond,;

(ii) Developer has provided the City with evidence of insurance required under this
Agreement;

(i) Developer has provided the City with evidence that it has obtained all licenses,

permits, governmental approvals, and the like necessary for the construction work;

(iv) Developer has provided the City with evidence that it has obtained all other funds
necessary to complete the Intersection Improvements;

(v) Developer has provided the City with such other documents, reports and
information relating to the Intersection Improvements as the City has reasonably requested; and

(vi) Developer is not in default under this Agreement.

(B) Disbursement of Intersection Improvement Funds. Provided all of the requirements for
disbursement of the Intersection Improvement Funds shall have been satisfied, the City shall disburse the
Intersection Improvement Funds to Developer. The City shall make no more than two disbursements of the
Intersection Improvement Funds on a reimbursement basis. Developer shall not be entitled to a
disbursement of Intersection Improvement Funds to pay for costs incurred prior to the Effective Date.
Developer shall request the Intersection Improvement Funds and shall use the Intersection Improvement
Funds solely for the purposes permitted under this Agreement. Nothing in this Agreement shall permit, or
shall be construed to permit, the expenditure of Intersection Improvement Funds for the acquisition of
supplies or inventory, or for the purpose of purchasing materials not used in the construction, or for
establishing a working capital fund, or for any other purpose expressly disapproved in writing by the City.
Developer shall not request a disbursement of Intersection Improvement Funds for any expenditure that is
not itemized on or contemplated by the approved budget or if the costs for which the disbursement is being
requested exceeds the applicable line item in the budget; however, Developer may request, in writing, that
funds be transferred between line items, with the City’s approval thereof to be condition on the terms of the
ODOT Grant and ODOD Grant, but otherwise not to be unreasonably withheld. Disbursements from the
project account shall be limited to an amount equal to the actual cost of the work, materials, and labor
incorporated in the work up to the amount of such items as set forth in Developer’s request for payment.
Anything contained in this Agreement to the contrary notwithstanding, the City shall not be obligated to
make or authorize any disbursements from the project account if the City determines, in its reasonable
discretion, that the amounts remaining from all funding sources with respect to the Intersection
Improvements are not sufficient to pay for all the costs to complete construction. Developer acknowledges
that the obligation of the City to disburse the Intersection Improvement Funds to Developer for construction
shall be limited to the Intersection Improvement Funds to be made available by the City under this
Agreement, and actually received by the City from ODOT and ODOD, respectively. Developer shall provide
all additional funds from other resources to complete the Intersection Improvements. Notwithstanding
anything in this Agreement to the contrary, the City’s obligation to make the Intersection Improvement
Funds available to Developer, to the extent such Intersection Improvement Funds have not been disbursed,
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shall terminate 30 days following the completion of the Intersection Improvements, as determined by the
City in its sole and absolute discretion. For the avoidance of doubt, the issuance of a letter by DOTE
confirming the satisfactory completion of the Intersection Improvements, following expiration of the
Warranty Period and as confirmed at the Warranty Inspection, shall be deemed completion of the
Intersection Improvements.

© Draw Procedure

(i) Frequency. Developer may make disbursement requests no more frequently than once
in any 30 day period.

(i) Documentation. Each disbursement request shall include the following: For
construction costs shown on the approved budget, Developer shall submit a draw request form provided
by the City, with the following attachments: (i) an AIA G-702-703 Form (AlA) or such other similar form
acceptable to the City, (ii) sworn affidavits and/or unconditional lien waivers (together with invoices,
contracts, or other supporting data) from all contractors, subcontractors and materialmen covering all work,
labor and materials for the work through the date of the disbursement and establishing that all such work,
labor and materials have been paid for in full, (iii) waivers or disclaimers from suppliers of fixtures or
equipment who may claim a security interest therein, and (iv) such other documentation or information
requested by the City that a prudent construction lender might request. All affidavits and lien waivers shall
be signed, fully-executed originals.

(D) Estoppel Certification. A request for the disbursement of City Intersection Improvement
Funds shall, unless otherwise indicated in writing at the time Developer makes such request, be deemed
as a representation and certification by Developer that (i) all work done and materials supplied to date are
in accordance with the approved plans and specifications and in strict compliance with all legal
requirements as of the date of the request, (ii) the construction is being completed in accordance with the
approved budget and construction schedule, and (iii) Developer and the City have complied with all of their
respective obligations under this Agreement. If Developer alleges that the City has been or is then in default
under this Agreement at the time Developer makes such request, and if the City disputes such allegation,
the City shall not be obligated to make or authorize such disbursement until the alleged default has been
resolved.
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Exhibit J
to Funding and Development Agreement
(Medpace Phase 3 Expansion Project)

Additional Requirements

Developer and Developer’s general contractor shall comply with all applicable statutes, ordinances,
regulations, and rules of the government of the United States, State of Ohio, County of Hamilton, and City
of Cincinnati (collectively, “Government Requirements”), including the Government Requirements listed
below, to the extent that they are applicable. Developer hereby acknowledges and agrees that (a) the below
listing of Government Requirements is not intended to be an exhaustive list of Government Requirements
applicable to the Project, Developer, or Developer’s contractors, subcontractors or employees, either on
the City’s part or with respect to any other governmental entity, and (b) neither the City nor its Law
Department is providing legal counsel to or creating an attorney-client relationship with Developer by
attaching this Exhibit to the Agreement.

This Exhibit serves two functions:

0] Serving as a Source of Information With Respect to Government Requirements.
This Exhibit identifies certain Government Requirements that may be applicable to the Project, Developer,
or its contractors and subcontractors. Because this Agreement requires that Developer comply with all
applicable laws, regulations, and other Government Requirements (and in certain circumstances to cause
others to do so), this Exhibit flags certain Government Requirements that Developers, contractors and
subcontractors regularly face in constructing projects or doing business with the City. To the extent a
Developer is legally required to comply with a Government Requirement, failure to comply with such a
Government Requirement is a violation of the Agreement.

(i) Affirmatively Imposing Contractual Obligations. If certain conditions for applicability
are met, this Exhibit also affirmatively imposes contractual obligations on Developer, even where such
obligations are not imposed on Developer by Government Requirements. As described below, the
affirmative obligations imposed hereby are typically a result of policies adopted by City Council which, per
Council’s directive, are to be furthered by the inclusion of certain specified language in some or all City
contracts. The City administration (including the City’'s Department of Community and Economic
Development) is responsible for implementing the policy directives promulgated by Council (which typically
takes place via the adoption of motions or resolutions by Council), including, in certain circumstances, by
adding specific contractual provisions in City contracts such as this Agreement.

(A) Construction Workforce.
0] Applicability. Consistent with the limitations contained within the City Resolutions

identified in clause (ii) below, this Section (A) shall not apply to contracts with the City other than
construction contracts, or to construction contracts to which the City is not a party. For the avoidance of
doubt, this Agreement is a construction contract solely to the extent that it directly obligates Developer to
assume the role of a general contractor on a construction project for public improvements such as police
stations or other government buildings, public parks, or public roadways.

The Construction Workforce Goals are not applicable to future work (such as repairs or
modifications) on any portion of the Project. The Construction Workforce Goals are not applicable to the
purchase of specialty fixtures and trade fixtures.

(i) Requirement. In furtherance of the policy enumerated in City Resolutions No. 32-
1983 and 21-1998 concerning the inclusion of minorities and women in City construction work, if Developer
is performing construction work for the City under a construction contract to which the City is a party,
Developer shall use Best Efforts to achieve a standard of no less than 11.8% Minority Persons (as defined
below) and 6.9% females (of whom at least one-half shall be Minority Persons) in each craft trade in
Developer and its general contractor's aggregate workforce in Hamilton County, to be achieved at least
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halfway through the construction contract (or in the case of a construction contract of six months or more,
within 60 days of beginning the construction contract) (collectively, the “Construction Workforce Goals”).

As used herein, the following terms shall have the following meanings:

(a) “Best Efforts” means substantially complying with all of the following as to any of its
employees performing such construction, and requiring that all of its construction subcontractors
substantially comply with all of the following: (1) solicitation of Minority Persons as potential employees
through advertisements in local minority publications; and (2) contacting government agencies, private
agencies, and/or trade unions for the job referral of qualified Minority Persons.

(b) “Minority Person” means any person who is Black, Asian or Pacific Islander, Hispanic,
American Indian or Alaskan Native.

(c) “Black" means a person having origin in the black racial group of Africa.
(d) “Asian or Pacific Islander" means a person having origin in the original people of the
Far East or the Pacific Islands, which includes, among others, China, India, Japan, Korea, the Philippine

Islands, Malaysia, Hawaii and Samoa.

(e) “Hispanic" means a person of Mexican, Puerto Rican, Cuban, Central or South American
or other Spanish cultural origin.

() "American Indian" or "Alaskan Native" means a person having origin in any of the
original people of North America and who maintains cultural identification through tribal affiliation.

(B) Trade Unions; Subcontracts; Competitive Bidding.

(i) Meeting and Conferring with Trade Unions.

(@) Applicability. Per City of Cincinnati, Ordinance No. 130-2002, this
requirement is limited to transactions in which Developer receives City funds or other assistance (including,
but not limited to, the City’s construction of public improvements to specifically benefit the Project, or the
City’s sale of real property to Developer at below fair market value).

(b) Requirement. This Agreement may be subject to the requirements of
City of Cincinnati, Ordinance No. 130-2002, as amended or superseded, providing that, if Developer
receives City funds or other assistance, Developer and its general contractor, prior to the commencement
of construction of the Project and prior to any expenditure of City funds, and with the aim of reaching
comprehensive and efficient project agreements covering all work done by Developer or its general
contractor, shall meet and confer with: the trade unions representing all of the crafts working on the Project,
and minority, female, and locally-owned contractors and suppliers potentially involved with the construction
of the Project. At this meeting, Developer and/or its general contractor shall make available copies of the
scope of work and if prevailing wage rates apply, the rates pertaining to all proposed work on the Project.
Not later than ten (10) days following Developer and/or its general contractor’'s meet and confer activity,
Developer shall provide to the City, in writing, a summary of Developer and/or its general contractor’s meet
and confer activity.

(i) Contracts and Subcontracts; Competitive Bidding.

(&) Applicability. This clause (ii) is applicable to “construction contracts” under
Cincinnati Municipal Code Chapter 321. Municipal Code Chapter 321 defines “construction” as “any
construction, reconstruction, improvement, enlargement, alteration, repair, painting, decorating, wrecking
or demolition, of any public improvement the total overall project cost of which is fairly estimated by Federal
or Ohio statutes to be more than four thousand dollars and performed by other than full-time employees
who have completed their probationary periods in the classified service of a public authority,” and “contract”
as “all written agreements of the City of Cincinnati, its boards or commissions, prepared and signed by the
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city purchasing agent or a board or commission for the procurement or disposal of supplies, service or
construction.”

(b) Requirement. If CMC Chapter 321 applies to the Project, Developer is
required to ensure that all contracts and subcontracts for the Project are awarded pursuant to a competitive
bidding process that is approved by the City in writing. All bids shall be subject to review by the City. All
contracts and subcontracts shall be expressly required by written agreement to comply with the provisions
of this Agreement and the applicable City and State of Ohio laws, ordinances and regulations with respect
to such matters as allocation of subcontracts among trade crafts, Small Business Enterprise Program,
Equal Employment Opportunity, and Construction Workforce Goals.

(iii) Competitive Bidding for Certain City-Funded Development Agreements.

(a) Applicability. Pursuant to Ordinance No. 273-2002, the provision in clause
(b) below applies solely where the Project receives in $250,000 or more in direct City funding, and where
such funding comprises at least 25% of the Project’s budget. For the purposes of this clause (iii), “direct
City funding” means a direct subsidy of City funds in the form of cash, including grants and forgivable loans,
but not including public improvements, land acquisitions and sales, job creation tax credits, or tax
abatements or exemptions.

(b) Requirement. This Agreement requires that Developer issue an invitation
to bid on the construction components of the development by trade craft through public notification and that
the bids be read aloud in a public forum. For purposes of this provision, the following terms shall be defined
as set forth below:

(1) “Bid” means an offer in response to an invitation for bids to provide construction work.

(2) “Invitation to Bid” means the solicitation for quoted prices on construction specifications
and setting a time, date and place for the submission of and public reading of bids. The
place for the public reading of bids shall be chosen at the discretion of Developer; however,
the place chosen must be accessible to the public on the date and time of the public reading
and must have sufficient room capacity to accommodate the number of respondents to the
invitation to bid.

(3) “Trade Craft” means (a) general construction work, (b) electrical equipment, (c)
plumbing and gas fitting, (d) steam and hot water heating and air conditioning and
ventilating apparatus, and steam power plant, (e) elevator work, and (f) fire protection.

(4) “Public Notification” means (a) advertisement of an invitation to bid with ACI (Allied
Construction Industries) and the Dodge Report, and (b) dissemination of the advertisement
(either by mail or electronically) to the South Central Ohio Minority Business Council,
Greater Cincinnati Northern Kentucky African-American Chamber of Commerce, and the
Hispanic Chamber of Commerce. The advertisement shall include a description of the
“scope of work” and any other information reasonably necessary for the preparation of a
bid, and it shall be published and disseminated no less than fourteen days prior to the
deadline for submission of bids stated in the invitation to bid.

(5) “Read Aloud in a Public Forum” means all bids shall be read aloud at the time, date and
place specified in the invitation for bids, and the bids shall be available for public inspection
at the reading.

© City Building Code. All construction work must be performed in compliance with City
building code requirements.
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(D) Lead Paint Reqgulations. All work must be performed in compliance with Chapter 3742 of
the Ohio Revised Code, Chapter 3701-32 of the Ohio Administrative Code, and must comply with OSHA’s
Lead in Construction Regulations and the OEPA’s hazardous waste rules. All lead hazard abatement work
must be supervised by an Ohio Licensed Lead Abatement Contractor/Supervisor.

(E) Displacement. If the Project involves the displacement of tenants, Developer shall comply
with all Government Requirements in connection with such displacement. If the City shall become obligated
to pay any relocation costs or benefits or other sums in connection with the displacement of tenants, under
Cincinnati Municipal Code Chapter 740 or otherwise, Developer shall reimburse the City for any and all
such amounts paid by the City in connection with such displacement within twenty (20) days after the City’s
written demand.

(3] Small Business Enterprise Program.

(i) Applicability. The applicability of Municipal Code Chapter 323 (Small Business Enterprise
Program) is limited to construction contracts in excess of $5,000. Municipal Code Chapter 323 defines
“contract” as “a contract in excess of $5,000.00, except types of contracts listed by the City purchasing
agent as exempt and approved by the City Manager, for (a) construction, (b) supplies, (c) services, or (d)
professional services.” It defines “construction” as “any construction, reconstruction, improvement,
enlargement, alteration, repair, painting, decorating, wrecking or demolition, of any public improvement the
total overall project cost of which is fairly estimated by Federal or Ohio statutes to be more than $4,000 and
performed by other than full-time employees who have completed their probationary periods in the classified
service of a public authority.” To the extent Municipal Code Chapter 323 does not apply to this Agreement,
Developer is not subject to the various reporting requirements described in this Section (F).

(i) Requirement. The City has an aspirational goal that 30% of its total dollars spent for
construction and 15% of its total dollars spent for supplies/services and professional services be spent with
Small Business Enterprises (“SBE”s), which include SBEs owned by minorities and women. Accordingly,
subject to clause (i) above, Developer and its general contractor shall use its best efforts and take affirmative
steps to assure that SBEs are utilized as sources of supplies, equipment, construction, and services, with the
goal of meeting 30% SBE patrticipation for construction contracts and 15% participation for supplies/services
and professional services contracts. An SBE means a consultant, supplier, contractor or subcontractor who
is certified as an SBE by the City in accordance with Cincinnati Municipal Code (“CMC”) Chapter 323. (A list
of SBEs may be obtained from the Department of Economic Inclusion or from the City’s web page,
http://cincinnati.diversitycompliance.com.) Developer and its general contractor may refer interested firms to
the Department of Economic Inclusion for review and possible certification as an SBE, and applications may
also be obtained from such web page. If the SBE program is applicable to this Agreement, as described in
clause (i) above, Developer agrees to take (or cause its general contractor to take) at least the following
affirmative steps:

(1) Including qualified SBEs on solicitation lists.
(2) Assuring that SBEs are solicited whenever they are potential sources. Contractor must
advertise, on at least two separate occasions, both in local minority publications and in other
local newspapers of general circulation, invitations to SBEs to provide services, to supply
materials or to bid on construction contracts for the Project. Contractor is encouraged to use
the internet and similar types of advertising to reach a broader audience, but these additional
types of advertising cannot be used as substitutes for the above.

(3) When economically feasible, dividing total requirements into small tasks or quantities so

as to permit maximum SBE participation.

(4) When needs permit, establishing delivery schedules that will encourage participation by

SBEs.

(iii) Subject to clause (i) above, if any subcontracts are to be let, Developer shall require the
prime contractor to take the above affirmative steps.

(iv) Subject to clause (i) above, Developer shall provide to the City, prior to commencement

of the Project, a report listing all of the contractors and subcontractors for the Project, including information as
to the owners, dollar amount of the contract or subcontract, and other information that may be deemed
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necessary by the City Manager. Developer or its general contractor shall update the report monthly by the
15t Developer or its general contractor shall enter all reports required in this subsection via the City’s web
page referred to in clause (i) above or any successor site or system the City uses for this purpose. Upon
execution of this Agreement, Developer and its general contractor shall contact the Department of Economic
Inclusion to obtain instructions, the proper internet link, login information, and password to access the site and
set up the necessary reports.

(v) Subject to clause (i) above, Developer and its general contractor shall periodically
document its best efforts and affirmative steps to meet the above SBE participation goals by notarized
affidavits executed in a form acceptable to the City, submitted upon the written request of the City. The City
shall have the right to review records and documentation relevant to the affidavits. If affidavits are found to
contain false statements, the City may prosecute the affiant pursuant to Section 2921.12, Ohio Revised Code.

(vi) Subject to clause (i) above, failure of Developer or its general contractor to take the
affirmative steps specified above, to provide fair and equal opportunity to SBEs, or to provide technical
assistance to SBEs as may be necessary to reach the minimum percentage goals for SBE participation as
set forth in Cincinnati Municipal Code Chapter 323, may be construed by the City as failure of Developer to
use best efforts, and, in addition to other remedies under this Agreement, may be a cause for the City to file
suit in Common Pleas Court to enforce specific performance of the terms of this section.

(G) Equal Employment Opportunity.

0] Applicability. Chapter 325 of the Cincinnati Municipal Code (Equal Employment
Opportunity) applies (a) where the City expends more than $5,000 under a non-construction contract, or
(b) where the City spends or receives over $5,000 to (1) employ another party to construct public
improvements, (2) purchase services, or (3) lease any real or personal property to or from another party.
Chapter 325 of the Municipal Code does not apply where the contract is (a) for the purchase of real or
personal property to or from another party, (b) for the provision by the City of services to another party, (c)
between the City and another governmental agency, or (d) for commodities such as utilities.

(i) Requirement. If this Agreement is subject to the provisions of Chapter 325 of the
Cincinnati Municipal Code (the City of Cincinnati's Equal Employment Opportunity Program), the provisions
thereof are hereby incorporated by reference into this Agreement.

H) Prevailing Wage. Developer shall comply, and shall cause all contractors working on the
Project to comply, with all any prevailing wage requirements that may be applicable to the Project. In the event
that the City is directed by the State of Ohio to make payments to construction workers based on violations of
such requirements, Developer shall make such payments or reimburse the City for such payments within
twenty (20) days of demand therefor. A copy of the City’s prevailing wage determination may be attached to
this Exhibit as Addendum | to Additional Requirements Exhibit (City’s Prevailing Wage Determination) hereto.

0] Compliance with the Immigration and Nationality Act. In the performance of its construction
obligations under this Agreement, Developer shall comply with the following provisions of the federal
Immigration and Nationality Act: 8 U.S.C.A. 1324a(a)(1)(A) and 8 U.S.C.A. 1324a(a)(2). Compliance or
noncompliance with those provisions shall be solely determined by final determinations resulting from the
actions by the federal agencies authorized to enforce the Immigration and Nationality Act, or by
determinations of the U.S.

J) Prompt Payment. The provisions of Chapter 319 of the Cincinnati Municipal Code, which
provides for a "Prompt Payment System”, may apply to this Agreement. Municipal Code Chapter 319 also
(i) provides certain requirements for invoices from contractors with respect to the Prompt Payment System,
and (ii) obligates contractors to pay subcontractors for satisfactory work in a timely fashion as provided
therein.
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(K) Conflict of Interest. Pursuant to Ohio Revised Code 102.03, no officer, employee, or agent
of the City who exercises any functions or responsibilities in connection with the planning or carrying out of
the Project may have any personal financial interest, direct or indirect, in Developer or in the Project, and
Developer shall take appropriate steps to assure compliance.

(L) Ohio Means Jobs. If this Agreement constitutes a construction contract (pursuant to the
guidance with respect to the definition of that term provided in Section (A) above), then, pursuant to
Ordinance No. 238-2010: To the extent allowable by law, Developer and its general contractor shall use its
best efforts to post available employment opportunities with Developer, the general contractor’s
organization, or the organization of any subcontractor working with Developer or its general contractor with
the OhioMeansJobs Center, 1916 Central Parkway, Cincinnati, Ohio 45214-2305, through its Employer
Services Unit Manager at 513-946-7200.

(M) Wage Enforcement.

0] Applicability. Council passed Ordinance No. 22-2016 on February 3, 2016, which
ordained Chapter 326 (Wage Enforcement) of the Cincinnati Municipal Code (the “Wage Enforcement
Chapter”). The Wage Enforcement Chapter was then amended by Ordinance No. 96-2017, passed May
17, 2017. As amended, the Wage Enforcement Chapter imposes certain requirements upon persons
entering into agreements with the City whereby the City provides an incentive or benefit that is projected to
exceed $25,000, as described more particularly in the Wage Enforcement Chapter. Cincinnati Municipal
Code Section 326-5 requires that the language below be included in contracts subject to the Wage
Enforcement Chapter.

(ii) Required Contractual Language. Capitalized terms used, but not defined, in this
clause (ii) have the meanings ascribed thereto in the Wage Enforcement Chapter.

€) This contract is or may be subject to the Wage Enforcement provisions of
the Cincinnati Municipal Code. These provisions require that any Person who has an Agreement with the
city or with a Contractor or Subcontractor of that Person shall report all Complaints or Adverse
Determinations of Wage Theft and Payroll Fraud (as each of those terms is defined in Chapter 326 of the
Cincinnati Municipal Code) against the Contractor or Subcontractors to the Department of Economic
Inclusion within 30 days of notification of the Complaint or Adverse Determination.

(b) If this contract is subject to the Wage Enforcement provisions of Chapter
326 of the Cincinnati Municipal Code, the Person entering into this contract is required to include provisions
in solicitations and contracts regarding a Development Site that all employers, Contractors or
Subcontractors performing or proposing to perform work on a Development Site provide an initial sworn
and notarized “Affidavit Regarding Wage Theft and Payroll Fraud” on a form prescribed by the city manager
or his or her designee and, within 30 days of an Adverse Determination or Complaint of Wage Theft or
Payroll Fraud, shall provide an “Amended Affidavit Regarding Wage Theft and Payroll Fraud” on a form
prescribed by the city manager or his or her designee.

(c) If this contract is subject to the Wage Enforcement provisions of Chapter
326 of the Cincinnati Municipal Code, the Person entering into this contract is required to authorize, and
does hereby specifically authorize, any local, state or federal agency, court, administrative body or other
entity investigating a complaint of Wage Theft or Payroll Fraud against the Person (collectively “investigative
bodies”) to release to the City’'s Department of Economic Inclusion any and all evidence, findings,
complaints and determinations associated with the allegations of Wage Theft or Payroll Fraud upon the
City’s request and further authorizes such investigative bodies to keep the City advised regarding the status
of the investigation and ultimate determination. If the investigative bodies require the Person to provide
additional authorization on a prescribed form or in another manner, the Person shall be required to provide
such additional authorization within 14 days of a request by the City.

(d) If this Agreement is subject to the Wage Enforcement provisions of

Chapter 326 of the Cincinnati Municipal Code, the Person entering into this Agreement shall include in its
contracts with all Contractors language that requires the Contractors to provide the authorizations set forth

{00394470-10}

174



in subsection (c) above and that further requires each Contractor to include in its contracts with
Subcontractors those same obligations for each Subcontractor and each lower tier subcontractor.

(e) If this Agreement is subject to the Wage Enforcement provisions of
Chapter 326 of the Cincinnati Municipal Code, the Person entering into this Agreement shall post a
conspicuous notice on the Development Site throughout the entire period work is being performed pursuant
to the Agreement indicating that the work being performed is subject to Cincinnati Municipal Code Chapter
326, Wage Enforcement, as administered by the City of Cincinnati Department of Economic Inclusion. Such
notice shall include contact information for the Department of Economic Inclusion as provided by the
department.

{) Under the Wage Enforcement provisions, the city shall have the authority,
under appropriate circumstances, to terminate this contract or to reduce the incentives or subsidies to be
provided under this contract and to seek other remedies, including debarment.

(N) Americans With Disabilities Act; Accessibility.

0] Applicability. Cincinnati City Council adopted Motion No. 201600188 on February
3, 2016 (the “Accessibility Motion”). This motion directs City administration, including DCED, to include
language specifically requiring compliance with the Americans With Disabilities Act, together with any and
all regulations or other binding directives promulgated pursuant thereto (collectively, the “ADA”), and
imposing certain minimum accessibility standards on City-subsidized projects regardless of whether there
are arguably exceptions or reductions in accessibility standards available under the ADA or State law.

(i) Requirement. In furtherance of the policy objectives set forth in the Accessibility
Motion, (A) the Project shall comply with the ADA, and (B) if (i) any building(s) within the Project is subject
to the accessibility requirements of the ADA (e.d., by constituting a “place of public accommodation” or
another category of structure to which the ADA is applicable) and (ii) such building(s) is not already required
to meet the Contractual Minimum Accessibility Requirements (as defined below) pursuant to the ADA,
applicable building code requirements, or by any other legal requirement, then Developer shall cause such
building(s) to comply with the Contractual Minimum Accessibility Requirements in addition to any
requirements pursuant to the ADA and the applicable building code or legal requirement. As used herein,
“Contractual Minimum Accessibility Requirements” means that a building shall, at a minimum, include
(1) at least one point of entry (as used in the ADA), accessible from a public right of way, with respect to
which all architectural barriers (as used in the ADA) to entry have been eliminated, and (2) if such accessible
point of entry is not a building’s primary point of entry, conspicuous signage directing persons to such
accessible point of entry.

(O) Electric Vehicle Charging Stations in Garages.

0] Applicability. Cincinnati City Council passed Ordinance No. 89-2017 on May 10,
2017. This ordinance requires all agreements in which the City provides any amount of “qualifying
incentives” for projects involving the construction of a parking garage to include a provision requiring the
inclusion of certain features in the garage relating to electric vehicles. The ordinance defines “qualifying
incentives” as the provision of incentives or support for the construction of a parking garage in the form of
(a) the provision of any City monies or monies controlled by the City including, without limitation, the
provision of funds in the form of loans or grants; (b) the provision of service payments in lieu of taxes in
connection with tax increment financing, including rebates of service payments in lieu of taxes; and (c) the
provision of the proceeds of bonds issued by the City or with respect to which the City has provided any
source of collateral security or repayment, including, but not limited to, the pledge of assessment revenues
or service payments in lieu of taxes. For the avoidance of doubt, “qualifying incentives” does not include (1)
tax abatements such as Community Reinvestment Area abatements pursuant to Ohio Revised Code
3735.67, et seq., or Job Creation Tax Credits pursuant to Ohio Revised Code 718.15; (2) the conveyance
of City-owned real property for less than fair market value; and (3) any other type of City support in which
the City provides non-monetary assistance to a project, regardless of value.

{00394470-10}
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(i) Requirement. If the applicability criteria of Ordinance No. 89-2017 are met, then
the following requirements shall apply to any parking garage included within the Project: (a) at least one
percent of parking spaces, rounding up to the nearest integer, shall be fitted with Level 2 minimum 7.2
kilowatt per hour electric car charging stations; provided that if one percent of parking spaces is less than
two parking spaces, the minimum number of parking spaces subject to this clause shall be two parking
spaces; and (b) the parking garage’s electrical raceway to the electrical supply panel serving the garage
shall be capable of providing a minimum of 7.2 kilowatts of electrical capacity to at least five percent of the
parking spaces of the garage, rounding up to the nearest integer, and the electrical room supplying the
garage must have the physical space for an electrical supply panel sufficient to provide 7.2 kilowatts of
electrical capacity to at least five percent of the parking spaces of the garage, rounding up to the nearest
integer.

(P) Certification as to Non-Debarment. Developer represents that neither it nor any of its
principals is presently suspended or debarred by any federal, state, or local government agency. In
completing the Project, Developer shall not solicit bids from any contractors or subcontractors who are
identified as being suspended or debarred by any federal, state, or local government agency. If Developer
or any of its principals becomes debarred by any federal, state, or local government agency during the term
of this Agreement, Developer shall be considered in default under this Agreement.

Q) Use of Nonfranchised Commercial Waste Haulers Prohibited. The City requires that
persons providing commercial waste collection services (as that term is defined under CMC Chapter 730)
within the City of Cincinnati obtain a franchise, and the City maintains a list of franchised commercial waste
haulers. Developer is prohibited from using or hiring (or causing to be used or hired) a nonfranchised
commercial waste hauler to provide commercial waste collection services in connection with the
performance of this Agreement, and Developer is responsible for ensuring that any commercial waste
collection services provided in connection with the performance of this Agreement are provided by a
franchised commercial waste hauler. Questions related to the use of commercial waste franchisees can be
directed to, and a list of current franchisees can be obtained from, the City’s Office of Environment &
Sustainability by calling (513)352-3200.

{00394470-10}
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Addendum |
to
Additional Requirements Exhibit

City’s Prevailing Wage Determination

TO BE ATTACHED TO EXECUTION VERSION
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city of
CINCINNATI §C

Interdepartment Correspondence Sheet

May 1, 2024
To: Mayor and Members of City Council

202401277

From: Sheryl M.M. Long, City Manager

Subject: Emergency Ordinance — TTF Exemption for Medpace Phase 3
Expansion Project

Attached is an Emergency Ordinance captioned:

DECLARING improvements to certain parcels of real property located near the
intersection of Red Bank Expressway and Madison Road in the Madisonville
neighborhood of Cincinnati, which improvements are to be constructed pursuant to
a Funding and Development Agreement between the City of Cincinnati and RBM
Development Company, LLC, to be a public purpose and exempt from real property
taxation for a period of thirty years pursuant to Ohio Revised Code Section
5709.40(B); and AMENDING Ordinance No. 414-2005, passed on November 2,
2005, as amended, to remove such real property from the operation of that
ordinance.

STATEMENT
The expansion of the Medpace Campus will help contribute to Cincinnati’s economic
stability by creating significant job opportunities. This project is one of the largest job
creation projects ever in Hamilton County. The jobs, payroll, and investment will bring
new opportunities and will be a catalyst for additional investment and development in
the community.

BACKGROUND/CURRENT CONDITIONS

Medpace, Inc. (the “Company”) either by ownership or lease, has site control of
approximately 20.8 acres at the southeast corner of Madison Road and Red Bank
Expressway in the Madisonville neighborhood of Cincinnati. The Company, and its real
estate affiliate, RBM Development Company, LLC (the “Developer”), have undertaken a
multi-phase redevelopment of the Medpace Site.

This third phase of the redevelopment includes (1) construction of a 75,000 SF clinical
pharmacology facility, (i1) construction of a 579,000 SF office tower with an integrated
287-space parking garage, and (ii1) construction of a 343,000 SF, 1,107-space standalone
parking garage.

The Developer, with grants from the Ohio Department of Development and the Ohio
Department of Transportation, as well as match funds from the City, will cause to be
completed intersection improvements at Red Bank Expressway and Medpace Way.
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Medpace Phase 3 TIF Exemption | 2

DEVELOPER INFORMATION

RBM Development Company, LLC is a real estate development entity controlled by the
CEO of Medpace, August Troendle. RBM has led the redevelopment of the Medpace
Campus.

PROPOSED INCENTIVE

DCED is recommending a Tax Increment Financing (TIF) exemption for the project site
pursuant to Ohio Revised Code 5709.40(B) for a period of 30 years. The project TIF is
necessary to aid in the construction of various public infrastructure improvements,
including an off-street parking facility.

The final details of the project and the City’s intended financial contribution are
formalized in the Funding and Development Agreement, which is being presented
simultaneously with this ordinance.

This ordinance will remove the project site from TIF District 19 - Madisonville Incentive
District, established by Ordinance No. 414-2005. It will also create a real property tax
exemption for the project site, as authorized by this Council in conjunction with this
ordinance.

RECOMMENDATION
The Administration recommends approval of this Emergency Ordinance.

Attachment: Project Outline and Proposed Incentive

Copy: Markiea L. Carter, Director, Department of Community & Economic Development
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55'.152’5 Uity of Cincinnati TIL ,E,W
LIST - Ayt Ordinance No.

DECLARING improvements to certain parcels of real property located near the intersection of
Red Bank Expressway and Madison Road in the Madisonville neighborhood of Cincinnati, which
improvements are to be constructed pursuant to a Funding and Development Agreement between
the City of Cincinnati and RBM Development Company, LLC, to be a public purpose and exempt
from real property taxation for a period of thirty years pursuant to Ohio Revised Code Section
5709.40(B); and AMENDING Ordinance No. 414-2005, passed on November 2, 2005, as
amended, to remove such real property from the operation of that ordinance.

WHEREAS, RBM Development Company, LLC (“Developer”) has, through its affiliate
entities, undertaken a multi-phase redevelopment of certain real property located near the
intersection of Red Bank Expressway and Madison Road in the Madisonville neighborhood of
Cincinnati (the “Medpace Site”), which redevelopment has consisted of:

(i) Phase 1, consisting primarily of the construction of several office buildings
currently used by the medical research company, Medpace, Inc. (“Medpace”) as its
operational headquarters;

(ii) Phase 2A, consisting primarily of the construction of a 239-room hotel and various
public infrastructure improvements; and

(iii) Phase 2B, consisting primarily of the construction of a new building containing
office and retail space and various public infrastructure improvements; and

WHEREAS, Developer is now moving forward with Phase 3 of the redevelopment,
which will consist of redeveloping a portion of the Medpace Site, which property is more
particularly described in Attachment A to this ordinance (the “Property”), including the
construction of (i) a new approximately 75,000 square foot commercial facility; and (ii) a new
approximately 579,000 square foot, seven-story office building with integrated parking garage
(collectively, the “Private Project”); and

WHEREAS, to facilitate the Private Project, Developer will make certain public
infrastructure improvements that will directly benefit the Property and the Private Project,
including, without limitation, an off-street parking facility; and

WHEREAS, pursuant to Ohio Revised Code (“R.C.”) Sections 5709.40, et seq., Council
may (i) declare any “Improvement” (as defined in R.C. Section 5709.40(A)(4)) to one or more
parcels of real property located in the City of Cincinnati to be a public purpose, thereby exempting
such Improvement from real property taxation for up to thirty years; (ii) designate public
infrastructure improvements that directly benefit the parcels for which such Improvement is
declared to be a public purpose; (iii) require the payment of service payments in lieu of real
property taxes by the owner(s) of such parcel(s); and (iv) provide for the distribution of the
applicable portion of those service payments to the overlapping city, local, or exempted village
school district; and

180



WHEREAS, Council desires to declare the Improvement to the Property to be a public
purpose and exempt 100 percent of such Improvement from real property taxation for a period of
thirty years, all pursuant to R.C. Section 5709.40(B); and

WHEREAS, the Board of Education of the Cincinnati City School District (the “School
Board”), pursuant to an agreement with the City entered into on April 28, 2020 (the “School Board
Agreement”), has approved real property tax exemptions of up to 100 percent for periods not to
exceed thirty years, waived advance notice and right to review such projects, and waived sharing
or allocation of municipal income taxes in connection with such projects; and

WHEREAS, the City has determined that it is necessary and appropriate, and in the
best interest of the City, to (i) exempt the Improvement to the Property from real property
taxation under R.C. Sections 5709.40, et seq.; (ii) require the payment of semiannual service
payments in lieu of real property taxes with respect to the Property under R.C. Section 5709.42
(“Service Payments™); and (iii) enter into a Service Agreement with the owner or owners of the
Property to establish certain terms and conditions regarding the payment of the Service Payments
as further described therein; and

WHEREAS, R.C. Section 5709.43 requires that the city council of a city that receives
service payments in lieu of real property taxes under R.C. Section 5709.40, et seq., establish a
municipal public improvement tax increment equivalent fund into which shall be deposited such
service payments; and

WHEREAS, the City’s Department of Community and Economic Development estimates
that the real property tax exemption for the Improvement to the Property will provide an annual
net benefit to Developer in the amount of approximately $3,471,233; and

WHEREAS, the Property is located within the boundaries of the District 19 — Madisonville
Incentive District, which was created by Ordinance No. 414-2005, passed by Council on
November 2, 2005, as subsequently amended (the “TIF District Ordinance”); and

WHEREAS, in order to effectuate the transactions described in these recitals and in
accordance with R.C. Section 5709.916(E), the City desires to amend the TIF District Ordinance
to exclude the Property therefrom, and to provide for an exemption for the Property pursuant to
R.C. Section 5709.40(B); now, therefore,

BE IT ORDAINED by the Council of the City of Cincinnati, State of Ohio:

Section 1. That pursuant to and in accordance with Section 5709.40(B) of the Ohio
Revised Code (“R.C.”), Council hereby finds and declares the Improvement (as defined in R.C.
Section 5709.40(A)(4)) to the real property located near the southeast quadrant of the intersection
of Red Bank Expressway and Madison Road, which property is more particularly described in

Attachment A to this ordinance (the “Property™), and is located in the incorporated area of the City
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of Cincinnati, to be a public purpose and exempt from real property taxation for the time and in
the amount set forth in Section 4 below.

Section2. That Council hereby finds and determines that (a) additional public
infrastructure, including construction and maintenance of street improvements, water
improvements, sewer improvements, parking facilities, and/or related improvements, is necessary
as a result of and for the further development of the Property for creating jobs, increasing
property values, providing adequate public services and to preserve the health, safety, and
welfare of the citizens of Cincinnati; (b) the project(s) being, or to be, undertaken that will
place additional demand on the public infrastructure improvements designated in this ordinance
include a mixed-use development being undertaken by RBM Development Company, LLC
(including any affiliates thereof, “Developer”); and (c) the proposed use of the Property includes
office and other commercial uses.

Section3. That pursuant to and in accordance with the provisions of R.C. Section
5709.40(B), Council hereby declares any Improvement made to the Property will place direct
additional demand on the public infrastructure improvements described herein when such public
infrastructure improvements are completed; therefore, such public infrastructure improvements
will directly benefit the Property.

Section4. That Council finds and determines that 100 percent of the Improvement to
each parcel subsequent to the effective date of this ordinance is hereby declared to be a public
purpose, and shall be exempt from real property taxes commencing, as to each parcel, on the first
day of the tax year in which an Improvement of at least $1,000,000.00 resulting from construction
on that parcel, which is the result of redevelopment activities with respect to the parcel, first

appears on the tax duplicate of real and public utility property and ending on the earlier to occur
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of (a) thirty years after such date; or (b) the date on which the City can no longer require service
payments in lieu of real property taxes to be paid with respect to the Improvement in accordance
with R.C. Section 5709.40, et seq.

Section 5. That Council hereby designates the public infrastructure improvements
identified in Attachment B to this ordinance as the “public infrastructure improvements” made
(or to be made) that directly benefit the Property pursuant to R.C. Section 5709.40(B) (the “Public
Infrastructure Improvements”).

Section 6. That Council hereby expresses its intention for the City, and authorizes the
City Manager, to enter into such agreements as may be necessary or appropriate to construct such
Public Infrastructure Improvements (including, without limitation, (a) service agreement(s)
between the City and Developer or its successor(s)-in-interest as to the Property (the “Owner”),
and (b) a cooperative agreement among the City, the Owner, and the Port of Greater Cincinnati
Development Authority (the “Port”), and further hereby requires the Owner to make semiannual
service payments in lieu of real property taxes (the “Service Payments”) to the Hamilton County
Treasurer on or before the final dates for payment of real property taxes. Such requirements, along
with such other provisions as are deemed appropriate by the City and as are agreed to by the owners
of the Property, may be included in service agreements which may (but are not required to) be
entered into between the City and the respective owners of the Property. To the extent necessary
to secure such obligations, Council hereby pledges such Service Payments to secure any
obligations of the City or the Port issued to finance the public infrastructure improvements
described in Sections 2 and S hereof. As provided for in R.C. Section 5709.42, the Service
Payments shall be paid to the Hamilton County Treasurer, for payment by the Hamilton County

Treasurer to the City.
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Section 7. That the City has established the Municipal Public Improvement Tax
Increment Equivalent Fund (the “Fund”), into which Fund all Service Payments made by the
Owner that the City receives pursuant to this ordinance shall be deposited.

Section 8. That moneys deposited in the Fund shall be used only for the purposes set
forth in R.C. Section 5709.43, with respect to the Public Infrastructure Improvements, and for
making compensation payments to the affected school districts as provided in R.C. Section
5709.40, et seq., and in the Tax Incentive Agreement between the City and the Board of Education
of the Cincinnati City School District effective as of April 28, 2020.

Section 9. That the proper City officials are hereby authorized to do all things necessary
and proper to carry out the actions contemplated herein, including, without limitation, the
preparation (or cooperation in the preparation of), and filing of any required applications for tax
exemption with the Hamilton County Auditor and State Tax Commissioner.

Section 10. That Ordinance No. 414-2005, passed on November 2, 2005, as subsequently
amended (the “TIF District Ordinance™), is hereby amended to remove the Property from the
property tax exemption area created thereby.

Section 11. That the TIF District Ordinance, except as amended herein, shall remain
in full force and effect.

Section 12. That, pursuant to R.C. Section 5709.40(I), the Clerk of Council is hereby
directed to deliver a copy of this ordinance to the Director of the State of Ohio Department of
Development (“ODOD”), 77 South High Street, 29" Floor, Columbus, Ohio 43215, within fifteen
days after its passage, and that, on or before March 31 of each year that the exemption set forth
herein remains in effect, the Clerk of Council or other authorized officer of this City shall prepare

and submit to the Director of ODOD the status report required under R.C. Section 5709.40(1).
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Section 13. That it is hereby found and determined that all formal actions of Council
concerning and relating to the passage of this ordinance were taken in an open meeting of Council,
and that all deliberations of Council and of any of its committees that resulted in such formal action
were taken in meetings open to the public, in compliance with all legal requirements, including
R.C. Section 121.22.

Section 14. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms
of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
to enable construction of the improvements described herein to commence at the earliest possible
time in order to advance development of the Property in a timely and financially efficient manner,

for the economic welfare of the people of the City.

Passed: , 2024

Aftab Pureval, Mayor

Attest:

Clerk
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Legal Description — CPU Site

Auditor’s Parcel No. 036-0001-0013-00

All the following described real estate, land and premised, situate, lying and being
in Madisonville, Cincinnati, Hamilton County, Ohio and being all that lot of
ground and premises is Section Sixteen (16), Township Four (4), Fractional
Range Two (2), Miami Purchase.

Beginning at a stake in the center of a street fifty (50) feet wide, now known as
Hetzell Strect, a distance of 546 3/10 feet East from the West line of said Section
16, and being 230 feet south of the South line of B.M. Stewart’s tract, formerly
owned by Edward N. Hidden; thence running South 87 % degrees East 324 7/10
feet; thence South 2 Y4 degrees West 235 feet to the North line of the Marietta and
Cincinnati Railroad, (now known as The Baltimore and Ohio Railroad); thence
westerly with said Railroad line 150 feet (148.33 feet per survey of Roger B.
Ward, dated October 1968); thence North 8 2 degrees West 32 ' feet; thence
westerly with said Railroad line 176 5/10 feet; thence North 2 % degrees East 265
9/10 feet to the place of beginning, containing 1 96/100 acres of land, more or
less, subject, however to all legal highways and an existing sewer line easement
across the premises owned by the City of Cincinnati.

{00401298-2}
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Legal Description — Office Site

3.525 S

Situated in Section 16, Town 4, Fractional Range 2, City of Cincinnati, County of Hamilton, State of
Ohio, being located on the south side of Medpace Way, and on the north side of Hetzel Street, and
being more particularly described as follows:

Commencing at the southwesterly most comer of Port of Greater Cincinnati Development Authority

Thence

Thence

Thence

Thence

Thence

Thence

Thence

Thence

{00401298-2}

(Official Record 13213, Page 2422), in the northerly line of an existing 50-foot right-
of-way of Hetzel Street, and in the easterly line of an existing 60-foot right-of-way of
Old Red Bank Road, being a 5/8 iron pin with cap (set);

continuing with the said northerly right-of-way of Hetzel Street, being the southerly line
of Port of Greater Cincinnati Development Authority, South 85°22' 17" East for a
distance of 250.00 feet to a point, being a 5/8 iron pin with cap (set);

continuing with the said northerly right-of-way of Hetzel Street, South 85°22'17" East for
a distance of 18.00 feet to a point, being a chiseled notch (set) in a concrete driveway
being the true Point of Beginning for the property described herein;

leaving the right-of-way and continuing, North 4°55'22" East for a distance o f 205.00
feet to a point, being at 5/8 iron pin with cap (set) at a con rete wall footer;

continuing South 85°22'17" East for a distance of 57.46 feet to a point, being a 5/8"
iron pin with no cap (found);

continuing with the common line of the Port Authority and 300 Medpace Way, LLC,
North 4°11 '33" East for a distance of 161.37 feet to a point, being a 5/8" iron pin with no
cap (found);

continuing with the said common line, North 35°37'14" East for a total distance of
164.18 feet to a point in the southerly line of Medpace Way, being a chiseled notch in
a sidewalk (set);

continuing with the said southerly line of Medpace Way, South 70°04'36" East for a
distance of 98.66 feet to a point, being a 5/8" iron pin with cap(set);

leaving the easterly line of Medpace Way and continuing with the common line with
200 Medpace Way, LLC for the following five (5) courses;

South 54°31'38" East for a distance of 145.23 feet to a mag nail (set); South

04°26' 11" West for a distance 0f201.62 feet to a mag nail (set); South
04°55'22" West for a distance of 151.93 feet to a mag nail (set); South
63°52'25" East for a distance of 71.44 feet to a mag nail (set);

South 04°37'43" West for a distance 0f26.89 feet to a point in the northerly right- of-
way of Hetzel Street, being a 5/8" iron pin with cap (set);
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Thence continuing with the said northerly right-of-way of Hetzel Street for the following
two (2) courses:

North 85°22' 17" West for a distance of 106.44 feet to a point, being a 5/8" iron pin
with cap (set);
North 85°22' 17" West for a distance of 321.60 feet to the said Point of Beginning.

The above-described parcel of land contains 3.5258 acres (153,582 .07 S.F.), and is subject to all
easements and rights-of-way of record, and is graphically depicted on Exhibit B.

The original source of bearings for this survey are based on a plat of survey by Kleingers and
Associates and a dedication plat of Medpace Way (P.B. 430, PG. 20-21) of the Hamilton County
Recorder's Office).

The above description was prepared by Robert H. Roush, Jr., Ohio Professional Surveyor, No. 7999,
for Surveying and Mapping, LLC, based upon a survey made by me or others under my direction, in
August 2023, and that all monuments have been found or set as shown. Iron pins denoted as (set)
are 5/8" diameter with a yellow plastic cap stamped "SAM LLC".

{00401298-2}
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Legal Description — Garage Site

Auditor’s Parcel No. 036-0001-0359-00

CONSOLIDATED LEGAL DESCRIPTION
2.3668 ACRES

Situated in Section 16, Town 4, Fractional Range 2, City of Cincinnati, County of Hamilton, Ohio, being a
consolidation of the tracts of land conveyed to 200 Medpace Way, LLC in O.R. 15136, PG 882, and O.R.
15136, PG 887 of the Hamilton County, Ohio Recorder’s Office, being more particularly described as
follows:

Beginning at a point in the northwest intersection of the rights-of-way of Covington Avenue and
Stewart Avenue, being the southeasterly corner of the Grantor, and being a 5/8” iron pin
with cap (set);

Thence continuing with the northerly right-of-way of Covington Avenue and the Grantor’s southerly

line North 85°36'38” West for a distance of 570.99 feet to a point in the westerly right-of-
way of Armada Place, being a 5/8” iron pin with cap (set);

Thence leaving the said rights-of-way and continuing with the division line with 200 Medpace Way,
LLC (Remainder Tract), North 85°36'38" West for a distance of 78.92 feet mag nail (set);

Thence continuing with the said division line, North 04°25°22" East for a distance of 141.25 feet to
a point, being a mag nail (set);

Thence continuing North 04°25'22" East for a distance of 18.00 feet to a point, being a mag nail
(set);

Thence continuing with the Grantor’s new northerly line, South 85°34'38" East for a distance of

646.36 feet to a point in the said westerly right-of-way of Stewart Avenue, being a cross
notch set in sidewalk;

Thence continuing with said westerly right-of-way, South 03°08'22” West for a distance of 18.00
feet to a point;

Thence continuing with said westerly right-of-way, South 03°08'22” West for a distance of 140.91
feet to the said Point of Beginning.

The above-described consolidated parcel of land contains 2.3668 acres (103,096.70 S.F.), and is subject
to all easements and rights-of-way of record.

The original source of bearings for this survey are based on a plat of survey by Kleingers and Associates
and a dedication plat of Medpace Way (P.B. 430, PG. 20-21) of the Hamilton County Recorder’s Office).

The above description was prepared by Robert H. Roush, Jr., Ohio Professional Surveyor, No. 7999, for
Surveying and Mapping, LLC, based upon a survey made by me or others under my direction, in August
2023, and that all monuments have been found or set as shown. Iron pins denoted as (set) are 5/8" diameter
with a yellow plastic cap stamped “SAM LLC".
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(i) The public infrastructure improvements that directly benefit the Property may
include the construction of an approximately 343,000 square foot, 1,107-space
standalone off-street parking garage that will directly benefit the property, and all
work associated with the garage area, including the necessary foundation,
footings, caissons, concrete floor, walls, steel, underground utilities, meter pit, fire
main service, floor drains, elevators and stairs, garage level lobby finishes, electric
heaters, masonry, plumbing, HVAC, sprinkler and electric.

(if) The public infrastructure improvements that directly benefit the Property may also
include, without limitation, public roads and highways; water and sewer lines; the
continued maintenance of those public roads and highways and water and sewer
lines; environmental remediation; land acquisition, including acquisition in aid of
industry, commerce, distribution, or research; demolition, including demolition on
private property when determined to be necessary for economic development
purposes; stormwater and flood remediation projects, including such projects on
private property when determined to be necessary for public health, safety, and
welfare; the provision of gas, electric, and communications service facilities,
including the provision of gas or electric service facilities owned by
nongovernmental entities when such improvements are determined to be
necessary for economic development purposes; the enhancement of public
waterways through improvements that allow for greater public access; and
additional off-street parking facilities, including those in which all or a portion of the
parking spaces are reserved for specific uses when determined to be necessary
for economic development purposes.

{00401299-3}
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ATTACHMENT A

Legal Description — CPU Site

Auditor’s Parcel No. 036-0001-0013-00

All the following described real estate, land and premised, situate, lying and being
in Madisonville, Cincinnati, Hamilton County, Ohio and being all that lot of
ground and premises is Section Sixteen (16), Township Four (4), Fractional
Range Two (2), Miami Purchase.

Beginning at a stake in the center of a street fifty (50) feet wide, now known as
Hetzell Street, a distance of 546 3/10 feet East from the West line of said Section
16, and being 230 feet south of the South line of B.M. Stewart’s tract, formerly
owned by Edward N. Hidden; thence running South 87 % degrees East 324 7/10
feet; thence South 2 ¥ degrees West 235 feet to the North line of the Marietta and
Cincinnati Railroad, (now known as The Baltimore and Ohio Railroad); thence
westerly with said Railroad line 150 feet (148.33 feet per survey of Roger B.
Ward, dated October 1968); thence North 8 2 degrees West 32 ' feet; thence
westerly with said Railroad line 176 5/10 feet; thence North 2 ¥4 degrees East 265
9/10 feet to the place of beginning, containing 1 96/100 acres of land, more or
less, subject, however to all legal highways and an cxisting sewer linc casement
across the premises owned by the City of Cincinnati.

{00401298-2}
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Legal Description — Office Site

3.5258 ACRES

Situated in Section 16, Town 4, Fractional Range 2, City of Cincinnati, County of Hamilton, State of
Ohio, being located on the south side of Medpace Way, and on the north side of Hetzel Street, and
being more particularly described as follows:

Commencing at the southwesterly most comer of Port of Greater Cincinnati Development Authority

Thence

Thence

Thence

Thence

Thence

Thence

Thence

Thence

{00401298-2}

(Official Record 13213, Page 2422), in the northerly line of an existing 50-foot right-
of-way of Hetzel Street, and in the easterly line of an existing 60-foot right-of-way of
Old Red Bank Road, being a 5/8 iron pin with cap (set);

continuing with the said northerly right-of-way of Hetzel Street, being the southerly line
of Port of Greater Cincinnati Development Authority, South 85°22' 17" East for a
distance of 250.00 feet to a point, being a 5/8 iron pin with cap (set);

continuing with the said northerly right-of-way of Hetzel Street, South 85°22'17" East for
a distance of 18.00 feet to a point, being a chiseled notch (set) in a concrete driveway
being the true Point of Beginning for the property described herein;

leaving the right-of-way and continuing, North 4°55'22" East for a distance o f205.00
feet to a point, being at 5/8 iron pin with cap (set) at a con rete wall footer;

continuing South 85°22'17" East for a distance of 57.46 feet to a point, being a 5/8"
iron pin with no cap (found);

continuing with the common line of the Port Authority and 300 Medpace Way, LLC,
North 4°11 '33" East for a distance of 161.37 feet to a point, being a 5/8" iron pin with no
cap (found);

continuing with the said common line, North 35°37'14" East for a total distance of
164.18 feet to a point in the southerly line of Medpace Way, being a chiseled notch in
a sidewalk (set);

continuing with the said southerly line of Medpace Way, South 70°04'36" East for a
distance of 98.66 feet to a point, being a 5/8" iron pin with cap (set);

leaving the easterly line of Medpace Way and continuing with the common line with
200 Medpace Way, LLC for the following five (5) courses;

South 54°31'38" East for a distance of 145.23 feet to a mag nail (set); South

04°26' 11" West for a distance 0f201.62 feet to a mag nail (set); South
04°55'22" West for a distance of 151.93 feet to a mag nail (set); South
63°52'25" East for a distance of 71.44 feet to a mag nail (set);

South 04°37'43" West for a distance 0f26.89 feet to a point in the northerly right- of-
way of Hetzel Street, being a 5/8" iron pin with cap (set);
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Thence continuing with the said northerly right-of-way of Hetzel Street for the following
two (2) courses:

North 85°22' 17" West for a distance of 106.44 feet to a point, being a 5/8" iron pin
with cap (set);
North 85°22' 17" West for a distance of 321.60 feet to the said Point of Beginning.

The above-described parcel of land contains 3.5258 acres (153,582 .07 S.F.), and is subject to all
easements and rights-of-way of record, and is graphically depicted on Exhibit B.

The original source of bearings for this survey are based on a plat of survey by Kleingers and
Associates and a dedication plat of Medpace Way (P.B. 430, PG. 20-21) of the Hamilton County
Recorder's Office).

The above description was prepared by Robert H. Roush, Jr., Ohio Professional Surveyor, No. 7999,
for Surveying and Mapping, LLC, based upon a survey made by me or others under my direction, in
August 2023, and that all monuments have been found or set as shown. Iron pins denoted as (set)
are 5/8" diameter with a yellow plastic cap stamped "SAM LLC".
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Legal Description — Garage Site

Auditor’s Parcel No. 036-0001-0359-00

CONSOLIDATED LEGAL DESCRIPTION
2.3608 ACREDS

Situated in Section 16, Town 4, Fractional Range 2, City of Cincinnati, County of Hamilton, Ohio, being a
consolidation of the tracts of land conveyed to 200 Medpace Way, LLC in O.R. 15136, PG 882, and O.R.
15136, PG 887 of the Hamilton County, Ohio Recorder’s Office, being more particularly described as
follows:

Beginning at a point in the northwest intersection of the rights-of-way of Covington Avenue and
Stewart Avenue, being the southeasterly corner of the Grantor, and being a 5/8” iron pin
with cap (set);

Thence continuing with the northerly right-of-way of Covington Avenue and the Grantor’s southerly
line North 85°36’38” West for a distance of 570.99 feet to a point in the westerly right-of-
way of Armada Place, being a 5/8” iron pin with cap (set);

Thence leaving the said rights-of-way and continuing with the division line with 200 Medpace Way,
LLC (Remainder Tract), North 85°36°38” West for a distance of 78.92 feet mag nail (set);

Thence continuing with the said division line, North 04°25’22” East for a distance of 141.25 feet to
a point, being a mag nail (set);

Thence continuing North 04°25'22” East for a distance of 18.00 feet to a point, being a mag nail
(set);

Thence continuing with the Grantor’'s new northerly line, South 85°34’38” East for a distance of

646.36 feet to a point in the said westerly right-of-way of Stewart Avenue, being a cross
notch set in sidewalk;

Thence continuing with said westerly right-of-way, South 03°08°22” West for a distance of 18.00
feet to a point;

Thence continuing with said westerly right-of-way, South 03°08'22” West for a distance of 140.91
feet to the said Point of Beginning.

The above-described consolidated parcel of land contains 2.3668 acres (103,096.70 S.F.), and is subject
to all easements and rights-of-way of record.

The original source of bearings for this survey are based on a plat of survey by Kleingers and Associates
and a dedication plat of Medpace Way (P.B. 430, PG. 20-21) of the Hamilton County Recorder’s Office).

The above description was prepared by Robert H. Roush, Jr., Ohio Professional Surveyor, No. 7999, for
Surveying and Mapping, LLC, based upon a survey made by me or others under my direction, in August
2023, and that all monuments have been found or set as shown. Iron pins denoted as (set) are 5/8” diameter
with a yellow plastic cap stamped “SAM LLC".

{00401298-2}
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ATTACHMENT B

(i) The public infrastructure improvements that directly benefit the Property may
include the construction of an approximately 343,000 square foot, 1,107-space
standalone off-street parking garage that will directly benefit the property, and all
work associated with the garage area, including the necessary foundation,
footings, caissons, concrete floor, walls, steel, underground utilities, meter pit, fire
main service, floor drains, elevators and stairs, garage level lobby finishes, electric
heaters, masonry, plumbing, HVAC, sprinkler and electric.

(i) The public infrastructure improvements that directly benefit the Property may also
include, without limitation, public roads and highways; water and sewer lines; the
continued maintenance of those public roads and highways and water and sewer
lines; environmental remediation; land acquisition, including acquisition in aid of
industry, commerce, distribution, or research; demolition, including demolition on
private property when determined to be necessary for economic development
purposes; stormwater and flood remediation projects, including such projects on
private property when determined to be necessary for public health, safety, and
welfare; the provision of gas, electric, and communications service facilities,
including the provision of gas or electric service facilities owned by
nongovernmental entities when such improvements are determined to be
necessary for economic development purposes; the enhancement of public
waterways through improvements that allow for greater public access; and
additional off-street parking facilities, including those in which all or a portion of the
parking spaces are reserved for specific uses when determined to be necessary
for economic development purposes.

{00401299-3}
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CINCINNATI 8

Interdepartment Correspondence Sheet

May 6, 2024
To: Members of the Budget and Finance Committee
202401299
From: Sheryl M.M. Long, City Manager
Subject: B Version - Emergency Ordinance — TIF Exemption for

Medpace Phase 3 Expansion Project

Attached is an Emergency Ordinance captioned:

DECLARING improvements to certain parcels of real property located near the
intersection of Red Bank Expressway and Madison Road in the Madisonville
neighborhood of Cincinnati, which improvements are to be constructed pursuant to
a Funding and Development Agreement between the City of Cincinnati and RBM
Development Company, LLC, to be a public purpose and exempt from real property
taxation for a period of thirty years pursuant to Ohio Revised Code Section
5709.40(B); and AMENDING Ordinance No. 414-2005, passed on November 2,
2005, as amended, to remove such real property from the operation of that
ordinance.

STATEMENT
The expansion of the Medpace Campus will help contribute to Cincinnati’s economic
stability by creating significant job opportunities. This project is one of the largest job
creation projects ever in Hamilton County. The jobs, payroll, and investment will bring
new opportunities and will be a catalyst for additional investment and development in
the community.

BACKGROUND/CURRENT CONDITIONS

Medpace, Inc. (the “Company”) either by ownership or lease, has site control of
approximately 20.8 acres at the southeast corner of Madison Road and Red Bank
Expressway in the Madisonville neighborhood of Cincinnati. The Company, and its real
estate affiliate, RBM Development Company, LLC (the “Developer”), have undertaken a
multi-phase redevelopment of the Medpace Site.

This third phase of the redevelopment includes (i) construction of a 75,000 SF clinical
pharmacology facility, (i1) construction of a 579,000 SF office tower with an integrated
287-space parking garage, and (i11) construction of a 343,000 SF, 1,107-space standalone
parking garage.

The Developer, with grants from the Ohio Department of Development and the Ohio
Department of Transportation, as well as match funds from the City, will cause to be
completed intersection improvements at Red Bank Expressway and Medpace Way.
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DEVELOPER INFORMATION

RBM Development Company, LLC is a real estate development entity controlled by the
CEO of Medpace, August Troendle. RBM has led the redevelopment of the Medpace
Campus.

PROPOSED INCENTIVE

DCED is recommending a Tax Increment Financing (TIF) exemption for the project site
pursuant to Ohio Revised Code 5709.40(B) for a period of 30 years. The project TIF is
necessary to aid in the construction of various public infrastructure improvements,
including an off-street parking facility.

The final details of the project and the City’s intended financial contribution are
formalized in the Funding and Development Agreement, which is being presented
simultaneously with this ordinance.

This ordinance will remove the project site from TIF District 19 - Madisonville Incentive
District, established by Ordinance No. 414-2005. It will also create a real property tax
exemption for the project site, as authorized by this Council in conjunction with this
ordinance.

RECOMMENDATION

A B-Version of this ordinance is being provided to change the threshold value for the
exemption to commence. The Administration recommends approval of this Emergency
Ordinance.

Attachment: Project Outline and Proposed Incentive

Copy: Markiea L. Carter, Director, Department of Community & Economic Development

199



EMERGENCY

TJL/B

-2024

DECLARING improvements to certain parcels of real property located near the intersection of
Red Bank Expressway and Madison Road in the Madisonville neighborhood of Cincinnati, which
improvements are to be constructed pursuant to a Funding and Development Agreement between
the City of Cincinnati and RBM Development Company, LLC, to be a public purpose and exempt
from real property taxation for a period of thirty years pursuant to Ohio Revised Code Section
5709.40(B); and AMENDING Ordinance No. 414-2005, passed on November 2, 2005, as
amended, to remove such real property from the operation of that ordinance.

WHEREAS, RBM Development Company, LLC (“Developer”) has, through its affiliate
entities, undertaken a multi-phase redevelopment of certain real property located near the
intersection of Red Bank Expressway and Madison Road in the Madisonville neighborhood of
Cincinnati (the “Medpace Site”), which redevelopment has consisted of:

(i) Phase 1, consisting primarily of the construction of several office buildings
currently used by the medical research company, Medpace, Inc. (“Medpace”) as its
operational headquarters;

(i1) Phase 2A, consisting primarily of the construction of a 239-room hotel and various
public infrastructure improvements; and

(i11)) Phase 2B, consisting primarily of the construction of a new building containing
office and retail space and various public infrastructure improvements; and

WHEREAS, Developer is now moving forward with Phase 3 of the redevelopment,
which will consist of redeveloping a portion of the Medpace Site, which property is more
particularly described in Attachment A to this ordinance (the “Property”), including the
construction of (i) a new approximately 75,000 square foot commercial facility; and (ii) a new
approximately 579,000 square foot, seven-story office building with integrated parking garage
(collectively, the “Private Project”); and

WHEREAS, to facilitate the Private Project, Developer will make certain public
infrastructure improvements that will directly benefit the Property and the Private Project,
including, without limitation, an off-street parking facility; and

WHEREAS, pursuant to Ohio Revised Code (“R.C.”) Sections 5709.40, et seq., Council
may (i) declare any “Improvement” (as defined in R.C. Section 5709.40(A)(4)) to one or more
parcels of real property located in the City of Cincinnati to be a public purpose, thereby exempting
such Improvement from real property taxation for up to thirty years; (ii) designate public
infrastructure improvements that directly benefit the parcels for which such Improvement is
declared to be a public purpose; (ii1) require the payment of service payments in lieu of real
property taxes by the owner(s) of such parcel(s); and (iv) provide for the distribution of the
applicable portion of those service payments to the overlapping city, local, or exempted village
school district; and
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WHEREAS, Council desires to declare the Improvement to the Property to be a public
purpose and exempt 100 percent of such Improvement from real property taxation for a period of
thirty years, all pursuant to R.C. Section 5709.40(B); and

WHEREAS, the Board of Education of the Cincinnati City School District (the “School
Board”), pursuant to an agreement with the City entered into on April 28, 2020 (the “School Board
Agreement”), has approved real property tax exemptions of up to 100 percent for periods not to
exceed thirty years, waived advance notice and right to review such projects, and waived sharing
or allocation of municipal income taxes in connection with such projects; and

WHEREAS, the City has determined that it is necessary and appropriate, and in the
best interest of the City, to (i) exempt the Improvement to the Property from real property
taxation under R.C. Sections 5709.40, et seq.; (ii) require the payment of semiannual service
payments in lieu of real property taxes with respect to the Property under R.C. Section 5709.42
(“Service Payments™); and (iii) enter into a Service Agreement with the owner or owners of the
Property to establish certain terms and conditions regarding the payment of the Service Payments
as further described therein; and

WHEREAS, R.C. Section 5709.43 requires that the city council of a city that receives
service payments in lieu of real property taxes under R.C. Section 5709.40, et seq., establish a
municipal public improvement tax increment equivalent fund into which shall be deposited such
service payments; and

WHEREAS, the City’s Department of Community and Economic Development estimates
that the real property tax exemption for the Improvement to the Property will provide an annual
net benefit to Developer in the amount of approximately $3,471,233; and

WHEREAS, the Property is located within the boundaries of the District 19 — Madisonville
Incentive District, which was created by Ordinance No. 414-2005, passed by Council on
November 2, 2005, as subsequently amended (the “TIF District Ordinance”); and

WHEREAS, in order to effectuate the transactions described in these recitals and in
accordance with R.C. Section 5709.916(E), the City desires to amend the TIF District Ordinance
to exclude the Property therefrom, and to provide for an exemption for the Property pursuant to
R.C. Section 5709.40(B); now, therefore,

BE IT ORDAINED by the Council of the City of Cincinnati, State of Ohio:

Section 1. That pursuant to and in accordance with Section 5709.40(B) of the Ohio
Revised Code (“R.C.”), Council hereby finds and declares the Improvement (as defined in R.C.
Section 5709.40(A)(4)) to the real property located near the southeast quadrant of the intersection

of Red Bank Expressway and Madison Road, which property is more particularly described in

Attachment A to this ordinance (the “Property”), and is located in the incorporated area of the City
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of Cincinnati, to be a public purpose and exempt from real property taxation for the time and in
the amount set forth in Section 4 below.

Section 2. That Council hereby finds and determines that (a) additional public
infrastructure, including construction and maintenance of street improvements, water
improvements, sewer improvements, parking facilities, and/or related improvements, is necessary
as a result of and for the further development of the Property for creating jobs, increasing
property values, providing adequate public services and to preserve the health, safety, and
welfare of the citizens of Cincinnati; (b) the project(s) being, or to be, undertaken that will
place additional demand on the public infrastructure improvements designated in this ordinance
include a mixed-use development being undertaken by RBM Development Company, LLC
(including any affiliates thereof, “Developer”); and (c) the proposed use of the Property includes
office and other commercial uses.

Section 3.  That pursuant to and in accordance with the provisions of R.C. Section
5709.40(B), Council hereby declares any Improvement made to the Property will place direct
additional demand on the public infrastructure improvements described herein when such public
infrastructure improvements are completed; therefore, such public infrastructure improvements
will directly benefit the Property.

Section 4.  That Council finds and determines that 100 percent of the Improvement to
each parcel subsequent to the effective date of this ordinance is hereby declared to be a public
purpose, and shall be exempt from real property taxes commencing, as to each parcel, on the first
day of the tax year in which an Improvement of at least $350,000.00 resulting from construction
on that parcel, which is the result of redevelopment activities with respect to the parcel, first

appears on the tax duplicate of real and public utility property and ending on the earlier to occur
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of (a) thirty years after such date; or (b) the date on which the City can no longer require service
payments in lieu of real property taxes to be paid with respect to the Improvement in accordance
with R.C. Section 5709.40, et seq.

Section 5. That Council hereby designates the public infrastructure improvements
identified in Attachment B to this ordinance as the “public infrastructure improvements” made
(or to be made) that directly benefit the Property pursuant to R.C. Section 5709.40(B) (the “Public
Infrastructure Improvements™).

Section 6.  That Council hereby expresses its intention for the City, and authorizes the
City Manager, to enter into such agreements as may be necessary or appropriate to construct such
Public Infrastructure Improvements (including, without limitation, (a) service agreement(s)
between the City and Developer or its successor(s)-in-interest as to the Property (the “Owner”),
and (b) a cooperative agreement among the City, the Owner, and the Port of Greater Cincinnati
Development Authority (the “Port”), and further hereby requires the Owner to make semiannual
service payments in lieu of real property taxes (the “Service Payments™) to the Hamilton County
Treasurer on or before the final dates for payment of real property taxes. Such requirements, along
with such other provisions as are deemed appropriate by the City and as are agreed to by the owners
of the Property, may be included in service agreements which may (but are not required to) be
entered into between the City and the respective owners of the Property. To the extent necessary
to secure such obligations, Council hereby pledges such Service Payments to secure any
obligations of the City or the Port issued to finance the public infrastructure improvements
described in Sections 2 and 5 hereof. As provided for in R.C. Section 5709.42, the Service
Payments shall be paid to the Hamilton County Treasurer, for payment by the Hamilton County

Treasurer to the City.
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Section 7. That the City has established the Municipal Public Improvement Tax
Increment Equivalent Fund (the “Fund”), into which Fund all Service Payments made by the
Owner that the City receives pursuant to this ordinance shall be deposited.

Section 8.  That moneys deposited in the Fund shall be used only for the purposes set
forth in R.C. Section 5709.43, with respect to the Public Infrastructure Improvements, and for
making compensation payments to the affected school districts as provided in R.C. Section
5709.40, et seq., and in the Tax Incentive Agreement between the City and the Board of Education
of the Cincinnati City School District effective as of April 28, 2020.

Section 9.  That the proper City officials are hereby authorized to do all things necessary
and proper to carry out the actions contemplated herein, including, without limitation, the
preparation (or cooperation in the preparation of), and filing of any required applications for tax
exemption with the Hamilton County Auditor and State Tax Commissioner.

Section 10. That Ordinance No. 414-2005, passed on November 2, 2005, as subsequently
amended (the “TIF District Ordinance™), is hereby amended to remove the Property from the
property tax exemption area created thereby.

Section 11. That the TIF District Ordinance, except as amended herein, shall remain
in full force and effect.

Section 12. That, pursuant to R.C. Section 5709.40(I), the Clerk of Council is hereby
directed to deliver a copy of this ordinance to the Director of the State of Ohio Department of
Development (“ODOD”), 77 South High Street, 29" Floor, Columbus, Ohio 43215, within fifteen
days after its passage, and that, on or before March 31 of each year that the exemption set forth
herein remains in effect, the Clerk of Council or other authorized officer of this City shall prepare

and submit to the Director of ODOD the status report required under R.C. Section 5709.40(1I).
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Section 13. That it is hereby found and determined that all formal actions of Council
concerning and relating to the passage of this ordinance were taken in an open meeting of Council,
and that all deliberations of Council and of any of its committees that resulted in such formal action
were taken in meetings open to the public, in compliance with all legal requirements, including
R.C. Section 121.22.

Section 14. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms
of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
to enable construction of the improvements described herein to commence at the earliest possible
time in order to advance development of the Property in a timely and financially efficient manner,

for the economic welfare of the people of the City.

Passed: ,2024

Aftab Pureval, Mayor

Attest:

Clerk
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ATTACHMENT A

Legal Description — CPU Site

Auditor’s Parcel No. 036-0001-0013-00

All the following described real estate, land and premised, situate, lying and being
in Madisonville, Cincinnati, Hamilton County, Ohio and being all that lot of
ground and premises is Section Sixteen (16), Township Four (4), Fractional
Range Two (2), Miami Purchase.

Beginning at a stake in the center of a street fifty (50) feet wide, now known as
Hetzell Street, a distance of 546 3/10 feet East from the West line of said Section
16, and being 230 feet south of the South line of B.M. Stewart’s tract, formerly
owned by Edward N. Hidden; thence running South 87 % degrees East 324 7/10
feet; thence South 2 ¥ degrees West 235 feet to the North line of the Marietta and
Cincinnati Railroad, (now known as The Baltimore and Ohio Railroad); thence
westerly with said Railroad line 150 feet (148.33 feet per survey of Roger B.
Ward, dated October 1968); thence North 8 2 degrees West 32 ' feet; thence
westerly with said Railroad line 176 5/10 feet; thence North 2 ¥4 degrees East 265
9/10 feet to the place of beginning, containing 1 96/100 acres of land, more or
less, subject, however to all legal highways and an cxisting sewer linc casement
across the premises owned by the City of Cincinnati.

{00401298-2}
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Legal Description — Office Site

3.5258 ACRES

Situated in Section 16, Town 4, Fractional Range 2, City of Cincinnati, County of Hamilton, State of
Ohio, being located on the south side of Medpace Way, and on the north side of Hetzel Street, and
being more particularly described as follows:

Commencing at the southwesterly most comer of Port of Greater Cincinnati Development Authority

Thence

Thence

Thence

Thence

Thence

Thence

Thence

Thence
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(Official Record 13213, Page 2422), in the northerly line of an existing 50-foot right-
of-way of Hetzel Street, and in the easterly line of an existing 60-foot right-of-way of
Old Red Bank Road, being a 5/8 iron pin with cap (set);

continuing with the said northerly right-of-way of Hetzel Street, being the southerly line
of Port of Greater Cincinnati Development Authority, South 85°22' 17" East for a
distance of 250.00 feet to a point, being a 5/8 iron pin with cap (set);

continuing with the said northerly right-of-way of Hetzel Street, South 85°22'17" East for
a distance of 18.00 feet to a point, being a chiseled notch (set) in a concrete driveway
being the true Point of Beginning for the property described herein;

leaving the right-of-way and continuing, North 4°55'22" East for a distance o f205.00
feet to a point, being at 5/8 iron pin with cap (set) at a con rete wall footer;

continuing South 85°22'17" East for a distance of 57.46 feet to a point, being a 5/8"
iron pin with no cap (found);

continuing with the common line of the Port Authority and 300 Medpace Way, LLC,
North 4°11 '33" East for a distance of 161.37 feet to a point, being a 5/8" iron pin with no
cap (found);

continuing with the said common line, North 35°37'14" East for a total distance of
164.18 feet to a point in the southerly line of Medpace Way, being a chiseled notch in
a sidewalk (set);

continuing with the said southerly line of Medpace Way, South 70°04'36" East for a
distance of 98.66 feet to a point, being a 5/8" iron pin with cap (set);

leaving the easterly line of Medpace Way and continuing with the common line with
200 Medpace Way, LLC for the following five (5) courses;

South 54°31'38" East for a distance of 145.23 feet to a mag nail (set); South

04°26' 11" West for a distance 0f201.62 feet to a mag nail (set); South
04°55'22" West for a distance of 151.93 feet to a mag nail (set); South
63°52'25" East for a distance of 71.44 feet to a mag nail (set);

South 04°37'43" West for a distance 0f26.89 feet to a point in the northerly right- of-
way of Hetzel Street, being a 5/8" iron pin with cap (set);
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Thence continuing with the said northerly right-of-way of Hetzel Street for the following
two (2) courses:

North 85°22' 17" West for a distance of 106.44 feet to a point, being a 5/8" iron pin
with cap (set);
North 85°22' 17" West for a distance of 321.60 feet to the said Point of Beginning.

The above-described parcel of land contains 3.5258 acres (153,582 .07 S.F.), and is subject to all
easements and rights-of-way of record, and is graphically depicted on Exhibit B.

The original source of bearings for this survey are based on a plat of survey by Kleingers and
Associates and a dedication plat of Medpace Way (P.B. 430, PG. 20-21) of the Hamilton County
Recorder's Office).

The above description was prepared by Robert H. Roush, Jr., Ohio Professional Surveyor, No. 7999,
for Surveying and Mapping, LLC, based upon a survey made by me or others under my direction, in
August 2023, and that all monuments have been found or set as shown. Iron pins denoted as (set)
are 5/8" diameter with a yellow plastic cap stamped "SAM LLC".

{00401298-2}
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Legal Description — Garage Site

Auditor’s Parcel No. 036-0001-0359-00

CONSOLIDATED LEGAL DESCRIPTION
2.3608 ACREDS

Situated in Section 16, Town 4, Fractional Range 2, City of Cincinnati, County of Hamilton, Ohio, being a
consolidation of the tracts of land conveyed to 200 Medpace Way, LLC in O.R. 15136, PG 882, and O.R.
15136, PG 887 of the Hamilton County, Ohio Recorder’s Office, being more particularly described as
follows:

Beginning at a point in the northwest intersection of the rights-of-way of Covington Avenue and
Stewart Avenue, being the southeasterly corner of the Grantor, and being a 5/8” iron pin
with cap (set);

Thence continuing with the northerly right-of-way of Covington Avenue and the Grantor’s southerly
line North 85°36’38” West for a distance of 570.99 feet to a point in the westerly right-of-
way of Armada Place, being a 5/8” iron pin with cap (set);

Thence leaving the said rights-of-way and continuing with the division line with 200 Medpace Way,
LLC (Remainder Tract), North 85°36°38” West for a distance of 78.92 feet mag nail (set);

Thence continuing with the said division line, North 04°25’22” East for a distance of 141.25 feet to
a point, being a mag nail (set);

Thence continuing North 04°25'22” East for a distance of 18.00 feet to a point, being a mag nail
(set);

Thence continuing with the Grantor’'s new northerly line, South 85°34’38” East for a distance of

646.36 feet to a point in the said westerly right-of-way of Stewart Avenue, being a cross
notch set in sidewalk;

Thence continuing with said westerly right-of-way, South 03°08°22” West for a distance of 18.00
feet to a point;

Thence continuing with said westerly right-of-way, South 03°08'22” West for a distance of 140.91
feet to the said Point of Beginning.

The above-described consolidated parcel of land contains 2.3668 acres (103,096.70 S.F.), and is subject
to all easements and rights-of-way of record.

The original source of bearings for this survey are based on a plat of survey by Kleingers and Associates
and a dedication plat of Medpace Way (P.B. 430, PG. 20-21) of the Hamilton County Recorder’s Office).

The above description was prepared by Robert H. Roush, Jr., Ohio Professional Surveyor, No. 7999, for
Surveying and Mapping, LLC, based upon a survey made by me or others under my direction, in August
2023, and that all monuments have been found or set as shown. Iron pins denoted as (set) are 5/8” diameter
with a yellow plastic cap stamped “SAM LLC".

{00401298-2}
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ATTACHMENT B

(i) The public infrastructure improvements that directly benefit the Property may
include the construction of an approximately 343,000 square foot, 1,107-space
standalone off-street parking garage that will directly benefit the property, and all
work associated with the garage area, including the necessary foundation,
footings, caissons, concrete floor, walls, steel, underground utilities, meter pit, fire
main service, floor drains, elevators and stairs, garage level lobby finishes, electric
heaters, masonry, plumbing, HVAC, sprinkler and electric.

(i) The public infrastructure improvements that directly benefit the Property may also
include, without limitation, public roads and highways; water and sewer lines; the
continued maintenance of those public roads and highways and water and sewer
lines; environmental remediation; land acquisition, including acquisition in aid of
industry, commerce, distribution, or research; demolition, including demolition on
private property when determined to be necessary for economic development
purposes; stormwater and flood remediation projects, including such projects on
private property when determined to be necessary for public health, safety, and
welfare; the provision of gas, electric, and communications service facilities,
including the provision of gas or electric service facilities owned by
nongovernmental entities when such improvements are determined to be
necessary for economic development purposes; the enhancement of public
waterways through improvements that allow for greater public access; and
additional off-street parking facilities, including those in which all or a portion of the
parking spaces are reserved for specific uses when determined to be necessary
for economic development purposes.

{00401299-3}
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city of
CINCINNATI Q : Interdepartmental

FINANCE Correspondence Sheet
May 1, 2024
TO: Mayor and Members of City Council
FROM: Sheryl M.M. Long, City Manager

SUBJECT: Department of Finance Reports for the Month Ended February 29, 2024

FEBRUARY 2024
MONTHLY FINANCIAL REPORTS

The following report provides an update on the condition of the City of Cincinnati’s revenue
sources as of the month ending February 29, 2024. Previous monthly financial reports
included information from the Budget Office related to expenditures; however, the remainder
of the financial reports for this fiscal year will not include expenditure information. The
revenue variances noted in this report are based on current year estimates and prior year
activity in attached schedules.

A more detailed explanation of revenues is attached for review, including reports comparing
current year actual revenue vs. forecasted revenue and prior year actual revenue vs. current
year actual revenue. Both of those reports are presented on a monthly and year-to-date basis.

The chart below portrays the performance of actual revenue collected against the forecasted
revenue collected through February 29, 2024 and shows that actual revenue of $342.5 million
was above forecasted revenue of $317.4 million by $25.1 million.

MONTHLY GENERAL FUND REVENUES
YTD FORECASTED VS ACTUAL

June
May
April

March

February 4?342.5

Janua $300.2
& 8.6

December %2 58.5
7.

November 210.2

October $178.4

Sept 130.8
p S.z

August 81.0

July $47.

@ FY 2024 Forecasted Yeardy Revenue = $527,208.039.20

R . OFY 2024 Actual YTD Revenue
Dollars in Millions

aFY 2024 Forecasted YTD Revenue
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The major revenue components of the General Fund are listed in the table below. This table
highlights the year-to-date variance (favorable and unfavorable) in General Fund revenue
collections as compared to forecasted revenue collections. Each major category that differs
significantly from forecasted collections will be discussed in further detail.

GENERAL FUND REVENUE SOURCES

FAVORABLE (UNFAVORABLE)
VARIANCE VARIANCE

General Property Tax ($270,366)
City Income Tax 13,282,308
Admissions Tax 2,406,716
Short Term Rental Excise Tax 535,491
Licenses & Permits ($1,054,678)
Fines, Forfeitures, & Penalties ($1,100,075)
Investment Income 6,362,875
Local Government 252,448
Casino 91,922
Police 2,075,349
Buildings and Inspections ($354,204)
Fire 730,010
Parking Meter 30
Other 2,129,637

27,866,786 ($2,779,323)
Difference 25,087,464

General Fund (favorable variance) is $25.1 million above the amount forecasted
through February in the FY 2024 Budget. This is the eighth month’s report for the fiscal
year. What follows is an explanation of significant variances of individual General Fund
revenue components.

Income Tax (favorable variance) is $13.3 million above the forecasted amount. Income
Tax revenue was not projected to increase in FY 2024; however, withholding payments have
exceeded estimates and some higher than projected net profits have been received. The
Finance Department will continue to closely monitor this category.

Admission Tax (favorable variance) is $2.4 million above estimate. Revenue from
summer concerts and larger attendance for baseball games contributed to the positive
variance in this category.

Licenses & Permits (unfavorable variance) is $1.1 million below the forecasted
amount. Energy aggregation is lagging behind the estimates due to the gas program getting
started later in the 2 quarter and solar field capacity market changes. A mid-year change
in permitting for sidewalk closures is also adding to the negative variance.

Fines, Forfeitures and Penalties (unfavorable variance) is down $1.1 million.
Parking fine revenue is still below estimate. Upon closer monitoring, estimates will be
reduced for the next fiscal year. Maintaining a full complement of enforcement officers and
collections are contributing to the variance.
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Investment Income (favorable variance) is $6.4 million above the forecasted amount.
A stronger than expected economy and unpredicted Federal Reserve rate hikes in late 2023
have resulted in higher interest earnings than originally estimated.

Police (favorable variance) is up $2.1 million. A backlog of impounded vehicles was
released for sale, there has been an increase in details, and a large payment from prior year
charges was received this year. These events were not factored into the current year
estimates so this category should finish the year ahead of the forecast.

Fire (favorable variance) is $730k above the forecasted amount. An above average
number of runs are being performed by the Fire Department resulting in this variance.

Other (unfavorable variance) is $2.1 million below forecast. A one time accounting
adjustment of Health Reimbursement Arrangements and a payment on an unplanned
contract for Fire is contributing to this positive variance.

Restricted Funds:

Community Health Centers (unfavorable variance) is $4.6 million below the
forecasted amount. This variance is due to timing of the Medicaid reimbursement from the
federal government. Once the payment is received the variance should level out and this
fund should be on target by the end of the fiscal year.

Submitted herewith are the following Department of Finance reports:

1. Comparative Statement of Revenue (Actual, Forecast and Prior Year) as of February
29, 2024.

2. Audit of the City Treasurer’s Report for the month ended January 31, 2024.

3.  Statement of Balances in the various funds as of February 29, 2024.

By approval of this report, City Council appropriates the revenues received in the various
restricted funds on the attached Statement of Balances and as stated in greater detail on the
records maintained by the Department of Finance, Division of Accounts & Audits. Such
revenues are to be expended in accordance with the purposes for which the funds were
established.

c: William “Billy” Weber, Assistant City Manager
Karen Alder, Finance Director
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CINCINNATI 8

Interdepartment Correspondence Sheet

Date: May 6, 2024

To: Members of the Budget and Finance Committee 202401301

From: Shery M. M. Long

Subject: EMERGENCY ORDINANCE — Amending Ordinance Number 311-2002 (DECC
Renovation)

Attached is an Emergency Ordinance captioned as follows:

AMENDING Ordinance No. 311-2002 to provide for the pledge of a portion of
the City’s transient occupancy tax revenues to the Port of Greater Cincinnati
Development Authority to finance the Duke Energy Convention Center and
related improvements.

This ordinance is part of the approvals needed for the intended renovation of the Duke Energy
Convention Center and revitalization of the Convention Center District. This ordinance will
amend Ordinance No. 311-2002 to provide for a pledge of a portion of the City’s transit
occupancy tax to the Port of Greater Cincinnati Development Authority and match the intended
financing structure for the project. The Port of Greater Cincinnati Development Authority is
the intended issuer of the bond financing for the project.

The Administration recommends passage of the attached Emergency Ordinance.

cc:  William “Billy” Weber, Assistant City Manager
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EMERGENCY

- 2024

AMENDING Ordinance No. 311-2002 to provide for the pledge of a portion of the City’s
transient occupancy tax revenues to the Port of Greater Cincinnati Development Authority to
finance the Duke Energy Convention Center and related improvements.

WHEREAS, Council passed Ordinance No. 311-2002 on September 30, 2002, for the
purpose of increasing the rate of the City’s transient occupancy tax by one percent (the “City
2002 1.00% TOT”), in accordance with Ohio Revised Code (“R.C.”) Section 5739.09(B)(2)
(now R.C. Section 5739.08(C)), thereby increasing the aggregate transient occupancy tax levied
by the City to four percent; and

WHEREAS, Ordinance No. 311-2002 further provided for the pledge and contribution of
all revenue from the City 2002 1.00% TOT to the convention facilities authority established by
the Board of County Commissioners of Hamilton County, Ohio under R.C. Chapter 351, to be
used to pay costs of constructing, expanding, maintaining, operating or promoting a convention
center in Hamilton County, including paying bonds, or notes in anticipation of bonds, as
provided by R.C. Chapter 351; and

WHEREAS, pursuant to R.C. Section 5939.08(E)(3), Council may amend Ordinance
No. 311-2002 to provide that the revenue generated by the City 2002 1.00% TOT be pledged and
contributed to the Port of Greater Cincinnati Development Authority (the “Port Authority”), to
pay the costs of acquiring, constructing, renovating, expanding, maintaining, or operating one or
more facilities, as defined in R.C. Section 5739.08(E)(1), in Hamilton County, including paying
bonds or paying the expenses of maintaining, operating, or promoting one or more such
facilities; and

WHEREAS, the City intends to enter into a cooperative arrangement with the Port
Authority, and other parties as appropriate, for the purpose of issuing bonds (the “Bonds™) to
finance a portion of the costs to renovate what is currently designated the City-owned Duke
Energy Convention Center (the “Convention Center”’) and improve auxiliary facilities in support
of the renovation and operation of the Convention Center; and

WHEREAS, amending Ordinance No. 311-2002 to authorize the pledge of the City’s
2002 1.00% TOT to the Port Authority will facilitate the issuance of the Bonds and advance the
renovation and improvement of the Convention Center and surrounding areas; now, therefore,

BE IT ORDAINED by the Council of the City of Cincinnati, State of Ohio:
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Section 1. That Section 3 of Ordinance No. 311-2002, approved by Council on
September 30, 2002, is hereby amended pursuant to Ohio Revised Code Section 5739.08(E)(3)
to read in its entirety as follows:

Section 3. That all the revenue from the additional one percent increase in
rate imposed by Section 1 of this ordinance shall be pledged and contributed to

the

Code-Port of Greater Cincinnati Development Authority and be used to pay costs

of constructing, expanding, maintaining, operating, or promoting a—cenvention

eenter-convention and entertainment facilities, in Hamilton County, together with

hotels, parking facilities, walkways, and other auxiliary facilities, real and

personal property, property rights, easements and interest that may be appropriate

for, or used in connection with, the operation of such facilities, including paying

bonds, or notes in anticipation of bonds, or paying the expenses of maintaining,

operating, or promoting such facilities, in accordance with Ohio Revised Code

Section 5739.08(E)(3),-as-provided-by-that Chapter.

Section 2. That all terms of Ordinance No. 311-2002 not amended by this ordinance

remain in full force and effect.
Section 3. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety and general welfare and shall, subject to the terms

of Article Il, Section 6 of the Charter, be effective immediately. The reason for the emergency is
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the urgency to commence the renovation of the Duke Energy Convention Center and

improvement auxiliary improvements in accordance with the established construction timeline.

Passed: , 2024

Aftab Pureval, Mayor

Attest:

Clerk

New language underscored. Deleted language indicated by strikethrough.
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CINCINNATI 8

Interdepartment Correspondence Sheet

May 6, 2024

To: Members of the Budget & Finance Committee
202401303

From: Sheryl M. M. Long, City Manager

Subject: Emergency Ordinance - AMENDING Ordinance No. 356-2002 and
MODIFYING Purpose of Fund 307

Attached is an Emergency Ordinance captioned:

AMENDING Ordinance No. 356-2002, as previously amended by
Ordinance 385-2003 and Ordinance No. 426-2003; and MODIFYING
the purpose of Duke Energy Convention Center Fund 307 to provide for
the City’s use of certain hotel tax revenues.

This ordinance is part of the approvals needed for the intended renovation of the
Duke Energy Convention Center and revitalization of the Convention Center District.
This ordinance will amend the language stating the purpose of Fund 307 to match
the intended financing structure for the project. Fund 307 is the fund where a portion
of the City’s transit occupancy tax revenues will be deposited to cover debt service
expenses of the City associated with the bond issuance that is financing the project.

The Administration recommends passage of this Emergency Ordinance.

cc: William “Billy” Weber, Assistant City Manager
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EMERGENCY

- 2024

AMENDING Ordinance No. 356-2002, as previously amended by Ordinance 385-2003 and
Ordinance No. 426-2003; and MODIFYING the purpose of Duke Energy Convention Center
Fund 307 to provide for the City’s use of certain hotel tax revenues.

WHEREAS, Council passed Ordinance No. 47-2024 on February 7, 2024, thereby
authorizing the execution of (i) a Cooperative Agreement (the “Cooperative Agreement”) among
the City, Hamilton County, Ohio (the “County”), the Port of Greater Cincinnati Development
Authority (the “Port Authority”), and for limited purposes, the Convention Facilities Authority
for Hamilton County, Ohio (the “CFA”), and the Greater Cincinnati Convention and Visitors
Bureau, Inc. (the “GCCVB”); and (ii) a Residual TOT Fund Cooperative Agreement (the
“Residual Cooperative Agreement”) between the City and the County, and for limited purposes,
the CFA and the GCCVB; and

WHEREAS, in accordance with terms of the Cooperative Agreement, the Port Authority
intends to issue certain bonds (the “Bonds™) to finance the costs to renovate, construct, and
improve the City-owned Duke Energy Convention Center and facilities auxiliary to such
convention center (collectively, the “Convention Center Facilities™); and

WHEREAS, in accordance with the terms of the Cooperative Agreement, both the City
and the County are committing portions of their respective transient occupancy taxes to (i) pay
debt service on the Bonds and (ii) pay costs to maintain and repair the Convention Center
Facilities; and

WHEREAS, pursuant to R.C. Section 5739.08(A) and Ordinance No. 41-2002, as
amended, supplemented, renewed, or restated, the City has levied an excise tax of one and
one-half percent (1.50%) on transactions by which lodging by a hotel is or is to be furnished to
transient guests within Cincinnati (including the revenues therefrom, the “City 2002 1.50%
TOT”); and

WHEREAS, pursuant to R.C. Section 5739.09(B)(2) and Ordinance No. 311-2002, as
amended, supplemented, renewed, or restated, the City has levied an excise tax of one percent
(1.00%) on transactions by which lodging by a hotel is or is to be furnished to transient guests
within Cincinnati (including the revenues therefrom, the “City 2002 1.00% TOT”); and

WHEREAS, on November 20, 2002, Council adopted Ordinance No. 356-2002, which
established Fund No. 307, “Convention Center Expansion Tax Fund,” to receive and disburse
monies obtained from the City 2002 1.50% TOT and the City 2002 1.00% TOT and pursuant to
the Memorandum of Understanding with the County regarding the expansion and improvement
of the Cincinnati Convention Center, which renovation was completed in 2004 (the “Prior
Renovation Project”); and

219



WHEREAS, pursuant to Ordinance No. 385-2003 and Ordinance No. 426-2003, Council
amended Ordinance No. 356-2002, to provide for the receipt and disbursement of funds relating
to the financing of the Prior Renovation Project, and

WHEREAS, Council now desires to again amend Ordinance No. 356-2002 to provide for
the use of the City 2002 1.00% TOT and the City 1.50% TOT in accordance with the
Cooperative Agreement, the Residual Cooperative Agreement, and as authorized pursuant to
applicable law; now, therefore,

BE IT ORDAINED by the Council of the City of Cincinnati, State of Ohio:

Section 1. That Section 1 of Ordinance No. 356-2002, passed on November 20, 2002, as
previously amended by Ordinance No. 385-2003, Ordinance No. 426-2003, and otherwise, is
hereby amended further to read in its entirety as follows:

That Convention Center Tax Fund No. 307 is hereby established to receive

and-disburse revenues from the imposition of the 1.5 percent transient occupancy

tax authorized by Ordinance No. 41-2002, as amended, and the additional 1.0

percent transient occupancy tax authorized by Ordinance No. 311-2002,_as

amended, levied under Section 312 of the Cincinnati Municipal Code, and

disburse such revenues for the purpose of paying the costs to renovate, construct,

or otherwise improve the facility currently designated the Duke Energy

Convention Center and facilities auxiliary thereto and for any other purpose

authorized pursuant to applicable law or other agreements properly entered into

by the City.
Section 2. That Sections 2, 3, and 4 of Ordinance No. 356-2002, passed on November
20, 2002, as previously amended by Ordinance No. 385-2003, Ordinance No. 426-2003, and

otherwise, are hereby repealed.
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Section 3. That all terms of Ordinance No. 356-2002, as previously amended by
Ordinance No. 385-2003, Ordinance No. 426-2003, and otherwise, not amended by this
ordinance remain in full force and effect.

Section 4. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the
terms of Article Il, Section 6 of the Charter, be effective immediately. The reason for the
emergency is the urgency to commence the renovation of the Duke Energy Convention Center

and auxiliary improvements in accordance with the established construction timeline.

Passed: , 2024

Aftab Pureval, Mayor

Attest:

Clerk

New language underscored. Deleted language indicated by strikethrough.
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CINCINNATI 8

Interdepartment Correspondence Sheet

May 6, 2024

To: Members of the Budget & Finance Committee
202401305

From: Sheryl M. M. Long, City Manager

Subject: Emergency Ordinance - MODIFYING the purpose of Duke
Energy Convention Center Fund 103

Attached is an Emergency Ordinance captioned:

MODIFYING the purpose of Duke Energy Convention Center Fund 103 to
provide for the City’s use of certain hotel tax revenues.

This ordinance is part of the approvals needed for the intended renovation of the
Duke Energy Convention Center and revitalization of the Convention Center District.
This ordinance will amend the language stating the purpose of Fund 103 to match
the intended financing structure for the project. Fund 103 is the fund where a portion
of the City’s transit occupancy tax revenues is deposited to cover operating expenses
of the Convention Center as well as other revenues associated with the operation of
the convention center.

The Administration recommends passage of this Emergency Ordinance.

cc: William “Billy” Weber, Assistant City Manager
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EMERGENCY

- 2024

MODIFYING the purpose of Duke Energy Convention Center Fund 103 to provide for the
City’s use of certain hotel tax revenues.

WHEREAS, Council passed Ordinance No. 47-2024 on February 7, 2024, thereby
authorizing the execution of (i) a Cooperative Agreement (the “Cooperative Agreement”) among
the City, Hamilton County, Ohio (the “County”), the Port of Greater Cincinnati Development
Authority (the “Port Authority”), and for limited purposes, the Convention Facilities Authority
for Hamilton County, Ohio (the “CFA”), and the Greater Cincinnati Convention and Visitors
Bureau, Inc. (the “GCCVB”); and (ii) a Residual TOT Fund Cooperative Agreement between the
City and the County, and for limited purposes, the CFA and the GCCVB; and

WHEREAS, in accordance with terms of the Cooperative Agreement, the Port Authority
intends to issue certain bonds (the “Bonds”) to finance the costs to renovate, construct, and
improve the City-owned Duke Energy Convention Center and facilities auxiliary to such
convention center (collectively, the “Convention Center Facilities); and

WHEREAS, in accordance with the terms of the Cooperative Agreement, both the City
and the County are committing portions of their respective transient occupancy taxes to (i) pay
debt service on the Bonds, and (ii) pay costs to maintain and repair the Convention Center
Facilities; and

WHEREAS, pursuant to Section 5739.08(A) of the Ohio Revised Code (“R.C”) and
Ordinance No. 89-1969, as amended, supplemented, renewed, or restated, the City has levied an
excise tax of one and one-half percent (1.50%) on transactions by which lodging by a hotel is or
is to be furnished to transient guests within Cincinnati (including the revenues therefrom, the
“City 1969 1.50% TOT”); and

WHEREAS, pursuant to R.C. Section 5739.08(A) and Ordinance No. 41-2002, as
amended, supplemented, renewed, or restated, the City has levied an excise tax of one and one-
half percent (1.50%) on transactions by which lodging by a hotel is or is to be furnished to

transient guests within Cincinnati (including the revenues therefrom, the “City 2002 1.50%
TOT”); and

WHEREAS, pursuant to R.C. Section 5739.09(B)(2) and Ordinance No. 311-2002, as
amended, supplemented, renewed, or restated, the City has levied an excise tax of one percent
(1.00%) on transactions by which lodging by a hotel is or is to be furnished to transient guests
within Cincinnati (including the revenues therefrom, the “City 2002 1.00% TOT”); and

WHEREAS, Council now desires to amend the purpose of the City’s Duke Energy
Convention Center Fund 103 to provide for the use of the City 1969 1.50% TOT, the City 2002
1.50% TOT, and the City’s 2002 1.00% TOT to pay debt service on the Bonds and to maintain
and repair the Convention Center Facilities; now, therefore,
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BE IT ORDAINED by the Council of the City of Cincinnati, State of Ohio:

Section 1. That the purpose of Fund 103, as established in Ordinance No. 507-1967, and
as amended by Ordinance No. 248-2019 and otherwise, is hereby amended and restated as
follows: To receive and account for revenue and other income used to defray the costs of
operating, maintaining, repairing, and improving the facility currently designated the Duke
Energy Convention Center, which revenue and income may include (a) revenues received by the
City pursuant to the transient occupancy tax levied by the City pursuant to Ordinance No. 89-
1969, as amended, supplemented, renewed, or restated; (b) income from the operation of the
convention center; (c) revenues received pursuant to the Cooperative Agreement among the City,
Hamilton County, Ohio (the “County”), the Port of Greater Cincinnati Development Authority,
and for limited purposes, the Convention Facilities Authority for Hamilton County, Ohio (the
“CFA”), the Greater Cincinnati Convention and Visitors Bureau, Inc. (the “GCCVB”), as
amended and supplemented from time to time; and (d) revenues received pursuant to the
Residual TOT Fund Cooperative Agreement between the City and the County, and for limited
purposes, the CFA and the GCCVB, as amended and supplemented from time to time.

Section 2. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety and general welfare and shall, subject to the terms
of Article Il, Section 6 of the Charter, be effective immediately. The reason for the emergency is
the urgency to commence the renovation of the Duke Energy Convention Center and auxiliary

improvements in accordance with the established construction timeline.

Passed: , 2024

Aftab Pureval, Mayor

Attest:

Clerk
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