801 Plum Street

City of Cincinnati Cincinnati, OH 45202

Agenda - Final-revised

Economic Growth & Zoning Committee

Vice Mayor Christopher Smitherman, Chairperson
Councilmember Betsy Sundermann, Member
Councilmember Steven Goodin, Member

Wednesday, January 20, 2021 11:00 AM Council Chambers, Room 300

PRESENTATIONS

Planned Development 76 - Liberty and Elm in OTR

Stacey Hoffman, Senior City Planner - Department of City Planning

AGENDA

START OF PUBLIC HEARING

1. 202100022 ORDINANCE (EMERGENCY) submitted by Paula Boggs Muething, City
Manager, on 1/20/2021, APPROVING a major amendment to the concept plan
and development program statement governing Planned Development District
No. 76 to amend and restate the existing concept plan and development
program statement governing Planned Development District No. 76 and to
incorporate certain adjacent property, thereby approving the rezoning of that
property from the CC-A, “Commercial Community-Auto,” zoning district to
Planned Development District No. 76, in order to facilitate the construction of a
new mixed-used development at the northwest corner of W. Liberty Street and
Elm Street in the Over-the-Rhine neighborhood.

END OF PUBLIC HEARING

2. 202002309 ORDINANCE (EMERGENCY) submitted by Paula Boggs Muething, City
Manager, on 12/16/2020, APPROVING an application for the creation of a
designated outdoor refreshment area to be known as “DORA at The
Banks,” pursuant to Chapter 838 of the Cincinnati Municipal Code,
“Outdoor Refreshment Areas,” and AUTHORIZING the City Manager to
take all necessary and proper steps to provide for the operation and
maintenance of the designated outdoor refreshment area.

3. 202100185 ORDINANCE (EMERGENCY) submitted by Paula Boggs Muething,
City Manager, on 1/20/2021, AUTHORIZING the City Manager to
execute a Development Agreement with OTR Project Partners,
LLC, pertaining to the development and construction of
residential rental units and commercial space at 1617 EIm Street
and 1621 Logan Street in the Over-the-Rhine neighborhood of
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Cincinnati, and providing for City assistance to the project in the
form of a rebate of a portion of the service payments in lieu of
taxes imposed in connection with a proposed 30-year property
tax exemption for improvements pursuant to Ohio Revised Code
Section 5709.41, subject to the passage by this Council of a
separate ordinance authorizing such tax exemption.

SUPPLEMENTAL ITEMS

4. 202100237 COMMUNICATION, submitted by Vice Mayor Smitherman from John Walter
regarding the Liberty and EIm Public Hearing on January 20, 2021.
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CINCINNATI 8

Interdepartment Correspondence Sheet

January 20, 2021

To: Mayor and Members of City Council
From: Paula Boggs Muething, City Manager
Subject: Emergency Ordinance — Major Amendment to the Concept Plan and Development

Program Statement for Planned Development #76, Liberty and Elm

Transmitted is an Emergency Ordinance captioned:

APPROVING a major amendment to the concept plan and development program statement
governing Planned Development District No. 76 to amend and restate the existing concept plan
and development program statement governing Planned Development District No. 76 and to
incorporate certain adjacent property, thereby approving the rezoning of that property from
the CC-A, “Commercial Community-Auto,” zoning district to Planned Development District
No. 76, in order to facilitate the construction of a new mixed-used development at the
northwest corner of W. Liberty Street and Elm Street in the Over-the-Rhine neighborhood.

The City Planning Commission recommended approval of the amendment at its October 2, 2020
meeting.

Summary
Planned Development #76 (PD-76), Liberty and Elm was established by City Council on June 29, 2016
(Ordinance 0251-2016).

The petitioner proposed a zone change (1621 Logan) and a Major Amendment to the Concept Plan and
Development Program Statement for Planned Development #76 (PD-76), Liberty and Elm, in Over-
the-Rhine. The proposal adds an additional 1.0124 acres into PD-76 along Logan Street and Central
Parkway and amends the Concept Plan and Development Program Statement.

On October 2, 2020, the City Planning Commission recommended the following to City Council on the
condition that the petitioner obtain approval of all applicable Certificates of Appropriateness as
identified by the Urban Conservator in their report to the commission prior to the approval of a final
development plan:

1. APPROVE the proposed change in zoning at 1621 Logan Street from CC-A (Commercial
Community-Auto) to PD-76 (Planned Development #76);

2. APPROVE the Major Amendment to the Concept Plan and Development Program Statement
for Planned Development #76, Liberty and Elm, as specified on pages 2-3 of the report; and

3. ADOPT the Department of City Planning Findings as detailed on page 9 of the report.

cc: Katherine Keough-Jurs, AICP, Director, Department of City Planning



EMERGENCY

Jity of Cincinnati

DBS

An Ordinance No, .

APPROVING a major amendment to the concept plan and development program statement
governing Planned Development District No. 76 to amend and restate the existing concept plan
and development program statement governing Planned Development District No. 76 and to
incorporate certain adjacent property, thereby approving the rezoning of that property from the
CC-A, “Commercial Community-Auto,” zoning district to Planned Development District No. 76,
in order to facilitate the construction of a new mixed-used development at the northwest corner of
W. Liberty Street and Elm Street in the Over-the-Rhine neighborhood.

WHEREAS, OTR Project Partner, LLC (“Owner”), through its affiliates W Liberty & Elm,
LLC, W Liberty & Elm RH, LLC, and OTR BIH, LLC, owns or controls (i) certain real property
in the Over-The-Rhine neighborhood within the block generally bound by Elm Street, W. Liberty
Street, Logan Street, and Green Street, which property is zoned Planned Development District No.
76 (“PD-76") pursuant to Ordinance No. 251-2016, and (ii) certain real property commonly known
as 1621 Logan Street, which property is adjacent to PD-76 and is located within the block generally
bound by Logan Street, W. Liberty Street, Central Parkway, and W. Elder Street (“PD-76
Expansion Property”), and which property is currently located in a CC-A, “Commercial
Community-Auto,” zoning district; and

WHEREAS, the current concept plan and development program statement for PD-76
provides for a mixed-use development consisting of residential dwelling units above ground level
retail, office, and restaurant space and adjacent to a surface parking lot; and '

WHEREAS, KEAN Development, Buckingham Companies, and the Owner wish to
develop the property zoned PD-76 and the PD-76 Expansion Property, and they have petitioned
the City to approve a major amendment to the existing concept plan and development program
statement governing PD-76 (i) to enlarge the planned development district by incorporating the
PD-76 Expansion Property, and (ii) to amend and restate the existing concept plan and
development program statement to provide for, among other things, the construction of a new
residential building on the PD-76 Expansion Property, an integrated parking garage, and additional
residential dwelling units; and

WHEREAS, at its regular meeting on October 2, 2020, the City Planning Commission
considered the request for a major amendment to enlarge PD-76 and to amend its existing concept
plan and development program statement; and

WHEREAS, the City Planning Commission approved the major amendment to the PD-76
concept plan upon finding that: (i) the newly proposed concept plan and development program
statement are consistent with applicable plans and policies and are compatible with surrounding
development; (ii) the concept plan and development program enhance the potential for superior



urban design in comparison with the development under the base district regulations that would
apply if the plan were not approved; (iii) deviations from the base district regulations applicable
to the property at the time of the request for an amendment are justified by compensating benefits
of the concept plan and development program statement; and (iv) the concept plan and
development program statement include adequate provisions for utility services, refuse collection,
open space, landscaping and buffering, pedestrian circulation, traffic circulation, building design,
and building location; and

WHEREAS, the City Planning Commission expressly conditioned its approval on the
condition that approval of all applicable certificates of appropriateness identified by the Urban
Conservator in her report to the commission be obtained prior to the approval of a final
development plan; and

WHEREAS, a committee of Council held a public hearing on the request for a major
amendment to enlarge PD-76 and to amend its existing concept plan and development program
statement, following due and proper notice pursuant to Cincinnati Municipal Code Section 111-1,
and the committee approved the major amendment, finding it in the interest of the general public’s
health, safety, morals, and general welfare; and

WHEREAS, the proposed major amendment is consistent with Plan Cincinnati (2012),
including its “Compete” goals to “[t]arget investment to geographic areas where there is already
economic activity,” (p. 115), to “[c]reate a more livable community,” (p. 156) and to “[p]rovide a
full spectrum of housing options and improve housing quality and affordability” (p. 164); and

WHEREAS, the proposed major amendment is also consistent with the Housing Goal of
the Over-The-Rhine Comprehensive Plan (2002) to “[e]ncourage and welcome new investment at
all levels of the housing market and ensure the long-term sustainability of enough affordable
housing to house current residents,” (p. 47) and the Transportation Objective to “[e]ncourage more
pedestrian friendly roadway and pathway networks” (p. 109); and

WHEREAS, Council considers the proposed major amendment to enlarge PD-76 and to
amend its existing concept plan and development program statement to be in the best interest of
the City and the public’s health, safety, morals, and general welfare; now, therefore,

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

Section 1. That the Council hereby adopts as its own independent findings the Department
of City Planning and the Cincinnati Planning Commission’s findings that the major amendment to

Planned Development District No. 76 (“PD-76”) further described herein conforms to the

requirements of Cincinnati Municipal Code Sections 1429-05, 1429-09, and 1429-11.



Section 2. That the shape and area of the City of Cincinnati’s official zoning map in the
location of the real property commonly known as 1621 Logan Street and located within the block
generally bound by Logan Street, W. Liberty Street, Central Parkway, and W. Elder Street (“PD-
76 Expansion Property”), depicted on the map attached hereto as Exhibit A and incorporated by
reference, and being more particularly described on the legal description contained in Exhibit B
attached hereto and incorporated by reference, is hereby amended from the CC-A, “Commercial
Community-Auto,” zoning district to PD-76.

Section 3. That the concept plan and development program statement for PD-76 are hereby
amended by deleting the existing development program statement and concept plan, which concept
plan and development program statement are more particularly described in Exhibits C and D to
Ordinance No. 251-2016, and replacing them with the concept plan and development program
statement attached hereto as Exhibit C and incorporated herein by reference.

Section 4. That the use and development of the real property designated as PD-76,
including the PD-76 Expansion Property, shall be governed by the concept plan and development
program statement for PD-76, as amended herein, for so long as PD-76 remains effective.

Section 5. That should the approval of PD-76 lapse pursuant to Cincinnati Municipal Code
Chapter 1429, “Planned Development Districts,” the PD-76 Expansion Property shall revert to the
CC-A, “Commercial Community-Auto,” zoning district in effect immediately prior to the effective
date of this ordinance.

Section 6. 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 I, Section 6 of the Charter, be effective immediately. The reason for the emergency is
the immediate need to allow the development of PD-76 to proceed so that the City may receive

and enjoy the corresponding benefits at the earliest possible date.

Passed: , 2020

John Cranley, Mayor

Attest:

Clerk
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Date: August 18, 2020

Description: Liberty & EIm b Q e r

Major Amendment to PD#76

Location: City of Cincinnati b e C e r

Hamilton County, Ohio

Situated in Section 13, Town 3, Fractional Range 2 Between the Miamis, Mill Creek Township, The City of
Cincinnati, Hamilton County, Ohio and being 1.0124 acres to be amended/re-zoned to Planned
Development (PD) further described as follows:

Begin at the Intersection of the centerline of Logan Street and Green Street, said intersection being the
True Point of Beginning:

thence, from the True Point of Beginning, departing the centerline of said Green Street and with the
centerline of said Logan Street, South 09° 53' 39" East, 161.67 feet;

thence, departing centerline of said Logan Street, South 80° 00' 21" West, 175.00 feet to the centerline of
Central Avenue;

thence, with the centerline of said Central Avenue, North 09° 53' 39" West, 252.00 feet;

thence, departing the centerline of said Central Avenue, North 80° 00’ 21" East, 175.00 feet to the
centerline of said Logan Street;

thence, with the centerline of said Logan Street, South 09° 53' 39" East, 90.33 feet to the True Point of
Beginning containing 1.0124 acres of land more or less.

Basis of Bearings: State Plane Coordinates (3402) Ohio South Zone, NAD83(2011).

The above description was prepared from a rezoning exhibit made on August 18, 2020 under the
direction of Jeffrey O. Lambert, Professional Surveyor #7568 in the State of Ohio and is a complete,
proper and legal description of the property by deeds and plats of record.

Page 1 of 1
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Proposed Zone Change and Major Amendment for
Planned Development #76 (PD-76), Liberty and
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Elm, in Over-the-Rhine

Proposed Zone Change:
CC-A to PD-76




Date: August 18, 2020

Description: Liberty & EIm b Q e r

Major Amendment to PD#76

Location: City of Cincinnati b e C e r

Hamilton County, Ohio

Situated in Section 13, Town 3, Fractional Range 2 Between the Miamis, Mill Creek Township, The City of
Cincinnati, Hamilton County, Ohio and being 1.0124 acres to be amended/re-zoned to Planned
Development (PD) further described as follows:

Begin at the Intersection of the centerline of Logan Street and Green Street, said intersection being the
True Point of Beginning:

thence, from the True Point of Beginning, departing the centerline of said Green Street and with the
centerline of said Logan Street, South 09° 53' 39" East, 161.67 feet;

thence, departing centerline of said Logan Street, South 80° 00' 21" West, 175.00 feet to the centerline of
Central Avenue;

thence, with the centerline of said Central Avenue, North 09° 53' 39" West, 252.00 feet;

thence, departing the centerline of said Central Avenue, North 80° 00' 21" East, 175.00 feet to the
centerline of said Logan Street;

thence, with the centerline of said Logan Street, South 09° 53' 39" East, 90.33 feet to the True Point of
Beginning containing 1.0124 acres of land more or less.

Basis of Bearings: State Plane Coordinates (3402) Ohio South Zone, NAD83(2011).

The above description was prepared from a rezoning exhibit made on August 18, 2020 under the
direction of Jeffrey O. Lambert, Professional Surveyor #7568 in the State of Ohio and is a complete,
proper and legal description of the property by deeds and plats of record.
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Development Character & Vision

The proposed development of the site at Liberty & EIm, is envisioned to be a premier, mixed-use development knitted
into the fabric of the neighborhood. It takes the existing, vacant space and transforms it into a residential hub with
small shops and restaurants that tie it into the existing Findlay Market district of Over the Rhine.

This large site presents a unique opportunity to introduce a compact, walkable, urban product. One that carefully
blends a mix of different residential options with commercial uses that serve the broader public.

The character of the development will be designed to mesh with the existing character of the business district of Over
the Rhine. It will feature unabashed modernity blending with renovation of the historic buildings on site. It will be
designed to complement and celebrate its surroundings, with elements such as a pedestrian arts alley, outdoor dining,
and buildings that thoughtfully address each street frontage.

By redeveloping such a significant, empty space, this development is meant to be a cornerstone that can link north of
Liberty and south of Liberty together; and act as a catalyst towards attracting new residents to the City and bolstering
the existing businesses.

E e
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Background

Planned Development #76 has been approved by Cincinnati Planning Commission and Cincinnati City Council. It
allows a dense mixed-use development on this site.

The proposed amendment keeps with the mixed-use nature of the current Planned Development, but improves upon
it in many areas. It lowers the overall height of the building at Liberty & Elm, sets back the upper floor, constructs
underground parking in lieu of surface lots, adds an “arts alleys”, improves the overall aesthetic, and a host of other
improvements. Additionally, it expands the boundary of the PD to include the property at 1621 Logan Street: a non-

contributing 1970s building that is an eyesore on the street.

This amendment transforms a vacant lot and empty buildings into a vibrant city scene and creates a more holistic
solution to the block.

BUCKINGHAM I EAN
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Plan Elements

Location of Site
The proposed Liberty & EIm Mixed-Use Development consists of the redevelopment of an assemblage of properties

primarily located on the northwest corner of the intersection of Liberty & EIm Streets in Over the Rhine. The site is
bound by Green Street to the north, Elm Street to the east, Liberty Street to the south, and Logan Street to the West.
This amendment to the current PD would expand the boundary to include the property at 1621 Logan Street.

LOGAN STREET

CENTRAL PARKWAY 7

ELM STREET

ting
ding
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Plan Elements

Legal Description, Ownership & Property Addresses
The properties comprising the development site are listed below. They are owned by W Liberty & Elm, LLC; W Liberty
& Elm RH, LLC; and OTR BIH, LLC. Affiliated with OTR Project Partner, LLC.

Address Parcel ID#

1617 Elm 133-0003-0143-00
1711 Elm 133-0003-0041-00
1713 Elm 133-0003-0043-00

212 W Liberty
214 W Liberty
1621 Logan Street

133-0003-0021-00
133-0003-0021-00
133-0003-0004-90
133-0003-0005-90
133-0003-0006-90
133-0003-0007-90

BUCKINGHAM®
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Plan Elements

Description of Proposed Land Uses, Buildings and Structures

The approximately 1.77-acre site shall be developed in a single phase and will include a mix of residential and
commercial uses. The final composition of commercial uses will be driven by market demand.

The development will consist of approximately 300 (+10%) apartments and approximately 5,000 - 15,000 square feet
of commercial space. Ancillary to the apartment use will be amenities including features such as: pool, clubhouse,
fitness, theater room, business center.

Previously Freeport Alley bisected the main site from east to west, connecting Elm Street to Logan Street. This alley
will be reconstituted for pedestrian and bicycle access. It will be imagined as an “arts alley” to activate it and provide
a public benefit. Commercial spaces will be EIm Street. A parking garage will be built internal to the site, combined
below and above ground. The main ingress/egress points for the garage will be on Green Street and Logan Street.

The revamped project will be designed to a high quality, urban develop bringing activity and investment to an empty
lot.

l 62
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Plan Elements

Depiction of Proposed Land Uses, Buildings and Structures
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Plan Elements

Freeport Arts Alley

Freeport Alley had previously run through the site and connected Elm Street to Logan Street. This will be re-opened
as part of the development. The historic pavers have been removed and saved for re-install. With the alley being
opened, it will be dressed with public art. These could range from sculpture to murals to lights to a variety of art
installations. A combination of lighting, plantings, and attractive environments will make this a showpiece of the
development. The intent is that the street feel itself will be a unique and inviting draw.

Examples of arts alley ideas

BUCKINGHAM' 1 EAN
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Plan Elements

Site Survey
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Plan Elements

Legal Description

—

Date: August 18, 2020

Description: Liberty & EIm b Q e r

Major Amendment to PD#76

Location: City of Cincinnati b e C e r

Hamilton County, Ohio

Situated in Section 13, Town 3, Fractional Range 2 Between the Miamis, Mill Creek Township, The City of
Cincinnati, Hamilton County, Ohio and being 1.0124 acres to be amended/re-zoned to Planned
Development (PD) further described as follows:

Begin at the Intersection of the centerline of Logan Street and Green Street, said intersection being the
True Point of Beginning:

thence, from the True Point of Beginning, departing the centerline of said Green Street and with the
centerline of said Logan Street, South 09° 53' 39" East, 161.67 feet;

thence, departing centerline of said Logan Street, South 80° 00' 21" West, 175.00 feet to the centerline of
Central Avenue;

thence, with the centerline of said Central Avenue, North 09° 53' 39" West, 252.00 feet;

thence, departing the centerline of said Central Avenue, North 80° 00' 21" East, 175.00 feet to the
centerline of said Logan Street;

thence, with the centerline of said Logan Street, South 09° 53' 39" East, 90.33 feet to the True Point of
Beginning containing 1.0124 acres of land more or less.

Basis of Bearings: State Plane Coordinates (3402) Ohio South Zone, NAD83(2011).

The above description was prepared from a rezoning exhibit made on August 18, 2020 under the
direction of Jeffrey O. Lambert, Professional Surveyor #7568 in the State of Ohio and is a complete,
proper and legal description of the property by deeds and plats of record.
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Plan Elements

Preliminary Site Grading
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Plan Elements

Depiction of Plantings
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Plan Elements

Preliminary Site Utility Plan
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Preliminary Reviews (City & Community)

Representatives of the OTR Project Partners, LLC have had extensive communications and have met individually with
representatives from the following local organizations to review the project and adapt, modify and coordinate their
ideas into our conceptual design where appropriate:

City of Cincinnati — City Planning, Department of Community & Economic Development, Department of
Transportation & Engineering

Over the Rhine Community Council Committees
Numerous individuals and businesses

Representatives from Over the Rhine Community Housing, Peaslee Neighborhood Center, Greater
Cincinnati Homeless Coalition

The City of Cincinnati

Representatives of OTR Project Partners, LLC have met with various city departments to introduce the project and
discuss redevelopment of the site on numerous occasions beginning as early as 2017. Those meetings, phone calls,
and discussions have continued at a steady pace and have served an important role in shaping the development.
Primary conversations have taken place between the Departments of Community and Economic Development, City
Planning, and Transportation & Engineering.

BUCKINGHAM 1 EAN
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Preliminary Reviews (City & Community) continued

Over the Rhine Community
Representatives of the development team met have met with numerous independent and official voices in the

neighborhood. Beginning in the summer of 2018, the developer met with a coalition of neighborhood stakeholders

to hear their concerns with regards to the prior design and to gain perspective and feedback on the proposed
amended design. In the fall of 2019, developers met with members of the OTR Infill Committee for additional

feedback on possible updated designs. Developers have directly engaged with neighborhood coalitions members on
at least fourteen occasions:

(1) June 5, 2018 (4) November 6,2019  (7) November 26,2019  (10) May 26, 2020 (13) July 20, 2020
(2) June 13, 2018 (5) November 12,2019 (8) December 19,2019  (11)June 12,2020  (14) july 24, 2020
(3) June 29, 2018 (6) November 22, 2019 (9) February 3, 2020 (12) July 16, 2020

Developers presented at the following formal OTR Community Council public meetings:

OTRCC Economic Development and Housing Committee — January 7, 2020
OTRCC Board Meeting — January 13, 2020

OTRCC General Membership Meeting — January 27, 2020

OTRCC Economic Development & Housing Committee — July 7, 2020
OTRCC Economic Development & Housing Committee —July 9, 2020
OTRCC Board of Trustees — July 13, 2020*

: = =l
Board voted to not allow developer to present to the OTRCC general membership BUCKINGEAM I EAN
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Preliminary Reviews (City & Community) continued

The Concept Development Plan and this Development Program Statement have been drafted with the intent of
incorporating the valuable feedback we have received from the community in a manner that yields an economically
feasible redevelopment of the site. Significant modifications to the initial plan through the course of its development
were made in response to the input from our extensive communications, such as:

Lowering the overall height of the building. By nearly 13 feet at the Liberty & EIm corner.
Set back upper floor by over 20 feet. Making it essentially invisible from street level.

Reduced the retail to better accommodate smaller spaces

Added an affordability component as we are currently pursuing tax credits to support it
Added an arts alley and murals to create more public art in places accessible to the public
Moved from a surface parking (with future garage), in favor of an integrated garage.
Provided a design that is more authentic and integrated. Less busy.

Removed upper floor units at corners at select transition points

GRS~ O Ui Wi D

l 74
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Preliminary Reviews (City & Community) continued

Set Back Lines
The Cincinnati Municipal Code Requirements for the CC-M designation for setbacks will be followed. A zero

foot minimum to 12 foot maximum setbacks, which will be maintained for this project in order to allow for a
proper sidewalk and landscaping.

Building Heights

The development consists 6 buildings. Renovating the four historic buildings on site, plus a mixed-use
building at Liberty & Elm, and across Logan Street on the former Boys & Girls Club site. The primary building
at the Liberty & Elm corner will be five stories total (four residential over commercial streetfront). In response
to feedback from members of the Infill Committee, we have removed top floor units at corners where select
transitions take place adjacent to historic buildings (on Elm and Green Streets); additionally we have
introduced generous setbacks of 20’ along Elm Street, thus effective fading the upper floor away from street
view. Max height of this building is approximately 63 feet above average grade plane along Elm, which
represents a reduction in height by nearly 13 feet from the current max height allowed in the PD.

Max height for the building on Central Parkway & Logan Street will remain consistent with the current zoning
for that site (CC-A), which is a maximum of 85 feet.

BUCKINGHAM I EAN
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Preliminary Reviews (City & Community) continued

Pedestrian Circulation Systems and Open Space
Pedestrians shall retain full circulation around the
site through public sidewalks along all streets.
Existing sidewalk widths shall be maintained or
widened. Freeport Alley will be added back in as a
pedestrian and bicycle corridor.

©  CAMPBELL ST.

y GREEN ST.

_ | BUILDING 1
" | 7-STORIES :
| 130 APT UNITS *

' LOGAN ST.

Open Space - Areas of open space include

CENTRAL PKWY

resident courtyard, outdoor dining plazas, and : % sstonies % SEacE =
rooftop decks. The open space area, including i LEveL RETAL U e
common open space and private open space, is : o ey e {d N
calculated to be approximately 30,000 square feet o 5 ol I

in total.

Open Spaces which shall include landscaping, " oty

plazas, patios, courtyards, balconies, rooftops
shall be provided wherever possible.

BUCKINGHAM I EAN



Preliminary Reviews (City & Community) continued

Density
Density for the entire 1.77-acre site shall not exceed 300 units.

Refuse Collection
Trash and waste facilities shall be provided on-site and located in areas to limit visibility. Waste will be stored
within the building structure in a fully enclosed trash room and taken out for pick-up.

Fire Department Access:

Developer will coordinate with Cincinnati Fire Department to ensure proper access and that facilities are
available for public safety in the event of an emergency.

Geotechnical
Consistent with the site’s natural conditions, development of the site will largely follow the existing
topography. A geotechnical engineering report has been completed for the site which shows soil conditions
consisting of silty fine sand, medium sand, lakebed clays, gray clay, and existing fills of various depths from
prior demolitions. Existing rubble-filled basements will be removed. The buildings will be constructed on a
combination of conventional footings in certain areas and conventional footing on a ground modification
system in other area.

E
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Preliminary Reviews (City & Community) continued

Drainage
Onsite detention facilities will be installed to control site runoff per MSD standards. Proposed roof drains will

convey roof runoff to the detention system prior to out-letting into the existing public storm infrastructure in
Liberty Street.

Landscaping & Buffering
Landscaping shall be provided in open space wherever it is possible to sustain plant life and not impede other
land uses, including but not limited to: around the perimeter of the building, courtyards, and street trees.

Buffer planting shall be used, wherever possible, to define public and semi-private to private spaces, including
but not limited to separation between sidewalks and any ground floor residential uses.

Traffic Control

The Developer met with the Cincinnati Department of Transportation on multiple occasions to review driveway
placements, alley treatment, and access points. Additionally, DOTE has participated in two Consolidated Site
Review meetings to comment on the plans. Developer and project engineer have remained in communication
with DOTE regarding the Liberty Street plans and any coordination needed.

BUCKINGHAM 1 EAN
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Preliminary Reviews (City & Community) continued

Sewage
Existing mains are located within all or portions of Elm, Liberty, Logan, and Central. Developer will coordinate
with MSD for proposed sanitary sewer services and submit a request for availability for sewer service.

Water

Existing water mains are located within all or portions of Elm, Liberty, and Central right-of-ways. Developer will
coordinate with GCWW for proposed sanitary sewer services and submit a request for availability for water
service. At the request of GWCC, a water main will be installed in Green Street connecting EIm to Logan.

Electric & Natural Gas

Existing gas and electric service mains are located within all or portions of Elm, Liberty, Logan, and Green.
Developer will coordinate with Duke Energy for proposed gas and electric service.

Telephone, Internet and Video Services
Developer will coordinate with local utility providers for proposed communication services.

E r
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Development Controls

Parking
The development includes an integrated parking garage with approximately 220 parking spaces to meet the parking

needs of residential and commercial users.

Handicapped parking is provided in close association with building uses. The number of handicap spaces provided
will be per the 2017 Ohio Building Code / ICC A117.1-20089.

The current Cincinnati Code of Ordinances Parking and Loading Regulations- Bicycle Parking Requirements (Section
1425-38) requires provisions of 1 bicycle parking space for every 20 automobile spaces. This will be maintained at a
minimum.

Sides of the garage that are not at least partially covered by buildings will received a screening treatment to partially
obscure the garage, while still allowing the garage to be naturally ventilated.

l 80
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Development Controls

Retail & Commercial
In addition to the residential component, initial phase of the project will contain a minimum 5,000-15,000 square feet of

commercial/retail space along Elm Street. This location will help bridge Liberty Street and connect the Findlay Market
area to the lower section of Over the Rhine. The intended uses for this commercial/retail space are:

e Restaurants, full service and limited - Cultural Institutions

* Drinking establishments - Daycare centers

* Food markets - Schools

e Medical - Loft dwelling units

e Veterinary - Health & fitness, gyms, training studios
e Offices i

* Business services

* Meeting facility

e Personal instructional services

* Personal services

* Retail sales

e Artisan and small-scale production
e Galleries

e Cultural institutions

81
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Development Controls

Exterior Lighting
All exterior building mounted light sources, including canopies, building perimeter, building security and lighting for

commercial retail drives or loading areas will be shielded to ensure that light is directed away from adjacent
properties and public rights of way.

Any building facade lighting used to enhance the night-time character of a building facade will be mounted on the
facade, or in pavement or landscaped areas at the base of the facade. Light shall be directional with photo metrics
or shielding that directs the light to the facade.

Parking Standards

Minimum dimensions- from Cincinnati Code of Ordinances Parking and Loading Regulations- Bicycle Parking
Requirements (Section 1425)

Signage
Building signage will be provided in accordance with code requirements for the CC-M designation.

BUCKINGHAM 1 EAN
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Development Controls

Architectural Guidelines

The concept for the architectural guidelines is to allow the development to have a character consistent with its use
within a common framework of scale, and range of materials. Finishes and colors may be varied, within an overall
warm color palette that allows for accent colors at entrances, canopies or similar locations.

All primary building facades shall include architectural elements that create a composition of a base-middle-top,
using storefront and cornice details similar to other larger buildings within the OTR neighborhood. Large windows
and doors within the facade shall create a sense of rhythm similar to larger commercial or industrial buildings within
the Brewery District. All exterior building materials shall be weather resistant, and suitable for the use location.

The height and massing of the building, while not arbitrarily broken up into pieces and parts along the facade,
instead successfully mimics an industrial or warehouse typology while relating to the height of adjacent
structures. Through strategically placed setbacks, both vertically and horizontally, material changes along the

primary facades, and detailing of storefront openings, the scale of the building is visually reduced to a more human
scale and to more appropriately work within the surrounding context.

l 83
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Economic Inclusion

Economic inclusion in the construction of this development is very important to the development team. All
commercially reasonable efforts will be made to adhere to the City’s hiring objectives for Small Business Enterprises.

This will include outreach efforts such as meeting and conferring with trade unions, advertising bidding opportunities
to the African American Chamber of Commerce, the Hispanic Chamber of Commerce, and including SBE’s on all

solicitation lists.

The development team aspires to include 30% of its total dollars spent for construction and 15% of total dollars
spent for supplies/services and professional services with SBE’s, including SBE’s owned by minorities and women.

: o
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Schedule

The development schedule as presented is approximate based on the best currently available information and is

subject to change based on a variety of factors including review, approval and permit timing, design and construction
requirements and market constraints.

Zoning

Permitting
Construction Start
Substantial Completion
Occupancy

3Q2020
4Q2020
4Q2020
3Q2022
2Q2023

BUCKINGHAM®
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city of

CINCINNATI 8

Interdepartment Correspondence Sheet

January 20, 2021
To: Nicole Crawford, Office of the Clerk of Council
From: Katherine Keough-Jurs, AICP, Director, Department of City Planning
Copies to:  Stacey Hoffman, Senior City Planner
Subject: Emergency Ordinance — Major Amendment to the Concept Plan and

Development Program Statement for Planned Development #76,
Liberty and Elm

The above referenced ordinance is ready to be scheduled for Committee. We are
requesting that this item be scheduled for the January 20, 2021 meeting of the
Economic Growth & Zoning Committee. This item requires a public hearing and
notice in the City Bulletin 14 days before the public hearing.

Included in this submission are the following items:
1) The transmittal letter to the Economic Growth & Zoning Committee;
2) A copy of the Planning Commission staff report dated October 2, 2020;

3) The mailing labels for notification of all property owners within the 400 feet
of the zone change; and

4) A copy of the mailing labels for your records.

Please note that the Emergency Ordinance may be transmitted directly from the Law
Department.
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CITY PLANNING
January 20, 2021

Cincinnati City Council
Council Chambers, City Hall
Cincinnati, Ohio 45202

Dear Members of Council:
We are transmitting herewith an Emergency Ordinance captioned as follows:

APPROVING a major amendment to the concept plan and development program statement governing Planned
Development District No. 76 to amend and restate the existing concept plan and development program statement
governing Planned Development District No. 76 and to incorporate certain adjacent property, thereby approving
the rezoning of that property from the CC-A, “Commercial Community-Auto,” zoning district to Planned
Development District No. 76, in order to facilitate the construction of a new mixed-used development at the
northwest corner of W. Liberty Street and Elm Street in the Over-the-Rhine neighborhood.

Summary:
Planned Development #76 (PD-76), Liberty and EIm was established by City Council on June 29, 2016 (Ordinance 0251-
2016).

The petitioner proposed a zone change (1621 Logan) and a Major Amendment to the Concept Plan and Development
Program Statement for Planned Development #76 (PD-76), Liberty and EIm, in Over-the-Rhine. The proposal adds an
additional 1.0124 acres into PD-76 along Logan Street and Central Parkway and amends the Concept Plan and
Development Program Statement.

On October 2, 2020, the City Planning Commission recommended the following to City Council on the condition that the
petitioner obtain approval of all applicable Certificates of Appropriateness as identified by the Urban Conservator in their
report to the commission prior to the approval of a final development plan:

1. APPROVE the proposed change in zoning at 1621 Logan Street from CC-A (Commercial Community-Auto) to
PD-76 (Planned Development #76);

2. APPROVE the Major Amendment to the Concept Plan and Development Program Statement for Planned
Development #76, Liberty and EIm, as specified on pages 2-3 of the report; and

3. ADOPT the Department of City Planning Findings as detailed on page 9 of the report.

Motion to Approve: Mr. Juech Ayes: Mr. Eby
Mr. Juech
Seconded: Mr. Eby Ms. McKinney
Mr. Samad
Ms. Sesler

Mr. Smitherman

Nays: Mr. Stallworth

THE CITY PLANNING COMMISSION

Katherine Keough-Jurs, AICP, Director
Department of City Planning
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Interdepartment Correspondence Sheet

December 16, 2020
To: Mayor and Members of City Council 202002309
From: Paula Boggs Muething, City Manager

Subject: APPLICATION FOR THE CREATION OF A DESIGNATED
OUTDOOR REFRESHMENT AREA AT THE BANKS

Attached is an Emergency Ordinance captioned as follows:

APPROVING an application for the creation of a designated outdoor
refreshment area to be known as “DORA at The Banks,” pursuant to
Chapter 838 of the Cincinnati Municipal Code, “Outdoor Refreshment
Areas,” and AUTHORIZING the City Manager to take all necessary and
proper steps to provide for the operation and maintenance of the
designated outdoor refreshment area.

SUMMARY AND BACKGROUND

Ohio Revised Code (“ORC”) 4301.82, initially enacted in 2015, allows the executive
officer of a municipal corporation to submit an application to its legislative authority
for establishment of a designated outdoor refreshment area (“DORA”). In 2015, City
Council enacted Chapter 838 of the Cincinnati Municipal Code (“CMC”), “Outdoor
Refreshment Areas,” to provide for the creation of DORAs within the City of
Cincinnati.

This submitted legislation contains an application for the creation of a DORA at The
Banks covering the area depicted in Attachment A, encompassing the Banks
development, Great American Ball Park, Paul Brown Stadium, the National
Underground Railroad Freedom Center, the Heritage Bank Center, and the soon to
be completed Andrew J. Brady Icon Music Center.

PROJECT DESCRIPTION

Approval of this DORA will allow participating bars, restaurants, and other vendors
to sell alcoholic beverages in designated plastic cups, plastic bottles, or other plastic
containers to patrons. Patrons will then be legally allowed to depart the
establishment or site where the beverage was purchased and move freely around
outside within the DORA area and with that beverage. The designated plastic cups
(or other plastic containers) will be sold by brick and mortar establishments and may
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Application for Designated Outdoor Refreshment Area
Page 2 of 4

also be sold by other approved outdoor vendors, such as for special events. All vendors
must still maintain required liquor permits to sell alcohol in accordance with state
law. All property owners and establishments have the option of opting-out of
participating in the DORA. In accordance with state law, patrons may only leave
establishments with alcoholic beverages in the designated plastic cups, plastic
bottles, or other approved plastic containers. Further, no outside alcoholic drinks are
permitted—meaning only alcoholic drinks that are purchased in the designated
plastic cup, plastic bottle, or other plastic containers and from a properly permitted
vendor may be enjoyed outside in the DORA.

The DORA is being launched in partnership with the Banks Community Authority,
a new community authority created by City Council under Resolution 49-2018, passed
September 6, 2018 pursuant to ORC Chapter 349 (the “BCA”). The BCA, which was
created to drive increased patronage and investment at the Banks, will contract with
the City to provide operational and management services for the DORA. This will
entail overseeing the production; distribution; and sale of designated plastic cups,
plastic bottles, or other approved plastic containers and also will include provision of
security and sanitation services to ensure a safe and clean public space. At this time,
the BCA already provides a host of services and amenities to enhance the area and
will generate revenues for operating through the sale of the designated cups.
Therefore, by contracting with the BCA for operational and management services of
the DORA, the City will be able to operate the DORA safely, efficiently, and without
any ongoing increased financial commitment by the City.

APPROVAL PROCESS., PUBLIC NOTICE, AND COMMUNITY
ENGAGEMENT

In accordance with state and local law, this application is being introduced to City
Council for consideration, and the City Administration will be publishing public
notice of this application. Under state law, City Council is required to then approve
or disapprove of the application no less than thirty days and no more than sixty days
from publication of notice. The City Administration has been deeply engaged with
stakeholders at the Banks in assembling the proposed application and will continue
that engagement process with community groups and stakeholders prior to seeking
Council approval on this application in early 2021.

PROJECT RATIONALE

The goal of the DORA is to further enhance the City’s riverfront area as a destination
for urban living, tourism, work, and entertainment. By building off the synergy
created by a thriving urban neighborhood adjacent to Paul Brown Stadium, Great
American Ballpark, the Heritage Center, the National Underground Railroad
Freedom Center, the brand new Andrew J. Brady Icon Music Center, and a world-
class City Park, the DORA is intended to not only support existing businesses in the
DORA but to attract additional business and investment to the area.
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Application for Designated Outdoor Refreshment Area
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RECOMMENDATION

The Administration recommends approval of this Emergency Ordinance.

Copy: Markiea L. Carter, Interim Director, Department of Community & Economic
Development
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Attachment A: Proposed DORA at The Banks Boundary
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EMERGENCY

dity of Cincinnati TIL WI/

At Ordinance Nn. . 201

APPROVING an application for the creation of a designated outdoor refreshment area to be
known as the “DORA at The Banks,” pursuant to Chapter 838 of the Cincinnati Municipal Code,
“Outdoor Refreshment Areas”; and AUTHORIZING the City Manager to take all necessary and
proper actions to provide for the operation and maintenance of the designated outdoor refreshment
area.

WHEREAS, pursuant to Ohio Revised Code (“R.C.”) Section 4301.82, municipal
corporations are authorized, upon application by their executive officers, to designate certain areas
within their borders as designated outdoor refreshment areas (“DORAs”); and

WHEREAS, in furtherance of this state authorization, the City Council enacted Chapter
838 of the Cincinnati Municipal Code (“CMC”), “Outdoor Refreshment Areas,” to provide for the
creation of DORAs within the City; and

WHEREAS, the City Manager has submitted a proper application pursuant to R.C. Section
4301.82 and CMC Chapter 838 requesting the creation of a DORA within the area commonly
known as The Banks (the “Application”) to be known as the “DORA at The Banks,” and Council
has received the Application; and

WHEREAS, notice of the Application was published once in a newspaper of general
circulation within the City, which notice indicated that the Application is on file with the Clerk of
Council and is available for inspection; and

WHEREAS, the Application demonstrates that the creation of the proposed DORA will
strengthen the Central Business District and encourage further economic growth at The Banks;
and

WHEREAS, Council deems it necessary and advisable to create the DORA at The Banks
to aid in the attraction and retention of new patrons and visitors to the establishments at The Banks
and to encourage economic growth within the district; and

WHEREAS, the Mayor and Council have reviewed the Application and determined that
the creation and designation of the DORA at The Banks conforms to the applicable requirements
of R.C. Section 4301.82 and CMC Chapter 838; and

WHEREAS, it is in the public interest of the City to approve the Application and create
the DORA at The Banks; and
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WHEREAS, the proper operation and management of the DORA at The Banks is also in
the interests of the City and the health, safety, and public welfare of its residents and is in
accordance with the provisions of applicable federal, state, and local laws and requirements; and

WHEREAS, accordingly, the City desires to enter into one or more agreements necessary
to provide for and obtain operational and management services for the DORA at The Banks,
subject to any and all terms and conditions that the City Manager or his or her designee finds
appropriate; now, therefore,

BE IT ORDAINED by the Council of the City of Cincinnati:

Section 1. That Council hereby approves the City Manager’s application for the creation
of a designated outdoor refreshment area (“DORA”), attached hereto as Attachment A and
incorporated herein by reference (“Application”), upon finding that the Application contains all
information required by Ohio Revised Code (“R.C.”) Section 4301.82 and Cincinnati Municipal
Code (“CMC”) Section 838.03, and upon further finding that the Application meets the
requirements of those sections in all respects, including the requirement that the proposed DORA
contain no fewer than four qualified permit holders and the requirement that the Application
provide evidence that the uses of land within the proposed DORA are in accordance with the City’s
master zoning plan.

Section 2. That, accordingly, Council designates the area depicted on page 1 of the
Application and incorporated herein by reference as a DORA for the purposes of R.C. Sections
4301.62 and 4301.82, and CMC Chapter 838, which DORA shall be known as the “DORA at The
Banks,” and which DORA shall contain all of the street addresses and parcels listed on Exhibit A
of the Application, incorporated herein by reference.

Section 3. That the DORA shall be identified by signage sufficient to define its boundaries
and to put the public on notice of the special laws, rules, and regulations governing it, which

signage shall be comprised of no less than 30 signs placed strategically, spaced no more than 1,000

feet apart along the DORA’s border, and made conspicuous to drivers and pedestrians.
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Section. 4. That the DORA’s hours of operation shall be fixed at 11:00AM to 1:00AM the
following day, Monday through Sunday; provided that the City Manager, or his or her designee,
may, upon due and proper notice to permit holders within the district, temporarily suspend the
DORA’s operations as necessary to provide for the public health, safety, or welfare.

Section 5. That Council finds the initial estimated number of personnel needed to ensure
public safety within the DORA is forty patrol officers and supervisors, which personnel consists
of existing patrols that service the area and which personnel is estimated to include at least one
patrol officer dedicated to patrolling the DORA during its hours of operation; provided, however,
that this estimate shall not in any way limit the City Manager’s authority to authorize personnel
levels that deviate from this estimate as necessary to meet actual operational and public safety
needs.

Section 6. That Council adopts the sanitation plan set forth on page 2 of the Application
and incorporated herein by reference to maintain the appearance and public health of the area, and
Council finds that the initial estimated number of personnel need to implement the sanitation plan
is one staff member per truck per day with one to two truck runs required per day; provided,
however, that the City Manager may adjust the sanitation plan and authorize personnel levels that
deviate from the staffing estimate to meet actual operational needs and to provide for the public
health, safety, and welfare.

Section 7. That all beer and intoxicating liquor served within the DORA for off-premises
consumption within the DORA may only be served in official plastic bottles or other plastic
containers approved by the City Manager or his or her designee and provided by qualified permit

holders. No other container may be used to serve beer or intoxicating liquor for off-premises
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consumption within the DORA, unless previously approved in writing by the City Manager or his

or her designee.

Section 8. That the City Manager or his or her designee is authorized to take all necessary

and proper actions to ensure the DORA is operated and maintained in a clean and safe manner and

with regard for the health, safety, and welfare of businesses, residents, visitors, and other persons

who are impacted by the operation and maintenance of the DORA, which authorization

specifically includes but is not limited to:

a.

taking all necessary and proper actions to install the signage authorized by Section 3 of
this Ordinance; and

taking all necessary and proper actions to enforce the hours of operation established by
Section 4 of this Ordinance; and

taking all necessary and proper actions to provide for public safety within the DORA
as provided in Section 5 of this Ordinance; and |

taking all necessary and proper actions to implement the sanitation plan established by
Section 6 of this Ordinance; and

establishing additional rules and regulations for the operation of the DORA as deemed
necessary for public health, safety, or operational purposes; and

subject to any and all terms and conditions that the City Manager or his or her designee
finds appropriate, executing any and all agreements or documentation as are necessary
to provide for and obtain operational and management services for the DORA at The
Banks and to accept donations of monies, goods, or in-kind services used to provide
such services, which agreements may include, but are not limited to, one or more
agreements with the Banks Community Authority for the provision of operational or
management services within the area.

Section 9. That, pursuant to CMC Section 838.05(A) and R.C. Section 4301.82(I)(1),

within five years following the effective date of this Ordinance, Council shall review the operations

of the DORA to determine whether to permit its ongoing operation, under either the same or

modified requirements, or whether to dissolve it in accordance with CMC Section 838.05(A) and

R.C. Section 4301.82(I)(1).
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Section 10. That the Clerk of Council is hereby instructed forthwith to provide notice of
the creation of the DORA at The Banks, as required by R.C. Section 4301.82(C), to the Ohio
Division of Liquor Control and the Investigative Unit of the Department of Public Safety.

Section 11. That Council authorizes the proper City officials to take all necessary and
proper actions to fulfill the terms of this ordinance.

Section 12. 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 create the “DORA at The Banks” in order for qualified license holders and
businesses to prepare for the operational and maintenance needs of the new designated outdoor

refreshment area.

Passed: , 2021

Mayor

Attest:

Clerk

103



ATTACHMENT A

104



APPLICATION FOR ESTABLISHMENT OF A
DESIGNATED OUTDOOR REFRESHMENT AREA

Pursuant to Section 4301.82 of the Ohio Revised Code (“ORC”), Paula Boggs Muething, the
City Manager and chief executive officer of the City of Cincinnati, respectfully submits this
application to City Council for designation and approval of the area depicted and described
below as an outdoor refreshment area (referred to herein as the “DORA”), with such area
generally encompassing the neighborhood known as The Banks and also including Great
American Ball Park, Paul Brown Stadium, National Underground Railroad Freedom Center,
the Heritage Bank Center, and the soon to be completed Andrew J. Brady Icon Music Center.
Boundaries of the DORA:
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The DORA will cover the above-depicted approximately 85 acre area, described more
particularly as follows: Beginning in the southeast corner of the intersection of Central
Avenue and West Second Street, then proceeding east along the southern edge of Second
Street to the intersection of Second Street and Joe Nuxhall Way; then proceeding east along
Johnny Bench Way to the intersection with East Pete Rose Way; then proceeding further
east along the southern edge of East Pete Rose Way and adjacent to the Heritage Bank
Center to the intersection with Route 27; then proceeding south to the intersection with Route
52 (also known as Mehring Way); then proceeding west along Route 52 to the intersection of
Central Avenue; then north to the intersection of West Second Street and Central Avenue,
the place of beginning. Notwithstanding the forgoing, the exact operational boundaries of the
DORA may be adjusted or more specifically delineated in the City Manager’s discretion in
order to accommodate existing improvements or for health, safety, or other reasonable
operational purposes.

A list of all parcels and street addresses included in the DORA are listed below in Exhibit A.

{00328199-2}
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Overview of DORA and Operations

The goal of the DORA is to further enhance the City’s riverfront area as a destination for
urban living, tourism, work, and entertainment. By building off the synergy created by a
thriving urban neighborhood adjacent to Paul Brown Stadium, Great American Ballpark, the
Heritage Center, the National Underground Railroad Freedom Center, the brand new
Andrew J. Brady Icon Music Center, and a world-class City Park, the DORA is intended to
not only support existing businesses in the DORA but to attract additional business and
investment to the area.

Approval of the DORA will allow participating bars, restaurants, and other vendors to sell
alcoholic beverages in designated plastic cups, plastic bottles, or other plastic containers to
patrons. Patrons will then be legally allowed to depart the establishment or site where the
beverage was purchased and move freely around outside within the DORA area and with
that beverage. The designated plastic cups (or other plastic containers) will be sold by brick
and mortar establishments and may also be sold by other approved outdoor vendors, such as
for special events. All vendors must still maintain required liquor permits to sell alcohol in
accordance with state law. All property owners and establishments have the option of opting-
out of participating in the DORA. In accordance with state law, patrons may only leave
establishments with alcoholic beverages in the designated plastic cups, plastic bottles, or
other approved plastic container. Further, no outside alcoholic drinks are permitted—
meaning only alcoholic drinks that are purchased in the designated plastic cup, plastic bottle,
or other plastic containers and from a properly permitted vendor in the DORA may be enjoyed
outside. Signage, as further described below, will inform patrons of the rules and boundaries
of the DORA.

The DORA is being launched in partnership with the Banks Community Authority, a new
community authority created by City Council under Resolution 49-2018, passed September
6, 2018 pursuant to ORC Chapter 349 (the “BCA”). The BCA, which was created to drive
increased patronage and investment at the Banks, will contract with the City to provide
operational and management services for the DORA. This will entail overseeing the
production; distribution; and sale of designated plastic cups, plastic bottles, or other approved
plastic containers and also include provision of security and sanitation services to ensure a
safe and clean public space.

The BCA is governed by a board of trustees comprised of private and public stakeholders and
was designed as a financially self-sustaining organization to fund marketing efforts and
placemaking initiatives that both drive traffic to the Banks and enhance the vibrancy of the
area. Currently, the BCA is primarily funded by a small surcharge on food and beverage
purchases made at the Banks. The BCA’s DORA operations will be in-part financed through
these existing resources and from revenue collected through the sale of the designated plastic
containers. At this time, the BCA already provides a host of services and amenities to
enhance the area; therefore, by contracting with the BCA for operational and management
services of the DORA, the City will be able to operate the DORA safely, efficiently, and
without any ongoing increased financial commitment by the City.

{00328199-2} 1
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Public Health and Safety

The City of Cincinnati and the BCA are committed to ensuring the health and safety of
patrons of the DORA and cleanliness of the area; therefore, in the contract between the City
and the BCA for operation of the DORA, the BCA will agree to provide any additional security
or sanitary services needed in excess of the current city-provided police and sanitation
services.

The City currently has forty patrol officers on staff in the Central Business District, and on
any given shift, there are 2 sergeants and 6-9 police officers on duty. Additionally, there are
up to four daily additional officers patrolling the Central Business District, including the
Banks, by bike. Finally, there is a Cincinnati Police Department substation located on E.
Freedom Way within the DORA. This level of staffing is believed to be adequate to ensure
public safety in the DORA; however, during the opening months of the DORA in the spring
and summer of 2021 the BCA will be providing increased police visibility during peak
operating evening hours. These services will be provided by the BCA through the hiring of
off-duty Cincinnati police officers, similar to a special event detail. Further, the City and BCA
will continually assess the public safety needs on an ongoing basis, and the BCA will agree
to provide additional security detail as deemed necessary in the City’s reasonable discretion.

The City’s Department of Public Services (‘DPS”) empties the public trash receptacles in the
DORA daily and adds a secondary run during large events, such as game days. Each run
requires one staff member per truck. There are multiple trash receptacles located on corners
in the highest trafficked intersections/areas of the Banks. Additionally, the City currently
provides daily street sweeping in the DORA. In addition to the City’s sanitation services,
through a shared services agreement, the BCA and the tenants at the Bank’s provide
supplementary cleaning services and have a single staff person on-site daily providing these
services. Similar to the security needs, the City and BCA will continue with the current level
of services, and the City believes the current DPS staffing levels and services in conjunction
with the supplementary cleaning services are sufficient to adequately maintain the
appearance and public health in the DORA. However, the City and BCA will continually
assess the service levels and staffing needs and the BCA will provide any supplementary
cleaning and sanitation services needed to keep the DORA area in a clean, safe, and sanitary
state. The BCA will agree to increase staffing as needed to meet this standard.

{00328199-2} 2
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Hours of Operation

The DORA will operate from 11:00 AM- 1:00 AM Monday through Sunday. Notwithstanding
anything herein to the contrary, the City Manager will retain the discretion to temporarily
suspend the operations of the DORA or alter operational parameters at his or her sole
discretion if determined necessary for public health, safety, or welfare.

Signage

In accordance with ORC 4301.82(F), clearly marked signs will delineate all boundaries of the
DORA. Additionally, signage will be placed within the DORA to notify patrons of the rules of
operation. This signage will be a mix of “sidewalk tattoos,” which will be printed on the
sidewalk and traditional signage. The sidewalk tattoos are semi-permanent adhesives that
are placed on the sidewalk. Examples of existing sidewalk tattoos as well as proposed DORA
sidewalk tattoo and signage designs are depicted in Exhibit B. The signage will be paid for
and maintained by the BCA throughout the life of the DORA.

The proposed plan for signage is to include street signage and tattoos along the boundaries
of the DORA, with traditional signage located at intersections and street tattcos in between
intersections, with an estimated fifty signs needed to clearly demarcate the boundary for an
average of one sign every 200 feet along the boundary. Additional signs will be added in the
interior to demarcate operational boundaries, as determined necessary by the City Manager.
Approximately twenty or more interior traditional signs notifying patrons of the DORA rules
will be posted, generally with one sign on each block. The numbers of signs and spacing may
be increased or decreased in the City Manager’s discretion, and the City and BCA will assess
the need for changes to signage on an ongoing basis.

Additional Rules and Requirements

The City Manager may establish additional rules and regulations for operation of the DORA
and will update such rules and regulations from time to time as deemed necessary for public
health, safety, or operational purposes; provided however, such rules will always require that
all alcoholic drinks served to be consumed outside of establishments within the DORA shall
be served in a designated plastic cup, plastic bottle, or other plastic container.

Special Events
The DORA will provide additional flexibility for events at the Banks. The City Manager will

work with the BCA to develop operational parameters for hosting special events within the
DORA that balance interests of all stakeholders.

{00328199-2} 3
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Nature of Establishments

In accordance with ORC 4301.82(B)(2), the nature and types of establishments that will be
located within the DORA are a broad array of institutions, businesses, and uses—including
two professional sports stadiums, a museum, an indcor arena, portions of Smale Riverfront
Park, offices, retail, hotel, residences, and numerous drinking and dining establishments.
There is no intention of changing the nature and types of establishments in the area. Instead,
once operational, the DORA will support this existing eclectic mix of establishments by
attracting additional customers, residents, and workers. A current list of existing
establishments is below:

Name Address Street Zip Category Qualified Permit Holder?

Great American Ball Park 100 . JoeNuxhall Way 45202 | Entertainment & Sports Stadium ~ Yes

Galla Park - . 175 JoeNuxhall Way = 45202 ~ Dining/Bars Yes

The Holy Grail Tavern and Gnlle . 161 : JoeNuxhall Way 45202 B Dining/Bars | Yes

JoellasHotChicken 180  EFreedomWay ' 45202 &~ Dining/Bars [ Yes

TinRoof 160  EFrcdomWay 45202 | DinngBas | Yes

Ruth's Chris Steak House o _ ... 100 _EFreedomWay : 45202 | ~  Dining/Bars |  Yes

Street Corner Market at the Banks i 160 Marian Spencer Way, 45202 | ConvenienceStore | ~ No

PlanetFitness | 145 2ndStreet 45202 |  Gym | No_ .

SmothieKing 1 155 _ 2nd Street ] 45202 | ~ _Dining/Bars |  No B

Condado Igggg o .. _ ..l 195  EFreedom Wax 45202 | = Dining/Bars [ = Yes

TheStretch 1191 | EFreedomWayﬂ ,.',,, 45202 |  Dining/Bars | = Yes

JimmyJohn's - 171 | EFreedomWay ' 45202 | Dining/Bas |  No

BurgerFi 161 , EFreedomWay 45202 | =~ Dining/Bas | = Yes

Fishbowl at Thc Banks o - 141 | EFreedom Way 45202 Dining/Bars Yes

Jefferson Social - 101 ¢ EFreedomWay 45202 ) Dining/Bars Yes

AC Hotel 135 | JoeNuxhall Way = 45202 ) Hotel , Yes

Moerlein Lagar House " 115 ' Joe Nuxhall Way 45202 | Dining/Bars ) Yes

National Underground Rallroad Freedom Cen 50 = EFreedomWay = 45202 Museum Yes

Yard House , 95 | EFreedomWay . 45202 j Dining/Bars Yes

Skystar Wheel =~ 55 ' EFreedomWay 45202 ' Entertainment & Sports Stadium | No

Taste of Belgium - The Banks o 16”;‘ W FreedomWay 45202 ___Dining/Bars o Yes

The Escape Game Cincinnati . 28 | WFreedomWay = 45202 Entertainment & Sports Stadium | - No

Pies & Pints - Cincinnati, OH (The Banks) 56~ W Freedom Way 45202 I _Dining/Bars Yes

GE Global Operations Center . 191 Rosa Parks Street 45202 Business Office No

Cincinnati Police Department - CBD 150 = EFreedomWay 45202 Municipal Office B No

Radius at the Banks © 44 W Freedom Way 45202 | Residential ] No

Current at the Banks - 121 E FreedomWay 45202 1 Residential No

Paul Brown Stadium . Paul Brown Stadium 45202 | Entertainment & Sports Stadium Stadlum Yes

Heritage Bank Arena | 100 BroadwayStreet = 45202 | Entertainment & Sports Stadium | Yes

The Andrew J Brady ICON Music Center = 25 Race Street 45202 | Entertainment & Sports Stadium No
{00328199-2} 4
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Qualified Permit Holders

As required by ORC 4301.82(B)(3), the DORA will encompass not fewer than four qualified
permit holders of A-1, A-1-A, A-1¢, A-2, A-2f, or D class liquor permits (excluding D-6 and D-

8 class liquor permits) issued under ORC Chapter 4303.

To date at least 19 current qualified permit holders, as that term is defined in ORC

4301(A)(1), have been identified in the DORA, as follows:

# | Permit Holder Doing Permit Permit Address
Business As | Number Class(es)
(DBA)
1 CINCINNATI GREAT 14941130002 D1, D2, D3, | 100 Main Street
SPORTSERVICE AMERICAN 149411320016 | D3A
INC. BALLPARK
BAR 1
RIVERFRONT
CLUB BAR 2
MACHINE RM
2 | PMG CINCINNATI 6659955 D5J 175 Joe Nuxhall
INC. Way, 15t FL
3 | HOLY GRAIL BANKS | HOLY GRAIL 3948610 D5dJ 161 Joe Nuxhall
LLC TAVERN & 39486100003 Way & Patio
GRILLE
4 | JOELLAS JOELLAS HOT | 42940990005 D5J 180 E. Freedom
CINCINNATI BANKS | CHICKEN Way 1t FLR &
OH LLC Patio
5 | TIN ROOF THE TIN ROOF | 8942924 D5J 160 E. Freedom
ACQUISITION Way
COMPANY
6 RCSH OPERATIONS | RUTHS CHRIS | 72293500010 D5d 100 E. Freedom
LLC STEAKHOUSE Way
7 | CONDATOS TACOS 8 1657339 D5J 195 E. Freedom
LLC Way
8 | 4EG BANKS LLC THE STRETCH | 2852942 D5dJ 191 Freedom
Way, Suite 170
9 MVPZ AND ME BURGERFI 6256775 D5dJ 161 E. Freedom
CINCINNATI LLC Way
10 | OPEN BOTTLE FISHBOWL 6564313 D5dJ 141 E. Freedom
MANAGEMENT Way, 1st FL
GROUP LLC
11 | JEFFERSON SOCIAL | JEFFERSON 4264900 D5J 180 E. Freedom
LLC SOCIAL Way, 15t FL &
Patio
12 | WHI CINCINNATI AC HOTEL AT | 9556176 DbBA 135 Joe Nuxhall
BANKS THE BANKS Way
MANAGEMENT LLC
13 | MLH CINCINNATI 6071220 A-1-A, 115 Joe Nuxhall
USA LLC 607122000003 | A-1c Way;
{00328199-2} 5
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115 Joe Nuxhall

Way & Outside
Event Area

14 | NATIONAL 63155930005 D5H 50 E. Freedom
UNDERGROUND Way
RAILROAD
FREEDOM CENTER

15 | YARD HOUSE USA YARD HOUSE | 9819569 D5J 95 E. Freedom
INC 8344 Way

16 | TASTE OF BELGIUM | TASTE OF 8803125 D5J 16 W. Freedom
AT THE BANKS LLC | BELGIUM Way

17 | PIES & PINTS PIES & PINTS | 6919360 D5J 56 W. Freedom
CINCINNATI LLC Way

18 | ARAMARK PAUL BROWN | 25262400009 D2, D3 200 W. Mehring
AMERICAN FOOD STADIUM Way & Patio
SERVICES LLC LEVEL 600 W/S

BAR 9

19 | ARAMARK SPORTS 2526680035 D1, D2, D3 | 100 Broadway &
AND Plaza
ENTERTAINMENT
SERVICES LLC

{00328199-2} 6
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Land Use & Zoning

In accordance with ORC 4301.82(B)(4) and as depicted below, the uses of land within the
DORA are zoned Downtown Development District (depicted in pink) and Planned
Development District (depicted in green). The current mix of uses in the DORA, including
restaurants, bars, museums, and entertainment and sports venues, are permitted uses in
these zoning districts.

Attached as Exhibit C is a letter from Cincinnati’s Department of City Planning confirming
that the uses of land within the DORA are permitted and in accordance with Cincinnati’s

master zoning plan.
] 7_7. W AR T

{..--h.a! i O

rd St

W 3

American

Ball Park

Faul Brown
Stadium

Community Support, Public Notice., and Legislative Approval
Process

To date, there has been significant community support expressed for the DORA. Please see
Exhibit D for submitted letters.

Following filing of this application with the Clerk of Council and in accordance with ORC
4301.82(C), the Clerk will publish public notice of this application in the Cincinnati Enquirer.
The notice will indicate that the application is on file and available for inspection in the
Clerk’s Office. Additionally, the application will be available for review on Council Online.
Further, the notice will indicate the date and time of the identified City Council committee
hearing to which the authorizing legislation has been referred to provide for a public hearing
on the proposal.

{00328199-2} 7
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Parcel IDs and Street Add

resses:

Exhibit A

o

PETE ROSE

000
0002 182 RACE
0009 PETE ROSE
0010 PETE ROSE
0014 50 FREEDOM
0015 VINE
0016 VINE
0027 173 MARIAN SPENCER wY
0029 140 MARIAN SPENCER wY
0030 193 FREEDOM wY
0005 PETE ROSE WY
0031 95 FREEDOM WY
0032 55 FREEDOM wY
0033 25 FREEDOM wY
0036 99 THEODORE M BERRY WY
0037 199 SECOND ST
0038 180 MARIAN SPENCER wY
0039 124 MEHRING WY
0040 MAIN ST
0041 115 JOE NUXHALL WY
0046 THEODORE M BERRY WY
0047 WALNUT ST
0048 ROSA PARKS ST
0049 FREEDOM WY
0050 182 RACE ST
0051 FREEDOM WY
0052 FREEDOM WY
0053 MEHRING wY
0054 THEODORE M BERRY WY
083 0007 0056 16 FREEDOM wY
083 0007 0058 121 FREEDOM wY
083 0007 0059 FREEDOM WY
083 0007 0060 120 FREEDOM wY
083 0007 0061 193 SECOND ST
083 0007 0062 160 MARIAN SPENCER wY
083 0007 0063 44 FREEDOM wY
083 0007 0064 175 ROSA PARK ST
083 0007 0065 179 ROSA PARKS ST
083 0007 0066 191 ROSA PARKS ST
083 0007 0067 RACE ST
083 0007 0069 RACE ST
{00328199-2} 8
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083 0007 0070
083 0007 0071
083 0007 0072
083 0007 0073
083 0007 0076
083 0007 0077
083 0007 0078
083 0007 0080
083 0007 0083
083 0007 0084
084 0004 0019
083 0007 0085
083 0007 0086
083 0007 0087
083 0007 0088
083 0007 0089
084 0004 0037
084 0004 0042
084 0004 0048
084 0004 0066
083 0004 0135
083 0005 0001
083 0005 0003
082 0A02 0001

166

404

100

423
149
202

200

RACE
RACE

FREEDOM
RACE
FREEDOM
RACE
RACE
FREEDOM

FRONT

BROADWAY
BROADWAY
BROADWAY
PETE ROSE
BROADWAY
MEHRING
MEHRING
MEHRING

ST
ST

ST

ST

ST

ST

Street Address Ranges:

2N e

E. 2nd Street

W. 20d Street 199 0Odd

Elm Street 25 Odd

Joe Nuxhall Way (Main Street) 115-198 Even & Odd
Johnny Bench Way

E. Pete Rose Way 423 Odd

W. Pete Rose Way 102-151 Even & Odd
Route 27

E. Mehring Way (Route 52) 8-398 Even

W. Mehring Way (Route 52) 12-190 Even
Central Avenue 2-198 Even

E. Freedom Way 25-195 Even & Odd
W. Freedom Way 3-102 Even & Odd
Broad Way 100-149 Even & Odd
Marion Spencer Way (Walnut Street) 160-180 Even

Race Street 24-50 Even & Odd
Rosa Parks Street (Vine Street) 179-191 Odd
Theodore M. Berry Way 99 Odd

{00328199-2}
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Exhibit B

Example Signage

YOU ARE NOW IN THE

D4 RA

DESIGNATED | OUTDOCR | REFRESHMENT | AREA

Welcome to The Banks
DORA GUIDELINES
in effect Dady from lfam. - lam

DORA beverages may only be conswined 0 gesgnated DORA cups.

Patrons must consume DORA beverages belore entenng another DORA
establishment (empty DORA cups may enter.)

DORA beverages may only be consumed inside the DORA District. Ploaso
observe posted boundanes.

Patrons arc subyect 10 0pen contamer akohol laws outside the DORA <strict,

No Alcohol Beyond —
This Point

THANK YOU FOR VISITING. PLEASE DRINK RESPONSIBLY.

Sidewalk Tattoo Example

Traditional Signage Example

{00328199-2} 10
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D#RA

DESIGNATED | OUTDOOR | REFRESHMENT | AREA

WELCOME TO THE BANKS
DORA GUIDELINES

1
2

S

In effect Daily from Tla.m. - Ta.m.

DORA beverages may only be
consumed in designated DORA
cups.

Patrons must consume DORA
beverages before entering
another DORA establishment
(empty DORA cups may enter).

DORA beverages may only be
consumed inside the DORA
District. Please observe posted
boundaries.

Patrons are subject to open
container alcohol laws outside the
DORA district.

PLEASE DRINK RESPONSIBLY.

THANK YOU

FOR VISITING THE BANKS.
THEBANKSCINCY.COM

{00328199-2}
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Exhibit C

cityof
CINCINNATI§_

CITY PLANNING

Dear Ms. Boggs Muething,

This letter serves as a confirmation that the proposed Designated Outdoor Refreshment
Area (DORA) as depicted below in the Central Business District is in accordance with the City’s
Comprehensive Plan, Plan Cincinnati (2012). Specifically, the DORA is in line with the Compete
Initiative Area as it will cultivate our position as the most vibrant and economically healthiest part
of our region. Additionally, the area that is within the DORA is zoned Downtown Development
and Planned Development. Restaurants that serve alcohol, bars, and nightclubs (uses that would
typically utilize a DORA license) are permitted uses in all of these zoning districts.

The Banks has always been envisioned to be a mixed-use entertainment center for
Cincinnati. Instituting a DORA complements this vision and the work that has already been
completed in the community. We anticipate that this DORA will foster continued investment in
the area, and we look forward to helping see this project to its completion.

Sincerely,

Katherine Keough-Jurs, AICP
Director, Department of City Planning

{00328199-2} 12
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Exhibit D

[Attached]

{003'2819,9-2} : 13

118



June 28, 2020

Mayor John Cranley

Cincinnati City Coundil Members
Cincinnati City Hall

811 Plum Strest

Cincinnati, OH 45202

Dear Mayor Cranley and Cincinnati City Council,

We are writing in collective support of the proposed Designated Outdoor Refreshment Area
(DORA) at The Banks and ask you to support it with your vote of Yes,

A DORA District at The Banks will continue to enhance the vision of The Banks as a top visitor
destination while creating a positive new expernence, all year long.

Crvar the last year, we have studied other Chio cities and their implementation of their DORA
Districts. The response in these other communities has been overwhelmingly positive from both
a guest experience and a business owner parspective. We are prepared to properly introduce
and manage the DORA District at The Banks.

As we continue to recover from CCOVID-18, it's now more important than ever for our bars and
restaurants to create new revenue opporiunities o0 we ¢an stay in business. We believe a
DORA District will increase new economic opportunity to The Banks to better support our
businesses.

Thank you for your support of the proposed DORA District at The Banks.

Sincersly,

Ruth's Chris Steakhouse
Galla Park

Holy Grail

Tin Reof

Upper Deck at AC Hotal
Jeffarson Social

The Stretch

Jimmy Johns

Burger Fi

Moerisin Lager House
Yard House

Taste of Belgium

Pias & Pints

Fish Bowl

Street Comer Markst
Condado Tacos
Smocthie King
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CINCINMATI

BENGALS
July 13, 2020

Mayor John Cranley

Cincinnati City Council Members
Cincinnati City Hall

811 Plum Street

Cincinnatl, OH 45202

Dear Mayor Cranley and Members of Cincinnati City Councll,

On behalfl of the Cincinnati Bengals and Paul Brown Stadium, | am writing to voice our support
of the preposed Designated Outdoor Refreshment Area (DORA) at The Banks.

It's an exciting time at The Banks, Our team Is working toward a successful season with the
beginning of the Joe Burrow Era ta begin this fall, and the ICON Music Center is taking shape
as our new neighbor, A DORA District will only add to the guest experience in a positive way.

A DORA District at The Banks will provide a year-round opportunity for fans to enjoy the area,
its restaurants and bars as well as other attractions, The Cincinnati Bengals are in full support of
the economic benefits that a DORA District will bring to the businesses at The Banks all year
lang.

Thank you for your support of the propesed DORA District at The Banks.

S'nmrrily. ;

Katie Blackburn
Executive Vice President
Cincinnati Bangals

Hlﬂ%

t— Stden
One Paul Brown Stadium Cincinnatl, Ohlo 45202 « 513 621-3550 phone » 513 821-3570 fax + waw bengals.com ===
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CINCINNATI REDS

Brant American Ball Park, 100 Joe Nuxball Way, Cincinnati, OH 45202-4109, Phone: 513.765.7000, Fax: 513.765.7342, www.reds.com

June 29, 2020

Mayor John Cranley

Cincinnati City Council Members
Cincinnati City Hall

811 Plum Street

Cincinnati, OH 45202

Dear Mayor Cranley and Members of Cincinnati City Council,

On behalf of the Cincinnati Reds and Great American Ball Park, | am writing to share our
support for the new Designated Outdoor Refreshment Area (DORA) at The Banks. The
Cincinnati Reds were an early supporter of the initial legislation for the DORA District and we
remain committed.

We believe the DORA District at The Banks will only enhance the guest experience while
creating new revenue streams for the bar and restaurant establishments—year round.

We have carefully studied other DORA Districts in Ohio and have a collective understanding of
how to properly manage and guide the District to provide a positive experience with economic
benefits for the business cwners at The Banks.

Thank you for your consideration and support of the proposed DORA District at The Banks.

Sincerely,

Phillip J. Castellini
President & Chief Operating Officer
Cincinnati Reds

{00328199-2} 16
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Heritage Bank

—~——CENTER.

June 30, 2020

Mayor John Cranley

Cincinnati City Council Members
Cincinnati City Hall

811 Plum Street

Cincinnati, OH 45202

Dear Mayor Cranley and Members of Cincinnati City Council,

On behalf of the Heritage Bank Center and the Cincinnati Cyclones, | am writing to share our
support of the proposed Designated Outdoor Refreshment Area (DORA) at The Banks.

A DORA District at The Banks will provide a year-round opportunily for our guests to enjoy the
area, its restauranis and bars as well as other altractions. We have been working closely with
The Banks during the planning process and are committed to making the District a success with
its intraductions and implementation.

The Cincinnati Cyclones and our host of concerts and events are in full suppert of the economic
benefits that a DORA District will bring to the businesses at The Banks all year long.

Thank you for your support of the proposed DORA District at The Banks.

Sincerely

Kristin Ropp
Vice President & General Manager
Herilage Bank Center, Cincinnati Cyclones, Cincinnati Cyclones Foundation

{00328199-2} 17
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MEMI

MUSIC & EVENT MANAGEMENT ;

June 26, 2020

Mayor Cranley, Councilmembers
Cincnnati City Hall

801 Plum 5t

Cindnnati, OH 45202

Dear Mayor Cranley and Counciilmembers,

Music & Event Management, Inc. is pleased to bring the Andrew J Brady ICON Music Center to the Banks
Entertasinment District and to join the other businesses and stzkehelders in the community in providing
quality experiences for the Greater Cincinnati area.

MENMI, in partnership with its concession vendor, ENT Management Services, fully supports the
implementation of a DORA to put the finishing touches on the Banks vision. The addition of the DORA
will create new opportunities for advancing the activity and energy of the Banks and will help grow the
levels of participation from the surrounding region.

As we continue to explore options for overcoming the challenges presented in this time of COVID-1S and
beyond, neighborhood features like 2 DORA will allow the pecple of Greater Cincinnati to begin to re-
engage and enjoy all that our community has to offer.

Sincerely,

Mike Smith Jennifer Cauhorn

President Generzl Manager

Music & Event Management, Inc. EVT Management Services, LLC
{00328199-2} 18
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NICCL INVESTMENT
COMPANY

June 30, 2020

Mayor Cranley

City Councilmembers
City of Cincinnati

801 Plum Street
Cincinnati, OH 45202

RE: DORA District @ The Banks

Mayaor Cranley and City Councilmembers:

As the largest private property owner at The Banks, Nical Investment Company is pleased to suppart the
establishment of a Designated Outdoor Refresh nent Area (DORA) at The Banks,

Nicol has been involved with The Banks since 2C13 as the owner of Current ot The Banks (multifam ly), Radius at
The Banks (multifamily) and the majority of The Banks retail/restaurant square footage.

The Banks was created as a Designated Entertai iment District, and we have long supported various initiatives
that help tulfill that vision. Importantly, we believe a DORA district will be an impactful economic dzvelopment
initiative for all Banks stakeholders.

A DORA district at The Banks will nat anly offer a cohesive program knitting together various attractions,
retaiflers and park space throughout the entire Banks footprint, it will add a unique vibrancy for the enjoyment
of residents, retailers, office workers, and visito-s.

We are fully supportive of the City of Cincinnati establishing its first DORA District at The Banks and lock forward
to working with our neighbors to successfully operate the District. We apareciate the City's support of this
important initiative.

Thank you for your consideration.

Best regards,

Dbl

Mark E. Nicol
Micol Investment Company

{00328199-2} 19
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APPLICATION FOR ESTABLISHMENT OF A
DESIGNATED OUTDOOR REFRESHMENT AREA

Pursuant to Section 4301.82 of the Ohio Revised Code (“ORC”), Paula Boggs Muething, the
City Manager and chief executive officer of the City of Cincinnati, respectfully submits this
application to City Council for designation and approval of the area depicted and described
below as an outdoor refreshment area (referred to herein as the “DORA”), with such area
generally encompassing the neighborhood known as The Banks and also including Great
American Ball Park, Paul Brown Stadium, National Underground Railroad Freedom Center,
the Heritage Bank Center, and the soon to be completed Andrew J. Brady Icon Music Center.

Yeatman's
Cove
Waterfront |

Area: 85.0 Acres

= M ERTING WV
‘)"Ils

Sm)ﬂ e =
River )I\JIH -
Par .

The DORA will cover the above-depicted approximately 85 acre area, described more
particularly as follows: Beginning in the southeast corner of the intersection of Central
Avenue and West Second Street, then proceeding east along the southern edge of Second
Street to the intersection of Second Street and Joe Nuxhall Way; then proceeding east along
Johnny Bench Way to the intersection with East Pete Rose Way; then proceeding further
east along the southern edge of East Pete Rose Way and adjacent to the Heritage Bank
Center to the intersection with Route 27; then proceeding south to the intersection with Route
52 (also known as Mehring Way); then proceeding west along Route 52 to the intersection of
Central Avenue; then north to the intersection of West Second Street and Central Avenue,
the place of beginning. Notwithstanding the forgoing, the exact operational boundaries of the
DORA may be adjusted or more specifically delineated in the City Manager’s discretion in
order to accommodate existing improvements or for health, safety, or other reasonable
operational purposes.

A list of all parcels and street addresses included in the DORA are listed below in Exhibit A.

{00328199-2}
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Overview of DORA and Operations

The goal of the DORA is to further enhance the City’s riverfront area as a destination for
urban living, tourism, work, and entertainment. By building off the synergy created by a
thriving urban neighborhood adjacent to Paul Brown Stadium, Great American Ballpark, the
Heritage Center, the National Underground Railroad Freedom Center, the brand new
Andrew J. Brady Icon Music Center, and a world-class City Park, the DORA is intended to
not only support existing businesses in the DORA but to attract additional business and
investment to the area.

Approval of the DORA will allow participating bars, restaurants, and other vendors to sell
alcoholic beverages in designated plastic cups, plastic bottles, or other plastic containers to
patrons. Patrons will then be legally allowed to depart the establishment or site where the
beverage was purchased and move freely around outside within the DORA area and with
that beverage. The designated plastic cups (or other plastic containers) will be sold by brick
and mortar establishments and may also be sold by other approved outdoor vendors, such as
for special events. All vendors must still maintain required liquor permits to sell alcohol in
accordance with state law. All property owners and establishments have the option of opting-
out of participating in the DORA. In accordance with state law, patrons may only leave
establishments with alcoholic beverages in the designated plastic cups, plastic bottles, or
other approved plastic container. Further, no outside alcoholic drinks are permitted—
meaning only alcoholic drinks that are purchased in the designated plastic cup, plastic bottle,
or other plastic containers and from a properly permitted vendor in the DORA may be enjoyed

outside. Signage, as further described below, will inform patrons of the rules and boundaries
of the DORA.

The DORA is being launched in partnership with the Banks Community Authority, a new
community authority created by City Council under Resolution 49-2018, passed September
6, 2018 pursuant to ORC Chapter 349 (the “BCA”). The BCA, which was created to drive
increased patronage and investment at the Banks, will contract with the City to provide
operational and management services for the DORA. This will entail overseeing the
production; distribution; and sale of designated plastic cups, plastic bottles, or other approved
plastic containers and also include provision of security and sanitation services to ensure a
safe and clean public space.

The BCA is governed by a board of trustees comprised of private and public stakeholders and
was designed as a financially self-sustaining organization to fund marketing efforts and
placemaking initiatives that both drive traffic to the Banks and enhance the vibrancy of the
area. Currently, the BCA is primarily funded by a small surcharge on food and beverage
purchases made at the Banks. The BCA’s DORA operations will be in-part financed through
these existing resources and from revenue collected through the sale of the designated plastic
containers. At this time, the BCA already provides a host of services and amenities to
enhance the area; therefore, by contracting with the BCA for operational and management
services of the DORA, the City will be able to operate the DORA safely, efficiently, and
without any ongoing increased financial commitment by the City.

{00328199-2} 1
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Public Health and Safety

The City of Cincinnati and the BCA are committed to ensuring the health and safety of
patrons of the DORA and cleanliness of the area; therefore, in the contract between the City
and the BCA for operation of the DORA, the BCA will agree to provide any additional security
or sanitary services needed in excess of the current city-provided police and sanitation
services.

The City currently has forty patrol officers on staff in the Central Business District, and on
any given shift, there are 2 sergeants and 6-9 police officers on duty. Additionally, there are
up to four daily additional officers patrolling the Central Business District, including the
Banks, by bike. Finally, there is a Cincinnati Police Department substation located on E.
Freedom Way within the DORA. This level of staffing is believed to be adequate to ensure
public safety in the DORA; however, during the opening months of the DORA in the spring
and summer of 2021 the BCA will be providing increased police visibility during peak
operating evening hours. These services will be provided by the BCA through the hiring of
off-duty Cincinnati police officers, similar to a special event detail. Further, the City and BCA
will continually assess the public safety needs on an ongoing basis, and the BCA will agree
to provide additional security detail as deemed necessary in the City’s reasonable discretion.

The City’s Department of Public Services (“DPS”) empties the public trash receptacles in the
DORA daily and adds a secondary run during large events, such as game days. Each run
requires one staff member per truck. There are multiple trash receptacles located on corners
in the highest trafficked intersections/areas of the Banks. Additionally, the City currently
provides daily street sweeping in the DORA. In addition to the City’s sanitation services,
through a shared services agreement, the BCA and the tenants at the Bank’s provide
supplementary cleaning services and have a single staff person on-site daily providing these
services. Similar to the security needs, the City and BCA will continue with the current level
of services, and the City believes the current DPS staffing levels and services in conjunction
with the supplementary cleaning services are sufficient to adequately maintain the
appearance and public health in the DORA. However, the City and BCA will continually
assess the service levels and staffing needs and the BCA will provide any supplementary
cleaning and sanitation services needed to keep the DORA area in a clean, safe, and sanitary
state. The BCA will agree to increase staffing as needed to meet this standard.

{00328199-2} 2
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Hours of Operation

The DORA will operate from 11:00 AM- 1:00 AM Monday through Sunday. Notwithstanding
anything herein to the contrary, the City Manager will retain the discretion to temporarily
suspend the operations of the DORA or alter operational parameters at his or her sole
discretion if determined necessary for public health, safety, or welfare.

Signage

In accordance with ORC 4301.82(F), clearly marked signs will delineate all boundaries of the
DORA. Additionally, signage will be placed within the DORA to notify patrons of the rules of
operation. This signage will be a mix of “sidewalk tattoos,” which will be printed on the
sidewalk and traditional signage. The sidewalk tattoos are semi-permanent adhesives that
are placed on the sidewalk. Examples of existing sidewalk tattoos as well as proposed DORA
sidewalk tattoo and signage designs are depicted in Exhibit B. The signage will be paid for
and maintained by the BCA throughout the life of the DORA.

The proposed plan for signage is to include street signage and tattoos along the boundaries
of the DORA, with traditional signage located at intersections and street tattoos in between
intersections, with an estimated fifty signs needed to clearly demarcate the boundary for an
average of one sign every 200 feet along the boundary. Additional signs will be added in the
interior to demarcate operational boundaries, as determined necessary by the City Manager.
Approximately twenty or more interior traditional signs notifying patrons of the DORA rules
will be posted, generally with one sign on each block. The numbers of signs and spacing may
be increased or decreased in the City Manager’s discretion, and the City and BCA will assess
the need for changes to signage on an ongoing basis.

Additional Rules and Requirements

The City Manager may establish additional rules and regulations for operation of the DORA
and will update such rules and regulations from time to time as deemed necessary for public
health, safety, or operational purposes; provided however, such rules will always require that
all alcoholic drinks served to be consumed outside of establishments within the DORA shall
be served in a designated plastic cup, plastic bottle, or other plastic container.

Special Events

The DORA will provide additional flexibility for events at the Banks. The City Manager will
work with the BCA to develop operational parameters for hosting special events within the
DORA that balance interests of all stakeholders.

{00328199-2} 3
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Nature of Establishments

In accordance with ORC 4301.82(B)(2), the nature and types of establishments that will be
located within the DORA are a broad array of institutions, businesses, and uses—including
two professional sports stadiums, a museum, an indoor arena, portions of Smale Riverfront
Park, offices, retail, hotel, residences, and numerous drinking and dining establishments.
There is no intention of changing the nature and types of establishments in the area. Instead,
once operational, the DORA will support this existing eclectic mix of establishments by
attracting additional customers, residents, and workers. A current list of existing

establishments is below:

Name Address Street Zip Category Qualified Permit Holder?
Great American Ball Park 100 Joe Nuxhall Way 45202 Entertainment & Sports Stadium Yes
Galla Park 175 Joe Nuxhall Way 45202 Dining/Bars Yes
The Holy Grail Tavern and Grille 161 Joe Nuxhall Way 45202 Dining/Bars Yes
Joella's Hot Chicken 180 E Freedom Way 45202 Dining/Bars Yes
Tin Roof 160 E Freedom Way 45202 Dining/Bars Yes
Ruth's Chris Steak House 100 E Freedom Way 45202 Dining/Bars Yes
Street Corner Market at the Banks 160  Marian Spencer Way 45202 Convenience Store No
Planet Fitness 145 2nd Street 45202 Gym No
Smothie King 155 2nd Street 45202 Dining/Bars No
Condado Tacos 195 E Freedom Way 45202 Dining/Bars Yes
The Stretch 191 E Freedom Way 45202 Dining/Bars Yes
Jimmy John's 171 E Freedom Way 45202 Dining/Bars No
BurgerFi 161 E Freedom Way 45202 Dining/Bars Yes
Fishbowl at The Banks 141 E Freedom Way 45202 Dining/Bars Yes
Jefferson Social 101 E Freedom Way 45202 Dining/Bars Yes
AC Hotel 135 Joe Nuxhall Way 45202 Hotel Yes
Moerlein Lagar House 115 Joe Nuxhall Way 45202 Dining/Bars Yes
National Underground Railroad Freedom Cen 50 E Freedom Way 45202 Museum Yes
Yard House 95 E Freedom Way 45202 Dining/Bars Yes
Skystar Wheel 55 E Freedom Way 45202 Entertainment & Sports Stadium No
Taste of Belgium - The Banks 16 W Freedom Way 45202 Dining/Bars Yes
The Escape Game Cincinnati 28 W Freedom Way 45202 Entertainment & Sports Stadium No
Pies & Pints - Cincinnati, OH (The Banks) 56 W Freedom Way 45202 Dining/Bars Yes
GE Global Operations Center 191 Rosa Parks Street 45202 Business Office No
Cincinnati Police Department - CBD 150 E Freedom Way 45202 Municipal Office No
Radius at the Banks 44 W Freedom Way 45202 Residential No
Current at the Banks 121 E Freedom Way 45202 Residential No
Paul Brown Stadium 1 Paul Brown Stadium 45202 Entertainment & Sports Stadium Yes
Heritage Bank Arena 100 Broadway Street 45202 Entertainment & Sports Stadium Yes
The Andrew J Brady ICON Music Center 25 Race Street 45202 Entertainment & Sports Stadium No
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Qualified Permit Holders

As required by ORC 4301.82(B)(3), the DORA will encompass not fewer than four qualified
permit holders of A-1, A-1-A, A-1c, A-2, A-2f, or D class liquor permits (excluding D-6 and D-
8 class liquor permits) issued under ORC Chapter 4303.

To date at least 19 current qualified permit holders, as that term is defined in ORC
4301(A)(1), have been identified in the DORA, as follows:

# | Permit Holder Doing Permit Permit Address
Business As | Number Class(es)
(DBA)
1 CINCINNATI GREAT 14941130002 D1, D2, D3, | 100 Main Street
SPORTSERVICE AMERICAN 149411320016 | D3A
INC. BALLPARK
BAR 1
RIVERFRONT
CLUB BAR 2
MACHINE RM
2 PMG CINCINNATI 6659955 D5J 175 Joe Nuxhall
INC. Way, 1st FL,
3 HOLY GRAIL BANKS | HOLY GRAIL 3948610 D5J 161 Joe Nuxhall
LLC TAVERN & 39486100003 Way & Patio
GRILLE
4 JOELLAS JOELLAS HOT | 42940990005 D5J 180 E. Freedom
CINCINNATI BANKS | CHICKEN Way 1st FLR &
OH LLC Patio
5 TIN ROOF THE TIN ROOF | 8942924 D5J 160 E. Freedom
ACQUISITION Way
COMPANY
6 | RCSH OPERATIONS | RUTHS CHRIS | 72293500010 D5J 100 E. Freedom
LLC STEAKHOUSE Way
7 | CONDATOS TACOS 8 1657339 D5J 195 E. Freedom
LLC Way
8 4EG BANKS LLC THE STRETCH | 2852942 D5J 191 Freedom
Way, Suite 170
9 MVPZ AND ME BURGERFI 6256775 D5J 161 E. Freedom
CINCINNATI LLC Way
10 | OPEN BOTTLE FISHBOWL 6564313 D5J 141 E. Freedom
MANAGEMENT Way, 1st FL,
GROUP LLC
11 | JEFFERSON SOCIAL | JEFFERSON 4264900 D5J 180 E. Freedom
LLC SOCIAL Way, 1st FL &
Patio
12 | WHI CINCINNATI AC HOTEL AT 9556176 D5A 135 Joe Nuxhall
BANKS THE BANKS Way
MANAGEMENT LLC
13 | MLH CINCINNATI 6071220 A-1-A, 115 Joe Nuxhall
USA LLC 607122000003 | A-1c Way;

{00328199-2}
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115 Joe Nuxhall
Way & Outside
Event Area

14 | NATIONAL 63155930005 D5H 50 E. Freedom
UNDERGROUND Way
RAILROAD
FREEDOM CENTER

15 | YARD HOUSE USA YARD HOUSE 9819569 D5J 95 E. Freedom
INC 8344 Way

16 | TASTE OF BELGIUM | TASTE OF 8803125 D5J 16 W. Freedom
AT THE BANKS LL.C | BELGIUM Way

17 | PIES & PINTS PIES & PINTS 6919360 D5J 56 W. Freedom
CINCINNATI LLC Way

18 | ARAMARK PAUL BROWN | 25262400009 D2, D3 200 W. Mehring
AMERICAN FOOD STADIUM Way & Patio
SERVICES LLC LEVEL 600 W/S

BAR 9

19 | ARAMARK SPORTS 2526680035 D1, D2, D3 | 100 Broadway &
AND Plaza
ENTERTAINMENT
SERVICES LLC

{00328199-2}
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Land Use & Zoning

In accordance with ORC 4301.82(B)(4) and as depicted below, the uses of land within the
DORA are zoned Downtown Development District (depicted in pink) and Planned
Development District (depicted in green). The current mix of uses in the DORA, including

restaurants, bars, museums, and entertainment and sports venues, are permitted uses in
these zoning districts.

Attached as Exhibit C is a letter from Cincinnati’s Department of City Planning confirming
that the uses of land within the DORA are permitted and in accordance with Cincinnati’s
master zoning plan.

el
N 2Nd EL

Bengals =

Practice

PD-43

Community Support, Public Notice, and Legislative Approval
Process

To date, there has been significant community support expressed for the DORA. Please see
Exhibit D for submitted letters.

Following filing of this application with the Clerk of Council and in accordance with ORC
4301.82(C), the Clerk will publish public notice of this application in the Cincinnati Enquirer.
The notice will indicate that the application is on file and available for inspection in the
Clerk’s Office. Additionally, the application will be available for review on Council Online.
Further, the notice will indicate the date and time of the identified City Council committee

hearing to which the authorizing legislation has been referred to provide for a public hearing
on the proposal.

{00328199-2} 7
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Exhibit A
Parcel IDs and Street Addresses:

PARCEL ID ADDRESS

083 0007 0001 150 PETE ROSE wY
083 0007 0002 182 RACE ST
083 0007 0009 PETE ROSE wY
083 0007 0010 PETE ROSE wY
083 0007 0014 50 FREEDOM wY
083 0007 0015 VINE ST
083 0007 0016 VINE ST
083 0007 0027 173 MARIAN SPENCER wY
083 0007 0029 140 MARIAN SPENCER wY
083 0007 0030 193 FREEDOM wY
082 0A02 0005 PETE ROSE wY
083 0007 0031 95 FREEDOM wY
083 0007 0032 55 FREEDOM wY
083 0007 0033 25 FREEDOM wY
083 0007 0036 99 THEODORE M BERRY WY
083 0007 0037 199 SECOND ST
083 0007 0038 180 MARIAN SPENCER wY
083 0007 0039 124 MEHRING wY
083 0007 0040 MAIN ST
083 0007 0041 115 JOE NUXHALL wY
083 0007 0046 THEODORE M BERRY WY
083 0007 0047 WALNUT ST
083 0007 0048 ROSA PARKS ST
083 0007 0049 FREEDOM wY
083 0007 0050 182 RACE ST
083 0007 0051 FREEDOM wY
083 0007 0052 FREEDOM wY
083 0007 0053 MEHRING wY
083 0007 0054 THEODORE M BERRY WY
083 0007 0056 16 FREEDOM wY
083 0007 0058 121 FREEDOM wY
083 0007 0059 FREEDOM wY
083 0007 0060 120 FREEDOM wY
083 0007 0061 193 SECOND ST
083 0007 0062 160 MARIAN SPENCER wY
083 0007 0063 44 FREEDOM wY
083 0007 0064 175 ROSA PARK ST
083 0007 0065 179 ROSA PARKS ST
083 0007 0066 191 ROSA PARKS ST
083 0007 0067 RACE ST
083 0007 0069 RACE ST

{00328199-2}
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083 0007 0070 RACE ST

083 0007 0071 RACE ST

083 0007 0072

083 0007 0073 FREEDOM WY

083 0007 0076 RACE ST

083 0007 0077 FREEDOM WY

083 0007 0078 RACE ST

083 0007 0080 RACE ST

083 0007 0083 166 FREEDOM WY

083 0007 0084

084 0004 0019 404 FRONT ST

083 0007 0085

083 0007 0086

083 0007 0087

083 0007 0088

083 0007 0089

084 0004 0037 100  BROADWAY

084 0004 0042 BROADWAY

084 0004 0048 BROADWAY

084 0004 0066 423 PETE ROSE WY

083 0004 0135 149 BROADWAY

083 0005 0001 202 MEHRING WY

083 0005 0003 MEHRING WY

082 0A02 0001 200 MEHRING WY

Street Address Ranges:

Street Name Range Even/Odd
E. 2rd Street 99-193 Odd
W. 2nd Street 199 Odd
Elm Street 25 Odd
Joe Nuxhall Way (Main Street) 115-198 Even & Odd
Johnny Bench Way
E. Pete Rose Way 423 Odd
W. Pete Rose Way 102-151 Even & Odd
Route 27
E. Mehring Way (Route 52) 8-398 Even
W. Mehring Way (Route 52) 12-190 Even
Central Avenue 2-198 Even
E. Freedom Way 25-195 Even & Odd
W. Freedom Way 3-102 Even & Odd
Broad Way 100-149 Even & Odd
Marion Spencer Way (Walnut Street) 160-180 Even
Race Street 24-50 Even & Odd
Rosa Parks Street (Vine Street) 179-191 Odd
Theodore M. Berry Way 99 Odd

{00328199-2}
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Exhibit B

Example Signage

YOU ARE NOW IN THE

DESIGNATED | OUTDOOR | REFRESHMENT | AREA

Welcome to The Banks
DORA GUIDELINES

In effect Daily from Ha.m. - Tam

DORA ges may only be in DORA cups.

Patrons must consume DORA beverages before entering another DORA
establishment (empty DORA cups may enter.)
DORA beverages may only be consumed inside the DORA District. Please

No Alcohol Beyond
This Point

Patrons are subject to open container alcohol laws outside the DORA district.

Sidewalk Tattoo Example

Traditional Signage Example

{00328199-2} 10
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DESIGNATED | OUTDOOR | REFRESHMENT | AREA

WELCOME TO THE BANKS
DORA GUIDELINES

1 In effect Daily from 1la.m. - Ta.m.

DORA beverages may only be
2 consumed in designated DORA
cups.

Patrons must consume DORA
3 beverages before entering

another DORA establishment

(empty DORA cups may enter).

DORA beverages may only be

4 consumed inside the DORA
District. Please observe posted
boundaries.

Patrons are subject to open
5 container alcohol laws outside the
DORA district.

PLEASE DRINK RESPONSIBLY.

THANK YOU

FOR VISITING THE BANKS.
THEBANKSCINCY.COM

\ﬁ@\

{00328199-2} 11

D#RA

DESIGNATED | OUTDOOR | REFRESHMENT | AREA

136



Exhibit C

cityof
CINCINNATI c

Dear Ms. Boggs Muething,

This letter serves as a confirmation that the proposed Designated Outdoor Refreshment
Area (DORA) as depicted below in the Central Business District is in accordance with the City’s
Comprehensive Plan, Plan Cincinnati (2012). Specifically, the DORA is in line with the Compete
Initiative Area as it will cultivate our position as the most vibrant and economically healthiest part
of our region. Additionally, the area that is within the DORA is zoned Downtown Development
and Planned Development. Restaurants that serve alcohol, bars, and nightclubs (uses that would
typically utilize a DORA license) are permitted uses in all of these zoning districts.

The Banks has always been envisioned to be a mixed-use entertainment center for
Cincinnati. Instituting a DORA complements this vision and the work that has already been
completed in the community. We anticipate that this DORA will foster continued investment in
the area, and we look forward to helping see this project to its completion.

Sincerely,

o

Katherine Keough-Jurs, AICP
Director, Department of City Planning

{00328199-2} 12
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Exhibit D

[Attached]

{00328199-2} 13
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Jume 20, 2020

Mayor John Cranley

Cincinnati City Council Members
Cincinnati City Hall

811 Plum Strest

Cincinnati, OH 45202

Diear Mayor Cranley and Cincinnati City Coumncil,

We are writing in collective support of the proposed Designated Outdoor Refreshment Area
(DORA) at The Banks and ask you to suppaort it with your vote of Yes.

A DORA District at The Banks will continue to enhance the vision of The Banks as a top visitor
destination while creating a positive new expenences, all year long.

Creer thie last year, we have studied other Chio cities and their implementation of their DORA
Districts. The response in these other communities has been overwhelmingly positive from both
a guest experience and a business owner perspective. We are prepared to propery introduce
and manage the DORA District at The Banks.

As we continue to recover from COVID-19, it's now more important than ever for our bars and
restaurants o create new revenus opporiunities so we can stay in business. We belisve a
DA District will increase new economic opportunity o The Banks to better support cur
businesses.

Thank you for your suppaort of the proposed DORA District at The Banks.

Si .

Ruth's Chris Steakhouse
Galla Park

Holy Grail

Tin Roof

Upper Deck at AC Hotel
Jefferson Social

The Stretch

Jimmy Johns

Burger Fi

Moer=in Lager House
‘fard House

Taste of Belgium

Fies & Pints

Fish Bowl

Sireet Comer Markst
Condado Tacos
Smeoothie King

{00328199-2} 14
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CINCINMNATY

BENCALS

July 13, 2020

Mayor John Cranley

Cincinnati City Council Members
Cincinnati City Hal

811 Plum Street

Cincinnatl, OH 45202

Dear Mayor Cranley and Members of Cincinnati City Council,

On behalf of the Cincinnati Bengals and Paul Brown Stadium, | am writing to voice our support
of the proposed Designated Outdoor Refreshment Area (DORA) at The Banks.

It's an exciting time at The Banks, Our team Is working toward a successful season with the
beginning of the Joe Burrow Era to begin this fall, and the ICON Music Center is taking shape
as our new neighbor, A DORA District will only add to the guest experience in a positive way.

A DORA District at The Banks will provide a year-round opportunity for fans to enjoy the area,

its restaurants and bars as well as other attractions, The Cincinnati Bengals are in full support of
the economic benefits that a DORA District will bring to the businesses at The Banks all year

long.
Thank you for your support of the proposed DORA District at The Banks.

o

Executive Vice President
Cincinnati Bengals

sty
P .%

Sad
One Paul Brown Stadium Cincinnatl, Ohlo 45202 « 513 621-3550 phone « 513 821-3570 fax + www bengals.com ==

{00328199-2} 15
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CINCINNATI REDS

Great American Ball Park, 100 Joe Nuxhall Way, Cincinnati, OH 45202-4109, Phone: 513.765.7000, Fax: 513.765.7342, www.reds.com

June 29, 2020

Mayor Jehn Cranley

Cincinnati City Council Members
Cincinnati City Hall

811 Plum Street

Cincinnati, OH 45202

Dear Mayor Cranley and Members of Cincinnati City Council,

On behalf of the Cincinnati Reds and Great American Ball Park, | am writing to share our
support for the new Designated Outdoor Refreshment Area (DORA) at The Banks. The
Cincinnati Reds were an early supporter of the initial legislation for the DORA District and we
remain committed.

We believe the DORA District at The Banks will only enhance the guest experience while
creating new revenue streams for the bar and restaurant establishments—year round.

We have carefully studied other DORA Districts in Ohio and have a collective understanding of
how to properly manage and guide the District to provide a positive experience with economic
benefits for the business owners at The Banks.

Thank you for your consideration and support of the proposed DORA District at The Banks.

Sincerely,

Phillip J. Castellini
President & Chief Operating Officer
Cincinnati Reds

{00328199-2} 16
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# Heritage Bank

CENTER

June 30, 2020

Mayor John Cranley

Cincinnati City Council Members
Cincinnati City Hall

811 Plum Street

Cincinnati, OH 45202

Dear Mayor Cranley and Members of Cincinnati City Council,

On behalf of the Heritage Bank Center and the Cincinnati Cyclones, | am writing to share our
support of the proposed Designated Outdoor Refreshment Area (DORA) at The Banks.

A DORA District at The Banks will provide a year-round opportunity for our guests to enjoy the
area, its restaurants and bars as well as other attractions. We have been working closely with
The Banks during the planning process and are committed to making the District a success with
its introduction and implementation.

The Cincinnati Cyclones and our host of concerts and events are in full support of the economic
benefits that a DORA District will bring to the businesses at The Banks all year long.

Thank you for your support of the proposed DORA District at The Banks.

Sincerely

Kristin Ropp
Vice President & General Manager
Heritage Bank Center, Cincinnati Cyclones, Cincinnati Cyclones Foundation

{00328199-2} 17
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MEMI

MUSIC & EVENT MANAGEMENT :

June 26, 2020

Mayor Cranley, Councilmembers
Cimcinnati City Hal

201 Plum 5t

Cimcinnati, OH 45202

Dear Mayor Cranley and Councilmembers,

Music & Event Management, Inc. is pleasad to bring the Andrew ] Brady ICON Music Center to the Banks
Entertzinment District and to join the other businesses and stakeholders in the community in providing
guality experiences for the Greater Cincinnati area.

MEMI, in partnership with its concession vendor, EVT Management Services, fully supports the
implementation of a DORA to put the finishing touches on the Banks vision. The addition of the DORA
willl create new opportunities for advancing the activity and energy of the Banks and will help grow the
levels of participation from the surrcunding region.

Az we continue to explore options for overcoming the challenges presented in this time of COVID-15 and
beyond, neighborhood features like a DORA will allow the people of Greater Cindnnati to begin to re-
engage and enjoy all that owr community has to offer.

Simcerely,

Mike Smmith Jennifer Cauhorn

President General Manager

Music & Event Management, Inc. EVT Managemsnt Services, LLC
{00328199-2} 18
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NICCOL INVESTMENT
COMPANY

June 30, 2020

Mayar Cranley

City Councilmembers
City of Cincinnati

E01 Plum Street
Cincinnati, OH 45202

RE: DORA District @ The Banks

Mayaor Cranley and City Councilmemibers:

As the largest private property owner at The Banks, Nicol Investment Company is pleased to support the
establishment of a Designated Outdoor Refresh nent Area (DORA) at The Banks.

Micol has been involved with The Banks since 2C13 as the owner of Current of The Bonks (multifamiily), Rodivs of
The Banks (multifamily]) and the majority of The Banks retail/restaurant square footage.

The Banks was created as a Designated Entertaiament District, and we have long supported varlous initlatives
that help fulfill that vision. Importantly, we believe a DORA district will be an impactful economic development
initiative for all Banks stakeholders.

A DORA district at The Banks will not only offer a cohesive program knitting together various attractions,
retailers and park space throughout the entire Banks footprint, 1t will add a unique vibrancy for the enjoyment
of residents, retailers, office workers, and visito-s.

We are fully supportive of the City of Cincinnati establishing its first DORS District at The Banks and look forward
to warking with our neighbors to successfully operate the District. We ap areciate the City's support of this
important initiative.

Thank you for your consideration.

Best regands,

bt ls

Mark E. Nicol
Micol Investment Company

{00328199-2} 19
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Interdepartment Correspondence Sheet N

January 20, 2021

To: Mayor and Members of City Council 202100185
From: Paula Boggs Muething, City Manager

Subject: DEVELOPMENT AGREEMENT FOR LIBERTY & ELM

Attached is an Emergency Ordinance captioned as follows:

AUTHORIZING the City Manager to execute a Development
Agreement with OTR Project Partners, LLC, pertaining to the
development and construction of residential rental units and
commercial space at 1617 Elm Street and 1621 Logan Street in
the Over-the-Rhine neighborhood of Cincinnati, and providing for
City assistance to the project in the form of a rebate of a portion
of the service payments in lieu of taxes imposed in connection
with a proposed 30-year property tax exemption for
improvements pursuant to Ohio Revised Code Section 5709.41,
subject to the passage by this Council of a separate ordinance
authorizing such tax exemption.

BACKGROUND/CURRENT CONDITIONS

Under ordinance 87-2017 passed on May 10, 2017, City Council authorized the City
Manager to execute a Property Sale & Development Agreement with W. Liberty &
Elm, LLC, an affiliate of Source 3 Development, to construct a mixed-use project at
the corners of Liberty and Elm Streets in Over-the-Rhine. The project required the
vacation of City-owned right-of-way including portions of Campbell Street and
Freeport Alley. Due to financing complications, Source 3 did not proceed with the
project and a new development team lead by KEAN Ventures (formerly Fortus Group)
and Buckingham Companies acquired the project in early 2018. Since then, the new
development team has worked diligently to reimagine the project and improve the
overall design. In addition to the original site at 1617 Elm Street, the project will now
incorporate the site of the former Boys & Girls Club of Greater Cincinnati, vacant
since 2015, at 1621 Logan Street.

DEVELOPER INFORMATION

OTR Partner Projects, LLC is an affiliate between FG OTR 1, LLC (KEAN Ventures),
an Ohio company, and BC OTR Cincinnati, LLC (Buckingham Companies), an
Indiana company. Together, the partnership is also developing the former Anthem
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Development Agreement
OTR Project Partners, LLC — Liberty & Elm Development
Page 2 of 3

Office Site in the East Walnut Hills neighborhood of Cincinnati where they broke
ground in 2020.

PROJECT DESCRIPTION

Developer will first demolish the existing improvements at 1621 Logan Street and
subsequently develop a six to seven story residential apartment building with 130
market-rate rental units. The newly constructed building at 1617 Elm Street will be
a five-story mixed-use development consisting of 148 market-rate apartment units,
10,000 square feet of commercial space, and a 220-space structured parking garage.
Freeport Alley will also be restored for pedestrian and bicycle use as part of the
project. Once completed, monthly rents for the project will range from $1,400 for a
studio apartment to $2,800 for a four-bedroom unit. Total project cost is estimated to
be $77,000,000.

PROPOSED INCENTIVE

DCED is recommending a Tax Increment Financing (TIF) exemption for the project
site pursuant to Ohio Revised Code 5709.41 for a period of 30 years. Following the
creation of the project TIF, the City and Developer will enter a Service Agreement
which will require payment of full statutory Service Payments in lieu of real estate
taxes. Prior to the rebate of any Service Payments to the Developer, 33% of the
Service Payments will be paid to Cincinnati Public Schools, and for tax years 11-30,
Developer is willing to make a VTICA contribution equal to the greater of $90,000 or
7% of the Service Payments for the purpose of funding the maintenance and
operations of the streetcar. As a material representation for the City to provide this
incentive the Developer will contribute $750,000 to a City-designated third-party
organization to be used to develop and preserve affordable housing in the City.
Without the project TIF, the Developer is unable to secure the construction financing
for the project improvements.

SUMMARY
Forgone Public Benefit if Project Does not Proceed
Affordable Housing Contribution (Forgone) ($750,000)
CPS PILOT (Forgone New Revenue) ($10,288,656)
VTICA (Forgone New Revenue) ($1,454,962)
Income Tax (Forgone New Revenue) ($611,730)
Total Public Benefit Lost ($13,105,348)
Incentive Value
Annual Net Incentive to Developer $647,804
Total Term Incentive to Developer $19,434,129
City's Portion of Property Taxes Forgone $4,023,836
Public Benefit
Affordable Housing Contribution $ 750,000
CPS PILOT
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Development Agreement
OTR Project Partners, LLC — Liberty & Elm Development

Page 3 of 3
Annual CPS Pilot $342,955
Total Term CPS PILOT $10,288,656
VTICA
Average Annual VTICA for Term $48,499
Total Term VTICA $1,454,962
Income Tax (Max) $611,730
Total Public Benefit (CPS PILOT/VTICA /Income Tax) $13,105,348
Total Public Benefit ROI* $0.67
City's ROI* $3.26

*If the project were going to happen regardless of incentive, this is
the return of real dollars for public benefits as potential future dollars
are forgone

RECOMMENDATION

The Administration recommends approval of this Emergency Ordinance. The project
will bring additional housing units to the urban core and will add much needed
density to northern Over-the-Rhine, specifically on the streetcar line. This
development will replace a vacant and underutilized prominent corner in the City
and help fill a gap in connectivity between southern and northern Over-the-Rhine.
The emergency clause is needed so that the project can meet its construction
commencement deadlines.

Attachment: A.Property location and photographs

Copy: Markiea L. Carter, Interim Director, Department of Community & Economic
Development
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Attachment A: Location and Concept Plan

Property Location & Concept Plan
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EMERGENCY

@ity of Cincinnati i Wp

An Ordinance No.

AUTHORIZING the City Manager to execute a Development Agreement with OTR Project
Partners, LLC, pertaining to the development and construction of residential rental units and
commercial space at 1617 Elm Street and 1621 Logan Street in the Over-the-Rhine
neighborhood of Cincinnati, and providing for City assistance to the project in the form of a
rebate of a portion of the service payments in lieu of taxes imposed in connection with a
proposed 30-year property tax exemption for improvements pursuant to Ohio Revised Code
Section 5709.41, subject to the passage by this Council of a separate ordinance authorizing such
tax exemption.

WHEREAS, OTR Project Partners, LLC (“Developer”) desires to enter into a
Development Agreement with the City of Cincinnati (the “Development Agreement”) pertaining
to the development of 1617 Elm Street and 1621 Logan Street in Cincinnati (the “Project Site™),
which development will be comprised of approximately 10,000 square feet of commercial
space, 278 residential rental units, and structured parking with about 220 parking spaces, at an
estimated aggregate development cost of $77,000,000 (the “Project™); and

WHEREAS, Developer anticipates that the Project will result in (i) the creation of
approximately 4 full-time equivalent permanent employees with an annual payroll of
approximately $300,000; and (ii) the creation of approximately 200 temporary employees with
an estimated total payroll of $10,065,000 during the construction period; and

WHEREAS, as further described in the Development Agreement, Developer will
contribute $750,000 to a City-designated third-party organization, which funds must be used to
develop and preserve affordable housing in the City; and

WHEREAS, the City’s Department of Community and Economic Development has
recommended a 30-year real property tax exemption for the Project pursuant to Ohio Revised
Code Section 5709.41, subject to the passage by this Council of a separate ordinance authorizing
such exemption (the “Project TIF* and the “TIF Ordinance,” as applicable); and

WHEREAS, in order to create the Project TIF, the City must have held fee title to the
Project Site prior to the enactment of the TIF Ordinance; therefore, pursuant to the Development
Agreement; (i) Developer will first sell and convey (or cause to be sold and conveyed) the
Project Site to the City for $1.00; and (i1) immediately thereafter, the City will reconvey the
Project Site to Developer (or its affiliate) for $1.00; and

WHEREAS, upon passage of the TIF Ordinance, Developer desires to enter into a
Service Agreement with the City, in substantially the form attached as an exhibit to the
Development Agreement, pursuant to which Developer will make service payments in lieu of
real property taxes; and
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WHEREAS, the parties anticipate that the service payments in lieu of taxes will be used:
(i) to make payments to the Board of Education of the Cincinnati City School District (the
“School Board”) under the City’s Tax Incentive Agreement with the School Board effective as of
April 28, 2020; (ii) for the City to maintain and operate the streetcar; (iii) to pay certain
administration fees to the Hamilton County, Ohio Auditor and the City; (iv) to make rebate
payments to Developer with respect to the Project; and (v) to support urban redevelopment
purposes, in each case in the manner and in the respective amounts set forth in the Development
Agreement; and

WHEREAS, the City has determined that it is in the best interest of the City to rebate the
aforementioned portion of the service payments to Developer because the City will receive
substantial economic and non-economic benefits from the Project in that the Project will create
jobs, stimulate economic growth in Over-the-Rhine, increase the City’s housing stock, and
enable the Project Site to be put to its highest and best use, for the benefit of the people of the
City; and

WHEREAS, the Project Site is located in the “District 3 — OTR West District Incentive
District” TIF district; 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; and

WHEREAS, Section 16 of Article VIII of the Ohio Constitution provides that it is in the
public interest and a proper public purpose for the City to enhance the availability of adequate
housing and to improve the economic and general well-being of the people of the City by
providing or assisting in providing housing; and

WHEREAS, the City believes that the Project will promote urban redevelopment in the
Over-the-Rhine neighborhood of Cincinnati, is in the vital and best interests of the City and the
‘health, safety, and welfare of its residents, and is in accordance with the public purposes and
provisions of applicable federal, state, and local laws and requirements; and

WHEREAS, the City Planning Commission approved the City’s acquisition and
reconveyance of the Project Site at its meeting on October 6, 2020; 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 Development
Agreement with OTR Project Partners, LLC (“Developer™), in substantially the form attached as
Attachment A to this ordinance (the “Development Agreement”), pertaining to the development
of 1617 Elm Street and 1621 Logan Street in Cincinnati (the “Project Site”), which
development will consist of approximately 278 residential rental units, 10,000 square feet of

2
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commercial space, and structured parking with about 220 parking spaces (the “Project™), at an
estimated aggregate development cost of $77,000,000.

Section 2. That, pursuant to the Development Agreement, Council (i) finds that the City
is engaging in urban redevelopment; and (ii) authorizes the City to accept title to the Project Site
and to promptly thereafter reconvey the same to Developer or its affiliate, in each instance for
$1.00, in order to facilitate the subsequent creation of a real property tax exemption for the
Project Site under Ohio Revised Code Section 5709.41.

Section 3. That Council authorizes the appropriate City officials to take all necessary and
proper actions to fulfill the terms of this ordinance, the Development Agreement, any and all
Project-related documents described in the Development Agreement, and all ancillary
agreements, amendments, property deeds, plats, and other documents to create new
encumbrances and release existing encumbrances on the title to the Project Site, all as deemed
necessary or appropriate by the City Manager.

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 enable the parties to execute the Development Agreement as
soon as possible so that Developer can promptly move forward with the Project, thereby creating

a significant economic benefit and enhancement to the City at the earliest possible time.

Passed: , 2021

John Cranley, Mayor

Attest:

Clerk
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Contract No:

DEVELOPMENT AGREEMENT

between the

CITY OF CINCINNATI,
an Ohio municipal corporation

and

OTR PROJECT PARTNERS, LLC,
an Ohio limited liability company

Project Name: Liberty and Elm
(1617 Elm Street and 1621 Logan Street, Cincinnati, Ohio)

Dated: , 2021
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DEVELOPMENT AGREEMENT
(Liberty and Elm)

THIS DEVELOPMENT AGREEMENT (“Agreement”) is made and entered into effective as of the
Effective Date (as defined on the signature page hereof) between the CITY OF CINCINNATI, an Ohio
municipal corporation, 801 Plum Street, Cincinnati, Ohio 45202 (the “City"), and OTR PROJECT
PARTNERS, LLC, an Ohio limited liability company, 14 West 15% Street, Cincinnati, Ohio 45202
(“Developer”), which is an affiliate of FG OTR 1, LLC, an Ohio limited liability company (“FG"), and BC
OTR Cincinnati, LLC, an Indiana limited liability company (“BC”). W LIBERTY & ELM, LLC, an Ohio
limited liability company ("Prior Developer”), is a party to this Agreement for the exclusive purpose of
acknowledging and agreeing to the termination of the PSDA (as defined below) and Section 3(K).

Recitals:

A. Developer is in the process of acquiring 1617 Elm Street and 1621 Logan Street,
Cincinnati, Ohio 45202, which currently includes a vacant lot, abandoned right-of-way, and an existing
recreational building, as more particularly described in Exhibit A-1 (Site Plan; Legal Description; Parcel
List) hereto (the “Property”).

B. The City and Prior Developer are parties to that certain Property Sale and Development
Agreement dated March 12, 2018 (the “PSDA”").

C. The portion of the Property consisting of former public rights-of-way, known as Freeport
Alley, between Logan Street and Elm Street, and a portion of Campbell Street, between Green Street and
Freeport Alley, near the northwest corner of W. Liberty Street and Elm Street in Over-the-Rhine, as
depicted on Exhibit A-2 (Sale Property) hereto (the “Sale Property”), was previously owned by the City
and under the management and control of the City’s Department of Transportation and Engineering
("DOTE") and is the continued subject of certain repurchase rights, as more fully described herein.

D. Developer intends to demolish the existing improvements on the Property and to build
approximately 278 residential rental units, approximately 10,000 square feet of commercial space,
structured parking with about 220 parking spaces, the Public Improvements (as defined below) that
include restoring Freeport Alley for pedestrian and bicycle use, and construct other related improvements
at a total estimated project cost of $77,000,000, all as more particularly described on Exhibit B (Scope of
Work, Budget and Source of Funds) hereto (collectively, the “Project”).

E. The City's Real Estate Services Division previously determined, by professional
appraisal, that the approximate fair market value of the Sale Property was, at the time of its sale to the
Prior Developer, $35,300; however, the City is agreeable to using up to $29,736.72 (such amount being
the purchase price less the City’s closing costs) to reimburse Developer for costs incurred by Developer
in constructing public improvements within the adjacent public rights-of-way in connection with the Project
(the “Public Improvements”).

F. The Project is expected to be substantially completed by December 1, 2023 (the
“Completion Deadline”). Developer has estimated that the Project will result in approximately 200 full-
time temporary construction jobs with a total payroll of $10,065,000, together with approximately 4 full-
time permanent jobs upon completion with an estimated annual payroll of approximately $300,000.

G. In furtherance of the City’s urban redevelopment goals, the City intends to provide an
incentive to facilitate the creation of housing units and jobs within the City limits. Namely, the City intends
to exempt improvements to the Property from real estate taxation under Section 5709.41 of the Ohio
Revised Code for 30 years by ordinance (the “TIF Exemption” and the “TIF Ordinance”, respectively),
whereby (a) Developer will pay (or cause to be paid) statutory service payments (“Service Payments”) to
the Hamilton County Treasurer, pursuant to a service agreement to be entered into by and between the
City and Developer following the Effective Date, which shall be substantially in the form of Exhibit C (Form
of Service Agreement) hereto (the “Service Agreement’), in the same manner and amount as real
property taxes on the Property would be paid had the project-based TIF Exemption not been established,
{00327759-3}
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and (b) the Service Payments, less applicable Hamilton County Auditor fees, will be distributed by the
Hamilton County Treasurer to the City and placed in Fund No. 763, Urban Redevelopment Tax Increment
Equivalent Fund Il, established by Cincinnati City Council Ord. No. 217-2015.

H. Developer anticipates that future development, improvements, amenities and
organizations will contribute to the quality and vitality of Over-the-Rhine, therefore increasing the value of
the Property and directly and indirectly contributing to the Project's success. The Project's success, in
turn, will benefit Over-the-Rhine. Although this feedback effect will promote the revitalization and
redevelopment of the City, it could also impact the affordability of property in the area. Developer
acknowledges that there is a critical need for funding within the City for the preservation and development
of quality affordable housing. Therefore, with the intention of preserving developing, and improving the
availability of quality, reliable affordable housing on a City-wide basis, on or before the on the date of
closing for the construction financing for the Project (the “Financial Closing Date"), Developer will
contribute $750,000 (the “Affordable Housing Contribution”) to a City-designated third-party
organization (the “Affordable Housing Organization”), which funds the Affordable Housing Organization
will be obligated by Developer to use the Affordable Housing Contribution to develop and preserve
affordable housing in the City.

. City Council passed Motion No. 201401368 on November 19, 2014 and Motion No.
201501592 on December 16, 2015 (the “VTICA Motions”), which VTICA Motions (i) direct the
Department of Community and Economic Development (“DCED”) to treat contributions by developers in
the vicinity of the streetcar project to streetcar operations (“VTICA”) to be a major factor in its analysis of
the appropriateness of providing tax incentives to the developers' projects, and (ii) establish that a
contribution of at least 15% of the real property taxes that would have been payable on the abated
property but for the City-authorized tax abatement is the threshold for whether such a contribution is to be
considered by DCED. Due to financial constraints of the Project, for tax years 11-30 of the TIF Exemption,
Developer is willing to make a VTICA contribution equal to the greater of $90,000 or 7% of the Service
Payments (as defined below) for the purpose of funding the maintenance and operations of the streetcar
given the value that the streetcar provides to the Project (collectively, the “VTICA Contributions”). DCED
nonetheless believes that, on balance, the Project merits the assistance described in this Agreement
because of the aggregate value of the VTICA Contributions, the scale and significance of the investment
in the Property and the transformative nature of the Project, and the impact that a continuous 15%
contribution would have on the Project's feasibility. To facilitate the VTICA Contributions in as convenient
a manner as possible, the City will withhold the VTICA Contributions from the Service Payments and to
direct them appropriately in accordance with this Agreement.

J. Prior to any rebate of Service Payments to Developer as described herein, (i) a portion of
the applicable Service Payments will be retained by the Hamilton County, Ohio Auditor as a fee, (ii) 33%
of the applicable Service Payment will be paid to the Board of Education of the Cincinnati City School
District (the “School Board”) to satisfy the City’s obligations with respect to the Project under that certain
Tax Incentive Agreement by and between the City and the School Board effective as of April 28, 2020, as
the same may be hereafter amended, modified, and restated (the “School Board Payments”), (iii) the
City will retain the fees described in Section 11(B) of this Agreement, and (iv) the City will retain the
VTICA Contribution, if applicable. The proceeds of any Service Payment actually received by the City with
respect to the Property, net of the payments described in clauses (i) through (iv), are referred to in this
Agreement as the “Rebate Payments”. Subject to the terms and conditions of this Agreement, during
years 1 through 30 of the TIF Exemption, the City will provide the Rebate Payments to Developer.

K. In order to create a project-based TIF Exemption for the Project under Section 5709.41 of
the Ohio Revised Code, the City must have held fee title to the Property prior to the enactment of the TIF
Ordinance. Accordingly, Developer will convey fee title to the Property to the City for $1.00 at Closing (as
defined below), and the City will immediately re-convey the Property to Developer or its Affiliate (as
defined below) thereafter for $1.00, in each case on, and subject to, the terms of this Agreement.

L. The City has determined that re-conveying the Property to Developer or Developer's
Affiliate for $1.00 is appropriate because the City will receive the Property for the same amount, and the
conveyance of the Property back to Developer or its Affiliate is necessary to facilitate the Project.
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M. The City has determined that eliminating competitive bidding in connection with the re-
conveyance of the Property to Developer or its Affiliate is appropriate because Developer’s willingness to
initially convey the Property to the City is contingent upon the City's agreement to promptly re-convey the
Property to Developer or its Affiliate and to no other party.

N.  The Property is currently included in the tax increment financing (“TIF") district known as
District 3 — OTR West District Incentive District (the “OTR West TIF District’). The City will “layer” the
exemption provided pursuant to the TIF Ordinance over the OTR West TIF District, as it does not intend
to remove the Property from the OTR West TIF District.

O. As used herein, the term “Project Documents” means, collectively, this Agreement, the
Service Agreement, the Completion Guaranty (as defined below), the Indemnity Agreement (as defined
below), and any and all other agreements pertaining to the Project entered into by the City, on the one
hand, and Developer, on the other hand, or any instruments or other documents pertaining to the Project
made by the City in favor of Developer or by Developer in favor of the City.

P.  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.

Q. Section 16 of Article VIII of the Ohio Constitution provides that, to enhance the availability
of adequate housing in the state and to improve the economic and general welfare of the people of the
state, it is in the public interest and a proper public purpose for the state or its political subdivisions,
directly or through a public authority, agency, or instrumentality, to provide grants, loans or other financial
assistance for housing in the state, for individuals and families, by the acquisition, financing, construction,
leasing, rehabilitation, remodeling, improvement, or equipping of publicly- or privately-owned housing.

R.  The City, upon recommendation of 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 providing the Rebate Payments as described herein and in the
Service Agreement.

S. City Planning Commission, having the authority to approve the change in the use of City-
owned property, approved the re-conveyance of the Property to Developer in connection with the Project
at its meeting on October 6, 2020.

T. The execution of this Agreement and the other Project Documents, as applicable, was
authorized by Cincinnati City Council by Ordinance No. | ], passed by Cincinnati City Council on
[ ]. Notwithstanding anything to the contrary in this Agreement, the parties’ obligations hereunder
are conditioned upon the passage of the TIF Ordinance.

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

1. DUE DILIGENCE INVESTIGATIONS.
(A) Developer's Delivery of Due Diligence Materials to the City. Following the Effective Date

and at such time as such documents become available, Developer, at its sole expense, shall obtain and
deliver (or cause to be obtained and delivered) to the City the following items:

(i) Title: A copy of Developer's Owner's Policy of Title insurance or other evidence
satisfactory to the City showing that Developer owns good and marketable fee
simple title to the Property;
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(i) Survey: An ALTA survey of the Property showing all easements and other
matters of record that can be shown on a survey;

(iii) Site Plan: A detailed site plan showing the proposed location of the Project and
approved by DOTE and DCED;

(iv) Appraisal: A projected “as built” appraisal of the Project (but only if such an
appraisal is required by Developer’s lender);

(v) Construction Schedules: A detailed construction timeline showing significant
construction milestones;

(vi) Budget: A detailed and updated development budget for the Project;

(vii) Guaranty. Evidence satisfactory to the City that the Guarantor (as defined
below) has sufficient assets and liquidity in the event that the City seeks payment
under the Completion Guaranty or the Indemnity Agreement, in accordance with
the terms thereof; and

(vii)  Environmental: A copy of whatever environmental reports Developer and
Developer may obtain in connection with the Project, including, at a minimum, in
addition to the Phase | and Phase |l environmental site assessments Developer
has provided, such other evidence and documentation as is deemed necessary
or desirable by the City's Office of Environment and Sustainability to confirm that
environmental conditions on the site are adequate for the City to take title, and
such agreements or other documentation as may be necessary to provide the
City with the legal right to rely on any applicable environmental reports; and

(ix) Financing: Evidence satisfactory to the City that Developer has or has obtained
sufficient financial resources in order to commence and complete the Project.

(B) Contingency for City's Satisfaction with Due Diligence Investigations. All reports and the

like obtained by Developer from third parties and delivered (or caused to be delivered) to the City shall be
recent (i.e., prepared or updated, as the case may be, within three (3) months preceding the date that the
item is delivered to the City or such longer period of time as the City may, in its sole discretion, deem
reasonable) and shall be prepared by properly licensed and qualified companies or individuals acceptable
to the City. In addition to the above due diligence items, the parties 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
Department of Buildings and Inspections, the City Planning Commission, and any other applicable City
departments, agencies or boards. If, during or at the conclusion of the due diligence investigations, any
party reasonably determines that any part of the Project is not feasible, then, notwithstanding anything in
this Agreement to the contrary, such party may terminate this Agreement by giving the other party written
notice thereof, whereupon this Agreement shall terminate and neither party shall thereafter have any
rights or obligations hereunder except as may expressly survive termination. Notwithstanding Section 7
hereof, unless otherwise directed by the DCED Director, Developer shall deliver (or cause to be
delivered) all due diligence materials to be provided 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. Upon
Closing, the termination rights of the parties under this Section 1(B) shall automatically terminate and
thereafter shall be null and void.

2. CLOSING.

(A) Closing Date. The closing of the transactions described in this Section 2 (the “Closing”) is
anticipated to take place on the date that is approximately two months following the Effective Date, or
such other date as the parties may agree upon (the “Closing Date"); provided, however that the Closing
shall occur prior to the passage of the TIF Ordinance. It is the intention of the parties that all of the
transactions contemplated in this Section 2 will occur on the same date in as immediate of a sequence as
is possible. The occurrence of the Closing is subject to (i) the parties’ satisfaction with the various due
diligence matters described in Section 1 above, and (ii) the prior execution and delivery to the City of the
Service Agreement and each of the other Project Documents.
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(B) Initial Conveyance. On the Closing Date, Developer shall transfer title to the Property to the
City for $1.00 (the “Initial Conveyance”) by Quitclaim Deed in substantially the form of Exhibit D-1 (Form
of Quitclaim Deed - Initial Conveyance) hereto. Developer shall pay all customary closing costs relating to
the Initial Conveyance (e.g., County transfer tax and County recording fees). The City agrees to neither
make, nor permit to be made, any material changes to the condition of the Property or the title thereto
during the period in which it owns the Property, which the parties intend to be for as short a period as
practicable. During the period in which the City owns the Property, Developer, and its employees and
agents, are permitted to enter upon the Property for the purpose of conducting activities associated with
the Project at no cost to the City, provided that such entry shall be at the sole risk of Developer, its
employees and agents, and provided, further, for the avoidance of doubt, that the activities described in
this sentence are subject to the indemnification provision in Sections 3(H) and 5(C) of this Agreement.

(C) City Conveyance. Immediately following the Initial Conveyance, the City shall re-convey the
Property to Developer or its Affiliate for $1.00 (the “City Conveyance”), by a Quitclaim Deed in
substantially the form of Exhibit D-2 (Form of Quitclaim Deed - City Conveyance) hereto. Developer shall
pay all customary closing costs relating to the City Conveyance (e.g., County transfer tax and County
recording fees). The deed effecting the Initial Conveyance shall be recorded prior to the deed effecting
the City Conveyance.

(D) Miscellaneous Closing Provisions. Pursuant to Section 301-20, Cincinnati Municipal Code,
at Closing, Developer shall pay to the City any and all unpaid related and unrelated fines, penalties,
judgments, water or other utility charges, and any and all other outstanding amounts owed related to the
Property to the City. There shall be no proration of real estate taxes and assessments at Closing, and it is
understood that the City shall in no way be responsible for the payment of any real estate taxes, service
payments in lieu of taxes and assessments due or thereafter becoming due. At Closing, the City and
Developer shall execute a closing statement, County exempt transfer forms and any and all other
customary closing documents that may be deemed necessary for the Closing by the City.

3. COMPLETION OF THE PROJECT.

(A) Preparation of Plans and Specifications. Promptly following the Effective Date, Developer
shall prepare plans and specifications for the Project and shall submit the same to DCED for review and
approval; provided that DCED may only withhold approval if such plans and specifications (i) materially
reduce or diminish the size, scope, quality, or site plan of the Project, (ii) could reasonably be expected to
materially 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 Exhibit B, in each case as determined in DCED'’s judgment, exercised in good
faith. The approved plans and specifications for the Project (including any and all changes thereto,
subject to the City’s review and approval solely on the criteria provided in the immediately preceding
sentence) are referred to herein as the “Final Plans” with respect to the Project.

(B) Construction Bids. Following Closing, Developer shall obtain construction bids for the
Project. Upon Developer's selection of the bids, Developer shall submit to the City an updated
construction budget for the Project.

(C) Completion and Commencement of Construction. Developer shall (i)(a) apply for and
receive the required building permits from the City’s Department of Buildings and Inspections for

construction of the Project and (b) Developer shall commence construction of the Project in accordance
with the Final Plans no later than June 30, 2021 (the “Commencement Deadline”) and (ii) complete
construction of the Project in substantial accordance with the Final Plans, as determined by the City in
good faith, no later the Completion Deadline. The foregoing notwithstanding, the City may, upon
Developer’s written request and at the City’s sole discretion, permit the Commencement Deadline and the
Completion Deadline to each be extended twice in six (6) month increments.

(D) Completion Guaranty. The City acknowledges and agrees that Developer is undertaking
the Project during the COVID-19 global pandemic and for that sole reason, the City agrees to delay the
delivery of the Completion Guaranty from the date of Closing to the Financial Closing Date. On or before
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the Financial Closing Date, Developer shall cause one or more affiliates of Developer acceptable to the
City ("Guarantor”), to execute a Completion Guaranty which shall be in substantially the form of Exhibit E
(Form of Completion Guaranty) hereto (a “Completion Guaranty”).

(E) Inspection of Work. During construction of the Project, the City, its employees and
agents shall have the right at all reasonable times, and upon reasonable notice, 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.

(F) Mechanics Liens. Developer shall not permit any mechanics' or other liens to be filed
against the Property during construction. If a mechanics’ lien shall at any time be filed, Developer shall
within thirty (30) days after notice of the filing thereof, cause the same to be discharged of record.
Notwithstanding the foregoing, Developer may contest the validity of any claim or demand in good faith
and in accordance with such rights to contest as may be permitted by Developer's construction lender
and with diligence and continuity to the City’s reasonable satisfaction.

(G) Barricade Fees Payable to DOTE. Developer acknowledges that, if applicable, (i) it will be
required to obtain a barricade permit and pay barricade fees to DOTE for the closure of any sidewalks
and curb lanes of the adjacent streets if and when demolition or construction necessitates closing the
adjoining streets or portions thereof, and (i) with many entities competing for space on City streets, it is
important that construction activities be limited to as little space and the shortest duration as possible and
that all work be scheduled and performed to cause the least interruption to vehicular travel, bicyclists,
pedestrians and businesses; therefore, DOTE shall have the right to evaluate Developer's need 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.

(H) Environmental Indemnity. As a material inducement to the City to enter into this
Agreement, Developer does hereby agree that, with respect to any environmental condition on or
otherwise affecting the Property that exists at or prior to the time of the City's execution of this Agreement
(herein, a “pre-existing environmental condition”), and regardless of whether or not such pre-existing
environmental condition is described in any environmental assessment or any other environmental report
that may have been previously furnished by Developer to the City, Developer shall (i) at no expense to
the City, promptly take all steps necessary to remediate such pre-existing environmental condition in
accordance with applicable laws and regulations, within a reasonable time after discovery, to the
satisfaction of the City’s Office of Environment and Sustainability, and (ii} defend, indemnify, and hold the
City harmless from and against any and all actions, suits, claims, losses, costs (including without
limitation reasonable attorneys’ fees), demands, judgments, liability and damages suffered or incurred by
or asserted against the City as a result of or arising from any such pre-existing environmental condition.
Developer's remediation and indemnity obligations under this paragraph shall survive the completion of
the Project.

() Parking Requirements. If Developer holds out parking to the general public in the parking
garage portion of the Project, then Developer agrees to incorporate the following technology within such
parking garage at Developer’s sole cost and expense: (i) real-time data tracking regarding total parking
space capacity, available to the City for publication online and compatible with other City garage inventory
tracking systems, and which may include electronic signage at one or more entrances, as deemed
appropriate by DCED, indicating available parking and (i) a ticketing and payment system compatible
with leading enterprise software providers including specifications such as public application program
interface, open data, and open source code. Developer agrees to cooperate in good faith with DCED in
incorporating other parking technology in the parking garage from time to time.

(J) Termination of Existing Property Sale and Development Agreement; Maintenance of Sale
Property. In order to provide for the orderly development of the Property, the PSDA is hereby terminated

as of the Effective Date. Developer, as part of its obligations under this Agreement, agrees to perform the
following obligations that were formerly the obligations of the Prior Developer under the PSDA:
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(i) Maintenance of Sale Property Prior to Construction: Prior to commencement of
construction of the Project, Developer, at no expense to the City, shall maintain the Sale Property in a
safe and presentable condition, including keeping the site reasonably free of debris and unsightly
materials;

(i) Salvage: During construction, Developer shall salvage all bricks and granite
curb. Developer shall re-use the material in the right-of-way. Developer shall deliver all excess materials
to the City’s Mill Creek yard as directed by DOTE;

(iii) Design: Developer shall obtain DOTE's final approval of its proposed site plan
for the Public Improvements. Developer shall work with DOTE on streetscape around the site (trees,
lights, meters, conduit, signs, scoring pattern, etc.). Developer shall close off Campbell Street, at Green
Street, with a curb and sidewalk. Developer acknowledges that if sidewalks are replaced, DOTE shall
require granite curbs. Developer acknowledges that its improvements to Freeport Alley may be required
to comply with the Americans With Disabilities Act (ADA);

(iv) Utility Poles: Developer shall take all steps necessary, and shall coordinate with
DOTE and Duke to discontinue Duke’s charges to the City for electricity for the existing light on the wood
pole; and

(v) Street Opening Permit. Developer's licensed street contractor shall obtain a
DOTE street opening permit before working in the right-of-way. All Public Improvements must be built to
City standards, policies and guidelines. Application for permits may be made at City Hall, Room 425. Two
sets of plan drawings must accompany the permit application.

(K) Failure to Commence Construction — City's Right to Repurchase. If Developer fails to

commence on-site construction by the Commencement Deadiine, the City shall have the right
(exercisable by written notice) to require Developer (or Prior Developer, if the Developer has not acquired
the Property) to re-convey the Sale Property to the City. If the City elects to re-purchase the Sale
Property, the reconveyance shall take place on the date specified in the City's notice (not to exceed
ninety (90) days after the date of the City’s notice). On the date of reconveyance: (i) the City shall refund
the net sales proceeds to Developer (less the amount of any loan or grant provided by the City to
Developer under this Agreement, and less the amount retained by the City to pay for services rendered
by the City’s Real Estate Services Division in connection with the PSDA and other costs incurred by the
City in connection with the sale) (or, if the Developer has not acquired the Property from the Prior
Developer, then to the Prior Developer); (ii) Developer (or Prior Developer, as applicable) shall reconvey
the Sale Property (including any and all improvements) to the City in the same condition as presently
exists, reasonable wear and tear and damage by the elements excepted (and under no circumstances
shall the City be required to pay for the value of any improvements made by Developer or Prior Developer
to the Sale Property); (iii) Developer (or Prior Developer, as applicable) shall convey marketable title to
the Sale Property to the City by limited warranty deed, free and clear of all liens and encumbrances; (iv)
Developer shall pay all customary closing costs associated with such reconveyance (e.q., conveyance
fees, transfer tax, recording fees) such that the City shall not be required to come up with any funds for
the re-conveyance; and (v) real estate taxes and assessments shall be prorated as of the date of the
reconveyance. The provisions of this paragraph are reflected in the original deed of conveyance of the
Sale Property from the City to the Prior Developer. Prior Developer and Developer each acknowledges
the foregoing, and that the repurchase right continues to affect the Sale Property as a requirement of this
Agreement and regardless of the termination of the PSDA. On or before the Effective Date, the Prior
Developer will execute and record against the Sale Property the acknowledgment set forth in Exhibit G
(Prior Developer’s Acknowledgment of Repurchase Right) hereto. Upon acquisition of the Property, the
Developer will execute and record against the Sale Property the acknowledgment set forth in Exhibit H
(Developer’'s Acknowledgment of Repurchase Right) hereto.

4. CITY ASSISTANCE.

(A) Rebate Payments. Subject to Developer's compliance with the terms and conditions of this
Agreement and all other Project Documents, the City shall apply the proceeds of the Service Payments
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other than the Rebate Payments as described in Recital H of this Agreement, and shall distribute 100% of
the Rebate Payments with respect to years 1 through 30 of the TIF Exemption to Developer, and (ii) any
Service Payments retained by the City may be used by the City for such purposes as are authorized in
the TIF Ordinance and this Agreement. Developer acknowledges and agrees that (x) Developer will not
receive any Rebate Payments other than with respect to tax years falling within the TIF Exemption that
are actually made in accordance with the Service Agreement and are actually received by the City, and
(y) notwithstanding anything to the contrary in this Agreement or any other Project Document, (1)
Developer shall not have any right or standing to dispute or contest the City’s use of the Service
Payments it retains in accordance with this Agreement and the TIF Ordinance, and Developer hereby
expressly waives any such right or standing and (2) as it respects Developer, any description of what the
City may or may not do with the Service Payments, including any description in this Agreement and the
TIF Ordinance, is for informational purposes only and is not enforceable by Developer at law or in equity,
whether as a taxpayer, as a party to this Agreement, or otherwise. The City shall endeavor to make each
applicable Rebate Payment as soon as is practicable upon receipt of the proceeds of each Service
Payment (which the City acknowledges will generally occur not later than 45 business days following its
receipt of the settlement pertaining to such Service Payment from the Hamilton County, Ohio Treasurer).

(B) City Funding for Public Improvements. The parties acknowledge that, as part of the
Project, Developer shall be constructing Public Improvements within the adjacent public rights-of-way, all

of which must be in accordance with DOTE requirements. Provided Developer satisfies the conditions for
disbursement set forth in Exhibit F (Disbursement of Funds) hereto, the City intends to make a portion of
the net sales proceeds received by the City from the closing of the Sale Property (i.e., the gross sales
proceeds, less amounts retained by the City to pay for services rendered by the City’s Real Estate
Services Division in connection with the PSDA and other costs incurred by the City in connection with the
sale) available to Developer to help pay for costs incurred by Developer in constructing the Public
Improvements, such amount being $29,736.72 as of the Effective Date.

(C) No Other City Assistance. Except for the City’'s agreement to provide the Rebate
Payments, as described in this Agreement and the Service Agreement (as applicable), the City shall not
be responsible for any costs associated with the Project.

5. INSURANCE: INDEMNITY.

(A) Insurance during Construction. From the time that construction associated with the Project
commences, 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/$5,000,000 aggregate,
naming the City as an additional insured with respect to the Project, (ii) builder's risk insurance in the
amount of one-hundred percent (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, and (iv) all insurance as
may be required by Developer’s construction lenders, if any. 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 thirty (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 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,
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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, (i) 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 Claims (as defined below) suffered or incurred by or asserted
against the Indemnified Parties as a result of or arising from the acts of Developer and its agents,
employees, contractors, subcontractors, licensees, invitees or anyone else acting at its request in
connection with the Project, and (ii} Developer shall defend, indemnify and hold the Indemnified Parties
harmless from and against any and all Claims as a result of or arising from the City's involvement in the
Initial Conveyance and the City Conveyance, including the City’'s ownership of the Property during the
period between the Initial Conveyance and the City Conveyance. Further, Developer shall cause the
Guarantor to execute an Indemnity Agreement in a form acceptable to the City prior to Closing (the
“Indemnity Agreement”) whereby the Guarantor agrees to defend, indemnify and hold the Indemnified
Parties harmless with respect to Claims described in the preceding clause (ii). The obligations of
Developer under this paragraph shall survive termination of the 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.

(D) Casualty; Eminent Domain - Public Improvements. If the improvements in the Sale
Property are damaged or destroyed by fire or other casualty during construction, or if any portion of the
Sale Property is taken by exercise of eminent domain (federal, state or local), Developer shall repair and
restore the affected property, as expeditiously as possible, and to the extent practicable, to substantially
the same condition in which the Sale Property 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 Sale Property, the City shall not be
required to make up the deficiency. Developer shall handle all construction of the Public Improvements 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-approved plans.
Developer shall not be relieved of any obligations with respect to the Sale Property, financial or otherwise,
under this Agreement during any period in which the Sale Property is being repaired or restored, except
that the Completion Date with respect to the Public Improvements may be extended if necessary. Unless
otherwise required by DOTE in connection with DOTE’s review and approval of Developer's plans and
specifications pertaining to the Public Improvements under this Agreement, Developer shall have no on-
going obligation to maintain the Public Improvements following completion of construction.

6. DEFAULT; REMEDIES.

(A) Default. The occurrence of any of the following shall be an “event of defauit” 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 Developer or Guarantor (during the
term of the Guaranty), or the making by Developer or Guarantor (during the term of the Guaranty) 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 or person, the attachment of, levy upon, or seizure by legal process of any
property of any such entity or person, or the insolvency of any such entity or person, unless such
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appointment, attachment, levy, seizure or insolvency is cured, dismissed or otherwise resolved to the
City's satisfaction within sixty (60) days following the date thereof; or

(i) The occurrence of a Specified Default (as defined below), or a failure of Developer
to perform or observe any obligation, duty, or responsibility under this Agreement or any other Project
Document (provided that a failure of the Guarantor to perform under the Completion Guaranty or the
Indemnity Agreement shall be deemed a failure of Developer to perform under this Agreement), and
failure by the defaulting party to correct such default within thirty (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 the defaulting party’s receipt
of written notice thereof from the City; provided, however, that if the nature of the default (other than a
Payment 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 the defaulting party commences to cure the default within
such Cure Period and thereafter diligently completes such cure within sixty (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 the defaulting party 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 Service Payment is not made when due under the
Service Agreement, subject to the 5-day Cure Period described above (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 make Rebate Payments.

(b) Development Default. Developer (1) fails to comply with Section 3 of this
Agreement or (2) abandons the Project, including without limitation the
Project is vacated, demolished, and/or abandoned.

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

(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 with respect to a defaulting party by giving the defaulting party written notice thereof, (ii) 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 sole expense of the defaulting party, (iii)
withhold Rebate Payments until such default or defaults are cured (it being acknowledged and agreed by
Developer that any Rebate Payments withheld by the City pursuant to this clause for a period longer than
12 months shall be deemed forfeit by Developer and the City shall be entitled to retain such Service
Payments with respect to which Developer has no right or interest), 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. The defaulting party 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 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
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addresses below or at such other addresses as either 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 OTR Project Partners, LLC
City of Cincinnati 14 West 15t Street

801 Plum Street Cincinnati, OH 45202

Cincinnati, OH 45202

With a copy to:

Director, Dept. of Community and
Economic Development

City of Cincinnati

805 Central Avenue, Suite 700
Cincinnati, OH 45202

Notwithstanding anything to the contrary herein, 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, OH 45202.

8. REPRESENTATIONS, WARRANTIES, AND COVENANTS. Developer makes the
following representations, warranties and covenants to the City as follows:

(A) Developer is a limited liability company duly organized and validly
existing under the laws of the State of Ohio, 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.

(B) Developer has full power and authority to execute and deliver this
Agreement and to carry out the transactions provided for therein. This Agreement has by proper action
been duly authorized, executed and delivered by Developer and all actions necessary have been taken to
constitute this Agreement, when executed and delivered, valid and binding obligations of Developer.

(C) The execution, delivery and performance by Developer of this
Agreement and the consummation of the transactions contemplated hereby 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 in any manner relevant to the transactions contemplated by this
Agreement or which may in any way affect Developer's ability to perform its obligations under this
Agreement or the other Project Documents.

(D) There are no actions, suits, proceedings or governmental investigations
pending, or to the knowledge of Developer, threatened against or affecting it, 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.

(E) Developer shall give prompt notice in writing to the City of the occurrence
or existence, during the TIF Exemption, of any litigation, labor dispute or governmental proceeding or
investigation affecting it that could reasonably be expected to interfere substantially with its normal
operations or materially and adversely affect its financial condition.
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(F) 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, or, if any such
documentation contained such a misleading or untrue omission or statement, further documentation
correcting such omissions or statements was subsequently provided to the City prior to Developer's
execution of this Agreement.

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

(H) Developer hereby represents and warrants to the City that it will make
the Affordable Housing Contribution to the Affordable Housing Organization on or before the Financial
Closing Date.

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 audited
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 expiration of the TIF Exemption, 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 Developer's 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) Annual Jobs & Investment Report. Developer will be required to provide an annual report,
in a form specified by DCED from time to time, regarding total real property, personal property, and
employment, including jobs created and retained, at the Property.

10. GENERAL PROVISIONS.

(A) Assignment; Change of Control.

(i) Developer shall not, without the prior written consent of the City Manager, (a)
assign its rights or interests under this Agreement, or (b) permit a Change of Control (as defined below);
provided, however that the City hereby consents to Developer’s collateral assignment of its rights under
this Agreement to the lender(s) that are providing financing to Developer for the Project (including any
mezzanine lender pledges).

(i) Solely for the purposes of this Section 10(A), “Change of Control’ means a
change in the ownership of Developer such that FG and BC (collectively, “Parent Parties”) or any entity
directly or indirectly controlled by, or under common control with, Parent Parties collectively have less
than a 50.1% direct or indirect voting interest in Developer and lack the power to direct or cause the
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direction of the management and policies of Developer, whether through the ownership of ownership
interests in Developer, by contract, or otherwise.

(i) The City acknowledges and agrees that (i) Developer will assign this Agreement
and transfer the Property to an affiliate of Developer controlled by or under common control with the
Parent Parties on or before the Financial Closing Date (the “Affiliate”) and (ii) an equity investment and
acquisition of direct or indirect membership interests of the Affiliate by an equity investor (the “Closing
Date Transactions”) that will not deprive the Parent Parties of the ability to cause the direction of the
management and policies of the Affiliate (subject to certain customary consent rights of the equity
investor). The City consents to the Closing Date Transactions. The consent provided in this Section is
limited to the Closing Date Transactions and by virtue of such consent the City Manager shall not be
obligated nor shall he or she be deemed to consent to any further transfers or sales of the Property,
assignments of the Agreement or equity investments (to the extent such consent is required pursuant to
this Agreement).

(iv) Notwithstanding clauses (i), (ii), and (iii) above, after the date of completion of
construction, so long as no event of default has occurred and is continuing under this Agreement or any
other Project Document, the City may, in good faith, withhold consent to a Change of Control only if (a)
the proposed transfer is prohibited by applicable law or (b) the proposed transferee is, in the City’s
reasonable judgment, not capable of performing the obligations of Developer under this Agreement and
the other Project Documents, which judgment shall exclusively be based on the following factors: (1) the
experience of the proposed transferee in operating assets and facilities of the same type as, and
otherwise comparable in size and nature to, the Project and performing other projects, and (2) the past
performance history and reputation of the proposed transferee and its direct or indirect controlling
beneficial owners, any proposed managers or operating partners, each of their respective officers,
directors and employees and each of their respective affiliates (including the absence of criminal, civil or
regulatory claims or actions against any such entity or person). The City Manager shall have 30 business
days from the date on which he or she receives written notice in accordance with this Agreement of the
proposed assignment or Change of Control (the “City Manager Review Period”) to determine whether
he or she intends to consent thereto. The City Manager shall provide written notice to Developer of any
decision to refuse to consent, including all material supporting information (the “Rejection Notice"), within
the City Manager Review Period. In the event the City Manager fails to do so, he or she shall be deemed
to have consented to such assignment or Change of Control. In the aforementioned notice of the
proposed assignment or Change of Control, the Developer may also, with the City's consent, substitute
an indemnitor in the stead of Guarantor, and the City will, in accordance with the same process for
approving or disapproving the Change of Control specified in this clause (iv), either approve or
disapprove such proposed substitution; provided, however that the City may, in good faith, withhold
consent to such proposed substitution only if (1) the proposed substitution is prohibited by applicable law,
(Il) the City has withheld its consent to the proposed Change of Control in accordance with this
Agreement, or (lll) the proposed indemnitor is, in the City’s reasonable judgment, not capable of
performing the obligations under the Indemnity Agreement, which judgment shall exclusively be based on
(x) the factors enumerated in clause (b)(2) of this clause (iv) with respect to the proposed indemnitor, and
(y) an assessment of the proposed indemnitor's assets and liabilities. If the City consents (or is deemed
to have consented pursuant to this Agreement) to such substitution, the City shall take such steps as are
reasonably necessary to effect such substitution.

(B) Entire Agreement; Conflicting Provisions. This Agreement and the other Project
Documents contain the entire agreement between the parties with respect to the subject matter hereof
and supersede 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 agreements, the provisions of such other agreements shall control.

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

(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 represents to the City that Developer has not dealt with a real
estate broker, salesperson or other person who might claim entittement to a fee or other compensation
from the City 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) Applicable Laws. Developer shall obtain all necessary 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 Project, including any of the laws and
regulations described on Exhibit | (Additional Requirements) hereto which are applicable to the Project.

(N) Counterparts. The parties may execute this Agreement in multiple counterparts, each of
which shall be deemed an original, and all of which shall, collectively, constitute only one agreement. The
signatures of all parties need not appear on the same counterpart, and delivery of an executed
counterpart signature page by facsimile or electronic mail is as effective as executing and delivering this
Agreement in the presence of the other parties.

(0) Legislative Contingency for TIF Ordinance. Notwithstanding anything to the contrary in
this Agreement, this Agreement and any and all obligations of the parties (including the Completion
Guaranty) except those that expressly survive termination shall automatically terminate and cease if the
TIF Ordinance is not passed by City Council by September 30, 2021.

(P) Transfer of fee title to Port Authority. Nothing in this Agreement shall be construed to
prohibit Developer from entering into a sale and leaseback arrangement with respect to the Property (the
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“Port Authority Arrangement”) in which fee title to the Property is held by the Port of Greater Cincinnati
Development Authority (the “Port Authority”); provided, however, that (a) the purpose for the Port
Authority Arrangement is to take advantage of the sales tax exemption on the purchase of Project
building materials and (b) 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
agreements for the Port Authority Arrangement, at least 10 business days prior to any conveyance of the
Property 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 the fee interest in the Property, Developer
may convey the same fee 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 interest back to
Developer pursuant to the terms contained in the Port Authority Arrangement.

(Q) 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 but not limited to 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.

1. FEES AND EXPENSES.

(A) Initial Administrative Fee. Prior to the execution of this Agreement, Developer paid 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) 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 prior calendar year, and
(i) 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 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(B) shall
terminate and cease to be effective in the event the Rebate Payments permanently cease to be payable
in accordance with the provisions of this Agreement and the other Project Documents. For the avoidance
of doubt, suspension (without permanent termination) of the making of Rebate Payments shall not cause
the provisions of this Section 11(B) 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(B) 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; Legal Description; Parcel List
Exhibit A-2 - Sale Property Description
Exhibit B - Scope of Work, Budget and Source of Funds
Exhibit C - Form of Service Agreement
Exhibit D-1 - Form of Quitclaim Deed - Initial Conveyance
Exhibit D-2 - Form of Quitclaim Deed - City Conveyance
Exhibit E - Form of Completion Guaranty
Exhibit F - Disbursement of Funds
Exhibit G - Prior Developer's Acknowledgment of Repurchase Right
Exhibit H - Developer’s Acknowledgment of Repurchase Right
Exhibit | - Additional Requirements (incl. Addendum | - Prevailing Wage Determination)
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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”).
OTR PROJECT PARTNERS, LLC

By:

Printed name:

Title:

Date: , 2021

CITY OF CINCINNATI

By:
Paula Boggs Muething, City Manager

Date: , 2021

Approved as to Form:

Assistant City Solicitor

Certified Date:
Fund/Code:
Amount:

By:

Karen Alder, City Finance Director

For the exclusive purpose of acknowledging and agreeing to the termination of the PSDA and Section
3(K) hereof with respect to the City's continuing repurchase rights in the Sale Property:

W LIBERTY & ELM, LLC
By:

Printed name:

Title:

Date: , 2021
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EXHIBIT A-1
to Development Agreement

SITE PLAN: LEGAL DESCRIPTION; PARCEL LIST
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Legal Descriptions

1617 Elm Street Description:

122-3-143>

ST

Situated in City of Cincinnati, Hamilton County, Ohio, and being more particularly described as follows:

BEGINNING at a set Cross Notch at the intersection of the North line of W. Liberty Street and the west
line of Eim Street.

Thence along the north line of said W. Liberty Street, North 89°39'00" West, 138.77 feet to the southeast
corner of a tract, conveyed to W Liberty & Elm, LLC as recorded in Official Record 13614, Page 383 of
the Hamilton County Recorder’s Office, (Hamilton County Auditor’s Parcel 133-06003-0021), said point
being referenced by a set Cross Notch at South 15°27°32" East, 3.00 feet;

Thence leaving the north line of said W. Liberty Street, along the east line of said Hamilton County
Auditor’s Parcel 133-6003-0021, North 15°27'32" West, 114.84 feet to a set Cross Notch;

Thence in part along the north line of aforesaid Hamilton County Auditor’s Parcel 133-0003-00021and in
part with the north line of a tract conveyed to W Liberty & Elm, LLC as recorded in Official Record 13614,
Page 383 of the Hamilton County Recorder’s Office (Hamiiton County Auditor's Parce! 133-0003-0020)
and in part along a tract conveyed to 224 W Liberty School, LLC in Official Record 12664, Page 314,
South 74°20'00" West, 111.91 feet to a set Cross Notch in the east line of Logan Street;

Thence with the east line of said Logan Street, North 15°36'55" West, 150.59 feet to the southwest comer
of a tract conveyed to Baymiller Manor Limited Partnership as recorded in Official Record 9742, Page
4432 of the Hamiiton County Recorder’s Office, said point being referenced by a set Cross Notch at
South 74°21'43" West, 3.00 feet;

Thence along the lines of said Baymiller Manor Limited Partnership, North 74°21'43" East, 69.50 feet to a
set Cross Notch AND North 15°36'55" West, 25.00 feet to a point in the south line of Green Street, said
point being referenced by a set Crogs Notch at North 15°36'65" West, 3.00 feet;

Thence along the south line of said Green Street, North 74°21'43" East, 62.36 feet to the northwest
corner of a tract conveyed to W Liberty & Elm, LLC as recorded in Official Record 13614, Page 383
(Hamiiton County Auditor’s Parcel 133-0003-0043), said point being referenced by a set Cross Notch at
North 15°38'24" West, 3.00 feet;

Thence leaving the south line of said Green Street, along the west lins of said Hamilton County Auditor’s
Parcel 133-0003-0043 and west line of a tract conveyed to W Liberty & Elm, LLC as recorded in Official
Record 13614, Page 383 (Hamilton County Auditor's Parcel 133-0003-0041), South 15°38'24" East,
49.87 feet to a set Cross Notch at the southwest comer of said Hamiiton County Auditor’s Parcel 133-
0003-0041;
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1617 Elm Street Description continued:

Thence along the south line of said Hamitton County Auditor's Parcel 133-0003-0041, North 74°20'32°
East, 111.74 feet to a point in the west line of aforesaid Eim Street, said point being referenced by a set
Cross Notch at North 74°29°32" East, 3.0 feet;

Thence along the west line of said Eim Street, South 15‘30‘28' East, 278.03 feet to the POINT OF
BEGINNING.

Containing 1.2172 Acres and being subject to all legal easements and highways of record.

Being all of Hamilton County Auditor's Parcel No.'s 133-0003-0022 thru 0040 conveyed to W Liberty &
Elm, LLC as recorded in Official Record 13614, Page 383 of the Hamilton County Recorder’s Office and
all of Hamilton County Auditor's Parcel No.'s 133-0003-0140 & 0141 conveyed to W Liberty & Elm, LLC
as recorded in Official Record 13646, Page 1334 of the Hamilton County Recorder’s Office.

Bearings Based On Registered Land Certificate Number 239453,

Prepared by G.J. BERDING SURVEYING, INC. on July 19, 2018. Based on a Piat of Survey prepared by

G.J. BERDING SURVEYING, INC. on July 19, 2018. \\‘“““m“””,
Gerard J. BerdlnglPs - 6880 ;

1-31-18

Date

’ N B \\
"'llm mm\\\‘
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[1621 Logan Street Description]':

Situated in Section 13, Town 3, Fractional Range 2 Between the Miamis, Mill Creek Township, The City of
Cincinnati, Hamilton County, Ohio and being 1.0124 acres to be amended!/re-zoned to Planned
Development (PD) further described as follows:

Begin at the Intersection of the centerline of Logan Street and Green Street, said intersection being the
True Point of Beginning:

thence, from the True Point of Beginning, departing the centerline of said Green Street and with the
centerline of said Logan Street, South 09° 53' 39" East, 161.67 feet;

thence, departing centerline of said Logan Street, South 80° 00" 21" West, 175.00 feet to the centerline of
Central Avenue;

thence, with the centerline of said Central Avenue, North 09° 53° 39" West, 252.00 feet;

thence, departing the centerline of said Central Avenue, North 80° 00" 21" East, 175.00 feet to the
centerline of said Logan Street;

thence, with the centerline of said Logan Street, South 09° 53' 39" East, 90.33 feet to the True Point of
Beginning containing 1.0124 acres of land more or less.

Basis of Bearings: State Plane Coordinates (3402) Ohio South Zone, NAD83(2011).

The above description was prepared from a rezoning exhibit made on August 18, 2020 under the
direction of Jeffrey O. Lambert, Professional Surveyor #7568 in the State of Ohio and is a complete.
proper and legal description of the property by deeds and plats of record.

A A A AV O

" Note to draft: this legal description includes neighboring ROW. Please provide a legal description for
solely the property.
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Parcel List

1617 Elm Street:
133-0003-0143-00

1621 Logan Street:
133-0003-0007-20
133-0003-0006-90
133-0003-0005-90
133-0003-0004-90
133-0003-0003-90
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EXHIBIT A-2

to Development Agreement

Green Stu?t

— &

- yCampbell petitioned in Fee |
" Freeport petitioned with Esmal
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EXHIBIT B

to Development Agreement

SCOPE OF WORK, BUDGET, AND SOURCE OF FUNDS

SCOPE OF WORK

A mixed-use development near the corner of Liberty & Elm streets in Over the Rhine.

1617 ELM STREET

Construction of a 5 story, mixed-use development consisting of approximately 148 apartment units,
10,000 square feet of commercial space, an approximately 220-space structured parking garage, and
restoration of Freeport Alley for pedestrian and bicycle use.

1621 LOGAN STREET

Demolition of vacant structure on site. New construction of a 6-7 story, residential apartment building with

approximately 130 units.

BUDGET, SOURCES & USES

PROJECT DETAILS
Number of Units
Residential Gress SF

Retail Gross SF

Structured Garage Gross SF
Structured Parking Spaces

PROJECT SOURCES DETAILS

Construction Loan

Limited Partner Equity

General Partner/ Sponsor Equity
TOTAL PROJECT SOURCES

PROJECT USES DETAILS
Acquisition Costs
Pre-Development Costs / Due Diligence
Land Costs

Total Construction Costs / Hard Costs
Consulting Fees / Design / A&E

Total Financing Fees

Total interest Expense

Other Financing Costs / Working Capital
Legal Cost

Total Pre-Opening / Marketing Costs
FFEE / Hardscape / Other Soft Costs
Lender Inspections

Impact Fees

Tenant iImprovements

Broker Commissions

Insurance

Tax

Operating Deficits

TOTAL USES COSTS

{00327759-3}

54,154,836
20,888,294
2,320,922

4,500,000
55,643,721
2,260,000
293,983
2,262,108
150,000
345,300
435,000
2,327,375
90,000
321646
806,906
185,006
138,025
931,475
55,079
$77,364,051

25

177



EXHIBIT C
to Development Agreement

FORM OF SERVICE AGREEMENT

space above for Hamilton County Recorder

Contract No.

SERVICE AGREEMENT
{Liberty and Elm)

This Service Agreement (“Agreement”) is made and entered into as of the day of

, 2021 (the “Effective Date"), by and between the CITY OF CINCINNATI, an Ohio

municipal corporation, 801 Plum Street, Cincinnati, Ohio 45202 (the “City”), and OTR PROJECT

PARTNERS, LLC, an Ohio limited liability company, having an address of 14 West 15' Street, Cincinnati,
Ohio 45202 (“Owner”).

Recitals:

A. Owner is the fee owner of the property located at 1617 Elm Street and 1621 Logan
Street, Cincinnati, Ohio 45202, as described more fully in Exhibit A (Legal Description) hereto (the

‘Property”).

B. As described in the Development Agreement between the City and Owner dated
[ 1, 2021 (the “Development Agreement’), Owner intends to make or cause to be
made certain improvements to the Property (as described in the Development Agreement, the “Project”).
Capitalized terms used, but not defined, herein shall have the meanings ascribed thereto in the
Development Agreement.

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. | ], passed by Cincinnati City Council on | ] (the “TIF Ordinance”), the City
has established a so-called project-based TIF Exemption for the Property under Section 5§709.41, Ohio
Revised Code (“ORC").

E. Under the TIF Ordinance and in accordance with ORC Section §709.41, et seq. and this
Agreement, the increased value of the Property shall be exempt from real property taxes, and all present
and future owners of the Property, or any portion thereof, shall be required to make service payments in
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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 an exemption not been
granted (“Service Payments”).

F. The Property is located within the Cincinnati City School District, and the Board of
Education of the Cincinnati City School District (‘Board of Education”) has, by resolution adopted on
April 27, 2020, and by a Tax Incentive Agreement with the City effective as of April 28, 2020, approved an
exemption of 100% of the assessed valuation of the Exempt Improvements for thirty (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, which payments are referred to herein as the “School Board Payments”).

G. As provided in the Development Agreement, the City intends to use the Service
Payments to (i) pay any fees due to the Hamilton County Auditor with respect to the Service Payments,
(i) make the School Board Payments, (iii) cover certain fees to the City provided in the Development
Agreement, (iv) retain the VTICA Contribution, (v) provide Owner with certain Rebate Payments to
promote the economic viability of the Project and thereby contributing to the urban redevelopment of
Over-the-Rhine neighborhood, and (vi) support such urban redevelopment purposes as are provided in
the Development Agreement and the TIF Ordinance, in each case in the amounts identified herein and
subject to the terms hereof. :

H. The parties intend that this Agreement, as amended and supplemented from time to time,
shall constitute the agreement contemplated by ORC Section 5§709.41, et seq. and shall define the
respective rights and obligations of Owner and the City with respect to the Service Payments.

l. Execution of this Agreement has been authorized by City Council by the TIF Ordinance.

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

1. COMPLETION OF PROJECT. Owner shall cause the Project to be completed in
accordance with the terms of the Development Agreement. Failure to use and operate the Project in the
manner contemplated by the Development Agreement shall not relieve Owner of its obligations to make
Service Payments as required hereunder. Owner shall develop the Project in accordance with the
Development Agreement throughout the Exemption Period (as hereinafter defined), and shall comply with
the terms of the Development Agreement in all respects.

2, OBLIGATION TO MAKE SERVICE PAYMENTS.

A Declaration that Exempt Improvements are a Public Purpose. The City hereby confirms
that, pursuant to ORC Chapter 5709.41, et seq. and the TIF Ordinance, the City declared that 100% of

the assessed value of the improvements (as defined in ORC Chapter 5709.41) to the Property, including
the Project (collectively, the “Exempt Improvements") constitutes a public purpose and is entitled to
exemption from real property taxes for a period of thirty (30) years for a period currently expected to
commence in tax year 2023 (the “Exemption Period”).

B. Commencement of Service Payments. Owner shall commence paying 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 appear on the Hamilton County Auditor’s tax duplicate. (For
example, if any Exempt Improvements first appear on the tax rolls on January 1, 2023, Owner's first semi-
annual tax payment will be for the tax bill for the First Half 2023, which will become due and payable to
the County Treasurer on or about January 2024.) Owner shall pay 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”). Owner shall continue to make Service
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Payments until such time as Owner has paid the final Service Payment applicable to the Exemption
Period.

C. Amount of Service Payments. Each semi-annual 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 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 Service Payment shall be adjusted accordingly. The 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 date any Service Payment is due, 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 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), Owner or the City shall promptly pay or repay any deficiency or excess, as
appropriate, to the other within thirty (30) days after written demand.

E. Late Payment. If any Service Payment, or any installment thereof, is not paid when due
under this Agreement, then, in addition to Hamilton County’s late fee or delinquency charge, if any,
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, payable pursuant to ORC Section 323.121 on the
delinquent amount. In addition, if Owner fails to make any Service Payment required hereunder, Owner
shall pay, in addition to the Service Payment 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 Owner or against the Property. Owner acknowledges that delays in the making of
Service Payments may, among other things, result in delays in the City’s ability to timely make Rebate
Payments.

3. APPLICATION OF SERVICE PAYMENTS.

A Rebate Payments. Rebate Payments shall be made in the amounts described in, and
subject to all terms and conditions of, the Development Agreement.

B. Timing of Rebate Payments. Rebate Payments shall be made at the times described in
the Development Agreement.

C. Change in Use; Subdivision or Ownership by Multiple Legal Entities.

(i) Change in Use. Notwithstanding the foregoing, and without limiting any of the
City’s remedies under this Agreement or the Development Agreement, if the Project is no longer to be
used for commercial and multi-family residential purposes (unless the City has otherwise agreed in
accordance with the terms of this Agreement), the City shall no longer be obligated to make the Rebate
Payments and the portion of the Service Payments which would otherwise have been applied to the
Rebate Payments shall be deemed to be Residual Service Payments to which Owner is in no way
entitled.

(i) Subdivision or Ownership by Multiple Legal Entities. Without the City's prior
written consent in the form of an amendment to this Agreement making such administrative and

ministerial changes as may be deemed reasonably necessary by the City, title to the Property shall not be
held by more than one legal entity at a time (it being acknowledged and agreed by the City that ownership
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of the fee title through one legal entity, which is itself owned by multiple entities, is not ownership of the
fee title to the Property by multiple entities as contemplated hereby). The City will not unreasonably
withhold its agreement to such an amendment so long as the proposed amendment is otherwise
consistent with this Agreement and the Development Agreement. For the avoidance of doubt, the City
shall be under no obligation to enter into such an amendment if Owner seeks to include terms in such
amendment that are unrelated or in addition to the division of ownership of the Property as described in
this clause (ii); provided, however, that the City may include, as a term of such amendment, that the City
will solely be required to provide notices or otherwise negotiate with one “Owner” entity as an agent for
others which may succeed to Owner's rights hereunder. The City shall in no event be required to divide
the Rebate Payments and pay portions of the Rebate Payments to various entities unless the City
expressly agrees to do so in writing.

D. No Other Source. The City is in no way obligated under this Agreement or any other
Project Document to provide Owner with any funds other than the Rebate Payments, nor is the City in
any way obligated to provide the Rebate Payments from any source other than the Service Payments it
actually receives in respect of the Exempt Improvements. Owner acknowledges and agrees that if the
application of Service Payment proceeds to the Rebate Payments is deemed illegal or impermissible by a
court of law following a non-appealable final adjudication thereof (it being agreed by the City that it shall
not object to Owner's participation, at Owner's own expense, in any such legal proceedings), the Rebate
Payments shall not be made and the portion of the Service Payments which would otherwise have been
applied to the Rebate Payments shall be deemed to be Residual Service Payments to which Owner is in
no way entitled. In such a circumstance, the City shall be under no obligation to provide compensation or
reimbursement to Owner for the loss of the Rebate Payments or otherwise make equivalent payments to
Owner from alternative sources.

4. PAYMENT OBLIGATIONS TO HAVE LIEN PRIORITY. To the extent permitted by law,
the 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. Owner hereby agrees that the obligation to make 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 Owner. Owner agrees not to contest the lien, rights or priority of the
Service Payments with respect to the Property.

5. RECORDING:; OBLIGATIONS TO RUN WITH THE LAND; ASSIGNMENT.

A. Recording. Promptly after the execution of this Agreement, 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 Property. All instruments of conveyance of
the Property or Owner's ownership of the Property (or portions thereof) to subsequent mortgagees,
successors, assigns or transferees shall be subject to this Agreement.

B. Covenants Running with the Land. The obligation to perform and observe the
agreements on Owner’s part contained herein shall be covenants running with the land and shall be
binding and enforceable by the City against Owner and its successors-in-interest and transferees as
owners from time to time of the fee simple interest in the Property.

C. Obligations are Absolute and Unconditional. The obligations of Owner to make Service
Payments under this Agreement will not be terminated for any cause including, without limitation, failure
to commence or complete the Project; any acts or circumstances that may constitute failure of
consideration, destruction of or damage to the Exempt Improvements; commercial frustration of 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 or any political
subdivision thereof.

6. PAYMENT OF TAXES; CONTESTS.
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A. Payment of Taxes. With respect to real property taxes that are not exempted under this
Agreement, Owner shall pay or cause to be paid, as the same become due (but subject to the 5 day Cure
Period for Payment Defaults described in the Development Agreement), 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 Owner installed or brought thereon (including, without limitation,
any taxes levied against 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). The
Owner acknowledges that it, and not the City, is responsible for the payment of all utility and other
charges incurred in the operation, maintenance, use and occupancy of the Property and Exempt
Improvements.

B. Contests. Nothing in this Agreement is intended to prevent 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 Exempt Improvements. Nothing in this paragraph shall be construed to relieve Owner of
the duty to make the Service Payments as required by this Agreement.

7. 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, OH 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, OH 45202; and to Owner at its address set forth
in the introductory paragraph hereof. If Owner sends a notice to the City alleging that the City is in default
under this Agreement, 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, OH 45202. The City and Owner
may, by notice given under this Agreement, designate any further or different addresses to which
subsequent notices or other communications shall be sent.

8. COVENANTS AND REPRESENTATIONS. Owner hereby reaffirms its representations
and warranties contained in the Development Agreement and any other Project Documents as of the
Effective Date of this Agreement.

9. EXEMPTION APPLICATION. Owner shall prepare, execute and (following the City’s
prior receipt of copies for review and approval in the City’s sole discretion) file, in a timely fashion after the
Effective Date, 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. Owner and the City currently expect that such exemption from real
property taxation shall apply initially to the 2023 tax year. 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 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 Owner, Owner shall nevertheless continue to make Service Payments throughout the
Exemption Period; provided, however that such Service Payments shall only be required during any
period of revocation or suspension to the extent (and in the amounts) necessary to cover debt service
and other financing costs related to any bonds the City has issued prior to the date of revocation or
suspension of the exemption which are secured by the City to be repaid, in whole or in part, by the
Service Payments (or such portion of the Service Payments as the City may be entitled to pledge as
collateral or utilize for repayment of debt under the terms of this Agreement).

10. DEFAULTS AND REMEDIES. If Owner fails to make any Service Payment when due
(but subject to the 5 day Cure Period for Payment Defaults described in the Development Agreement)
(time being of the essence), or if Owner fails to observe or perform any other obligation hereunder
(including Owner’s obligation to comply with the terms of the Development Agreement) and such other
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failure continues for more than thirty (30) days after the City notifies Owner in writing thereof, the City
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) foreclosure of the lien created hereby, and (ii) terminating this
Agreement without modifying or abrogating Owner’s obligation to make Service Payments; provided,
however, that if the nature of the default (other than a Payment Default) is such that it cannot reasonably
be cured during an applicable cure period, Owner shall not be in default under this Agreement so long as
Owner commences to cure the default within such cure period and thereafter diligently completes such
cure within sixty (60) days after Owner's receipt of the City’s initial notice of default. Owner shall pay to
the City upon demand an amount equal to all costs and damages suffered or incurred by the City in
connection with such default, including, without limitation, attorneys’ fees. Waiver by the City of any
default shall not be deemed to extend to any subsequent or other default under this Agreement. All rights
and remedies hereunder are cumulative.

1. 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, shall expire on the later of (i) the day following the date of payment of the final Rebate
Payment to be made under the Development Agreement, and (ii) the day following the date of payment of
the final Service Payment applicable to the Exemption Period. This Agreement shall survive any
foreclosures, bankruptcy, or lien enforcement proceedings. Upon such expiration, the City shall deliver to
Owner such documents and instruments as Owner may reasonably request to evidence such expiration.

12. TRUSTEE. Owner hereby acknowledges and agrees that the City may, following the
Effective Date, enter into a trust agreement or other like agreement with a trustee selected by the City for
the purposes of carrying out and/or administering some or all of the City’s obligations under this
Agreement, as determined by the City. If the City generally implements such an arrangement for
transactions, such as those contemplated by this Agreement, involving tax increment financing under
Ohio Revised Code Section 5709.41 or tax increment financing generally, then Owner agrees to (i)
execute such documents or acknowledgments as may be reasonably required in order for the City to
procure the services of such trustee, including, if applicable, a trust agreement, and (ii) pay the fees and
expenses of the trustee (or, at the City's option, reimburse the City for the fees and expenses of the
trustee paid by the City).

13. GENERAL PROVISIONS.

A. Counterparts. 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.

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 State of Ohio and the City of Cincinnati and shall be interpreted and enforced in accordance with the
laws of this State and City without regard to the principles of conflicts of laws. All unresolved claims and
other matters in question between the City and 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 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.
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F. Entire Agreement; Amendments. This Agreement, together with the Development
Agreement, 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.

G. Exhibit. The following exhibit is attached hereto and made a part hereof:
Exhibit A - Legal Description

SIGNATURES ON FOLLOWING PAGE
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This Service Agreement is executed by the City and Owner by their duly-authorized officers or

representatives as of the Effective Date.
OTR PROJECT PARTNERS, LLC
By:

Name:

Title:

Date: , 2021

CITY OF CINCINNATI

By:
Paula Boggs Muething, City Manager

Date: , 2021

Approved as to Form:

Assistant City Solicitor

Certified Date:
Fund/Code:
Amount:

By:

Karen Alder, City Finance Director

NOTARY BLOCKS ON FOLLOWING PAGE
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STATE OF OHIO )

) SS:
COUNTY OF HAMILTON )
The foregoing instrument was acknowledged before me this day of
, 2021, by (name), (title) of OTR Project Partners, LLC,

an Ohio limited liability company, on behalf of the company. The notarial act certified hereby is an
acknowledgement. No oath or affirmation was administered to the signer with regard to the notarial act
certified to hereby.

Notary Public
My commission expires:
STATE OF OHIO )
)} SS:
COUNTY OF HAMILTON )
The foregoing instrument was acknowledged before me this day of , 2021,

by Paula Boggs Muething, City Manager of the CITY OF CINCINNATI, an Ohio municipal corporation, on
behalf of the corporation. The notarial act certified hereby is an acknowledgement. No oath or affirmation
was administered to the signer with regard to the notarial act certified to hereby.

Notary Public
My commission expires:

This instrument prepared by:
Kaitlyn M. Geiger, Esq.

City of Cincinnati

Office of the City Solicitor
801 Plum Street, Room 214
Cincinnati, OH 45202
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EXHIBIT A
TO
SERVICE AGREEMENT

LEGAL DESCRIPTION
[INTENTIONALLY OMITTED]
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EXHIBIT D-1

to Development Agreement

FORM OF QUITCLAIM DEED — INITIAL CONVEYANCE

space above for recorder
QUITCLAIM DEED

OTR PROJECT PARTNERS, LLC, an Ohio limited liability company, the address of which is
[ ] ("Grantor”), for valuable consideration paid, hereby grants and conveys to the CITY OF
CINCINNATI, an Ohio municipal corporation (“Grantee’), having an address at 801 Plum Street,
Cincinnati, Ohio 45202, all Grantor's right, title and interest in and to the real property described on
Exhibit A (Legal Description) hereto.

The City's acceptance of the Property was authorized by Ordinance No. , passed by
City Council on , 2021.
Prior instrument reference: Official Record , Page , Hamilton County, Ohio Records.
Executed on , 2021.

OTR PROJECT PARTNERS, LLC

By:

Name:

Title:

Date: , 2021

NOTARY BLOCK FOLLOWS
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STATE OF OHIO )
) SS:
COUNTY OF HAMILTON )

The foregoing instrument was acknowledged before me this day of

, 2021, by (name), (title) of OTR Project Partners, LLC,
an Ohio limited liability company, on behaif of the company. The notarial act certified hereby is an
acknowledgement. No oath or affirmation was administered to the signer with regard to the notarial act
certified to hereby.

Notary Public
My commission expires:

Approved as to Form:

Assistant City Solicitor

This instrument prepared by:  Kaitlyn M. Geiger, Esq.; City of Cincinnati, Office of the City Solicitor;
801 Plum Street, Room 214; Cincinnati, Ohio 45202
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Exhibit A to Quitclaim Deed
Legal Description

[INTENTIONALLY OMITTED]
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EXHIBIT D-2
to Development Agreement

FORM OF QUITCLAIM DEED — CITY CONVEYANCE

space above for recorder

QUITCLAIM DEED

The CITY OF CINCINNATI, an Ohio municipal corporation (the “City"), having an address of 801
Plum Street, for valuable consideration paid, hereby grants and conveys to OTR PROJECT PARTNERS,
LLC, an Ohio limited liability company, the address of which is | ] (“Grantee”), all of the City's right,
titte and interest in and to the real property described on Exhibit A (Legal Description) hereto.

This conveyance was authorized by Ordinance No. | ], passed by Cincinnati City Council
on | ].

Prior instrument reference: Official Record , Page , Hamilton County, Ohio Records.
Executed on , 2021.
CITY OF CINCINNATI
By:

Paula Boggs Muething, City Manager

STATE OF OHIO )
) 8S:
COUNTY OF HAMILTON )

The foregoing instrument was acknowledged before me this ___ day of . 2021 by Paula
Boggs Muething, City Manager of the City of Cincinnati, an Ohio municipal corporation, on behalf of the
municipal corporation. The notarial act certified hereby is an acknowledgement. No oath or affirmation
was administered to the signer with regard to the notarial act certified to hereby.

Notary Public
My commission expires:

Approved as to Form:

Assistant City Solicitor
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This instrument prepared by: Kaitlyn M. Geiger, Esq., City of Cincinnati Law Department, 801 Plum
Street, Suite 214, Cincinnati, Ohio 45202
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Exhibit A to Quitclaim Deed
Legal Description

[INTENTIONALLY OMITTED]
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EXHIBIT E
to Development Agreement

FORM OF COMPLETION GUARANTY

[to be attached]
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EXHIBIT F
to Development Agreement

DISBURSEMENT OF FUNDS

(A) Conditions to be Satisfied Prior to Disbursement of Funds. The City shall be under no
obligation to disburse the funds of up to $29,736.72 to Developer for the construction of Public
Improvements (the “Funds”) until the following conditions are satisfied:

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

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

(iii) the parties shall have approved the construction budget and construction schedule for
the Public Improvements;

(iv) on-site construction for the Public Improvements shall have commenced and be
proceeding in accordance with the City approved plans and proposed construction schedule;

(v) Developer shall have provided the City with such other documents, reports and
information relating to the Project as the City may reasonably request; and

(vi) Developer shall not be in defauit under this Agreement.

(B) Disbursement of Funds on a Pro Rata Basis. Provided all of the requirements for
disbursement of the Funds shall have been satisfied, the City shall disburse the Funds from the Project
account. The City shall disburse the Funds on a reimbursement basis and on a “pro rata” basis with the
other sources of funds for the Public Improvements; i.e., the City's Funds shall not be “first in". (For
example, if the Funds represent one fourth (1/4%) of the total funds for the Public Improvements, at no
time shall the amount of the disbursed Funds exceed 1/4% of the total amount of the disbursed funds for
the Public Improvements.) Developer shall request the Funds and shall use the Funds solely to
reimburse itself for documented hard construction costs paid by Developer to third parties for construction
of the Public Improvements and for no other purpose. Nothing in this Agreement shall permit, or shall be
construed to permit, the expenditure of 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
to pay for soft costs, or for any other purpose expressly disapproved by the City. Developer shall not
request a disbursement of 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 construction of the
Public 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 for construction shall be
limited to the Funds to be made available by the City under this Agreement. Developer shall provide all
additional funds from other resources to complete the Public Improvements. Notwithstanding anything in
this Agreement to the contrary, the City’'s obligation to make the Funds for construction available to
Developer, to the extent such Funds have not been disbursed, shall terminate ninety (90) days following
completion of construction of the Public Improvements.
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(C) Draw Procedure

(i) Frequency. Developer may make disbursement requests no more frequently
than once in any thirty (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: (1) an AIA G-702-703 Form (AIA) or such other similar form
acceptable to the City, (2) sworn affidavits and/or unconditional lien waivers (together with copies of paid
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, (3) waivers or disclaimers from suppliers
of fixtures or equipment who may claim a security interest therein, and (4) 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) Retainage. After review and approval of a disbursement request, the City shall disburse
ninety percent (90%) of the amount requested, less retainage equal to ten percent (10%) thereof. The
retained amount shall be disbursed when (i) construction of the Public Improvements has been
completed, (ii) the City has obtained final lien waivers and all other conditions to payment set forth in this
Agreement have been satisfied with respect to such payment, (iii) Developer has provided the City with a
complete set of “as built” drawings for the Public Improvements if required by DOTE, and (iv) Developer
has complied with all of its other obligations under this Agreement as determined by the City in its sole
discretion.

(E) Estoppel Certification. A request for the disbursement of 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) that all work done and materials supplied to date are in accordance with
the City-approved plans and specifications for the Public Improvements and in strict compliance with all
legal requirements as of the date of the request, (ii) the Public Improvements are being completed in
accordance with the City-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 Development Agreement

PRIOR DEVELOPER’'S REPURCHASE RIGHT ACKNOWLEDGMENT

space above for recorder
ACKNOWLEDGMENT OF REPURCHASE RIGHT

W LIBERTY & ELM, LLC, an Ohio limited liability company, the address of which is [ |
(“Grantor”), being the owner of the real property described on Exhibit A (Legal Description) hereto,
hereby acknowledges that the repurchase right of the City of Cincinnati, Ohio (the “City") set forth in that
certain Quitclaim Deed from the City to Grantor, recorded on April 13, 2018, in Hamilton County Recorder
Official Record Book 13646, Page 1334, as madified by that certain Development Agreement by and
between the City and Grantor dated (the “Development Agreement”), remains in effect
until released in accordance with the provisions of the Development Agreement or otherwise with the
express written consent of the City.

Executed on ,2021.
W LIBERTY & ELM, LLC

By:

Name:

Title:

Date: , 2021

NOTARY BLOCK FOLLOWS
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STATE OF OHIO )
) SS:
COUNTY OF HAMILTON )

The foregoing instrument was acknowledged before me this day of

, 2021, by (name), (title) of W Liberty & Elm, LLC, an
Ohio limited liability company, on behalf of the company. The notarial act certified hereby is an
acknowledgement. No oath or affirmation was administered to the signer with regard to the notarial act
certified to hereby.

Notary Public
My commission expires:

Approved as to Form:

Assistant City Solicitor

This instrument prepared by:  Kaitlyn M. Geiger, Esq.; City of Cincinnati, Office of the City Solicitor;
801 Plum Street, Room 214; Cincinnati, Ohio 45202
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Exhibit A to Acknowledgment of Repurchase Right

Legal Description

[INTENTIONALLY OMITTED]
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EXHIBIT |
to Development Agreement

DEVELOPER'S REPURCHASE RIGHT ACKNOWLEDGMENT

space above for recorder
ACKNOWLEDGMENT OF REPURCHASE RIGHT

OTR PROJECT PARTNERS, LLC, an Ohio limited liability company, the address of which is
[ ] (“Grantor”), being the owner of the real property described on Exhibit A (Legal Description)
hereto, hereby acknowledges that the repurchase right of the City of Cincinnati, Ohio (the “City") set forth
in that certain Quitclaim Deed from the City to W Liberty & Elm, LLC, an Ohio limited liability company,
recorded on April 13, 2018, in Hamilton County Recorder Official Record Book 13646, Page 1334, as
modified by that certain Development Agreement by and between the City and Grantor dated
(the “Development Agreement”), remains in effect until released in accordance with the
provisions of the Development Agreement or otherwise with the express written consent of the City.

Executed on , 2021.
OTR PROJECT PARTNERS, LLC

By:

Name:

Title:

Date: , 2021

NOTARY BLOCK FOLLOWS
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STATE OF OHIO )
) SS:
COUNTY OF HAMILTON )

The foregoing instrument was acknowledged before me this day of

, 2021, by (name), (title) of OTR Project Partners, LLC,
an Ohio limited liability company, on behalf of the company. The notarial act certified hereby is an
acknowledgement. No oath or affirmation was administered to the signer with regard to the notarial act
certified to hereby.

Notary Public
My commission expires:

Approved as to Form:

Assistant City Solicitor

This instrument prepared by:  Kaitlyn M. Geiger, Esq.; City of Cincinnati, Office of the City Solicitor;
801 Plum Street, Room 214; Cincinnati, Ohio 45202
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Exhibit A to Acknowledgment of Repurchase Right

Legal Description

[INTENTIONALLY OMITTED]
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EXHIBIT |
to Development Agreement
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 Developers 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.

(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.

(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
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in Developer and its general contractor's aggregate workforce in Hamilton County, to be achieved at least
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.
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(i) 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 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) Regquirement. 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.
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(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.

(D) Lead Paint Regulations. 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, hitp:/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

2 Note: DCED is currently evaluating revisions to this SBE section due to recent legislative changes
adopted by Council. If DCED implements these policy changes prior to the execution of this Agreement,
this section will be revised.
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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
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 pericdically
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 commeodities such as utilities.

(ii) 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.
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" 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.

(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.

(i) 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.
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{(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 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 (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.

(0O) 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
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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.

(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 suspended or debarred by any federal, state, or local government agency
during the term of this Agreement, Developer shall be considered in default under this Agreement.
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Addendum |
to
Additional Requirements Exhibit

City’s Prevailing Wage Determination

REQUEST FOR PROJECT WAGE DETERMINATION

DATE RECEIVED: 10/8/2020 ORIGINAL ASSIGNED NUMBER: 2020-211

REQUESTING AGENCY OR DEPT:

DEI USE ONLY Economic Development
Fillout and Circle all that Apply Below:

FUNDING GUIDELINES: CONTACT PERSON AND PHONE

(State or Federal) NUMBER:

John Reiser ext. 6261
RATES THAT APPLY:
(Building, Heavy, Highway, Residential)
Prevailing wage does not apply.
DECISION NUMBER: N/A

Requested Date: 10/08/2020
Estimated Advertising Date: 01/01/2021
Estimated Bid Opening Date: 02/01/2021

i M 115/
AODIFICATIONS: N/A Estimated Starting Date: 02/15/2021

DECISION DATE: N/A SOURCE AND FUND NUMBER
EXPIRATION DATE: N/A CITY FUND n/a

N/A STATE FUND n/a
SUPERSEDES DECISION NUMBER: COUNTY FUND u/s
DETERMINATION BY: FEDERAL FUND n/a

Name: Dionne Cherry

Title: Contract Compliance Specialist PROJECT ACCOUNT NUMBER: n/a

Date: AMT. OF PUB. FUNDING §$: 0.00
10/14/2020

APPROVED BY: TOTAL PROJECT DOLLARS: 78,408,031

TTERAS e énﬁlguu ’c"‘féoéag. DEPARTMENT OF  NAME OF PROJECT

ECONOMIC INCLUSION Liberty & Elm Development

COMMENTS:

As described, no direct public funds will be used on the project. Therefore, neither State nor
Federal prevailing wage will apply.

Further, local prevailing wage does not apply as the project does not meet the definition of a
"Development Agreement” under CMC 321-1-D2(b)(1).

Note: Any changes to the scope, funding or developer on the project, or the failure of the project to
start within 90 days of the determination will require revisions to this wage determination.
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IXPE OF WORK

1. Building X 2. Heavy

3. Highway 4. Residential X
§. Demolition X

6. Other

PROJECT LOCATION

The project site consists of 1617 Elm Street, located at the northwest corner of Liberty Street and
Elm Street, and 1621 Logan Street, which sits between Logan Street and Central Parkway. The
existing building at 1621 Logan Street will be demolished. Two new buildings are proposed on the
project site. Once complete, the two building: will consist of approximately 278 residential units, a
197 space parking garage and 11,000 square feet of commercial space.

PROJECT FUNDING SOURCE
No direct funding is being awarded. City incentive is a 5709.41 TIF for & term of 30 years.

PROJECT SCOPE OF WORK AND BUDGET
OTR Partner Projects, LLC proposes the development of approximately 278 market-rate residential
apartment units, covered parking with one hundred and ninety-seven (197) parking spaces, and

eleven thousand (11,000), square feet of commercial space. The project will cost 2n estimated
$78,408,031.

DEI 217 Form
REV: 6/12/2017
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Contract No:

DEVELOPMENT AGREEMENT

between the

CITY OF CINCINNATI,
an Ohio municipal corporation

and

OTR PROJECT PARTNERS, LLC,
an Ohio limited liability company

Project Name: Liberty and Elm
(1617 EIm Street and 1621 Logan Street, Cincinnati, Ohio)

Dated: , 2021
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DEVELOPMENT AGREEMENT
(Liberty and EIm)

THIS DEVELOPMENT AGREEMENT (“Agreement”) is made and entered into effective as of the
Effective Date (as defined on the signature page hereof) between the CITY OF CINCINNATI, an Ohio
municipal corporation, 801 Plum Street, Cincinnati, Ohio 45202 (the “City”), and OTR PROJECT
PARTNERS, LLC, an Ohio limited liability company, 14 West 15" Street, Cincinnati, Ohio 45202
(“Developer”), which is an affiliate of FG OTR 1, LLC, an Ohio limited liability company (“FG”), and BC
OTR Cincinnati, LLC, an Indiana limited liability company (“BC”). W LIBERTY & ELM, LLC, an Ohio
limited liability company (“Prior Developer”), is a party to this Agreement for the exclusive purpose of
acknowledging and agreeing to the termination of the PSDA (as defined below) and Section 3(K).

Recitals:

A. Developer is in the process of acquiring 1617 Elm Street and 1621 Logan Street,
Cincinnati, Ohio 45202, which currently includes a vacant lot, abandoned right-of-way, and an existing
recreational building, as more particularly described in Exhibit A-1 (Site Plan; Legal Description; Parcel
List) hereto (the “Property”).

B. The City and Prior Developer are parties to that certain Property Sale and Development
Agreement dated March 12, 2018 (the “PSDA”).

C. The portion of the Property consisting of former public rights-of-way, known as Freeport
Alley, between Logan Street and EIm Street, and a portion of Campbell Street, between Green Street and
Freeport Alley, near the northwest corner of W. Liberty Street and EIm Street in Over-the-Rhine, as
depicted on Exhibit A-2 (Sale Property) hereto (the “Sale Property”), was previously owned by the City
and under the management and control of the City’s Department of Transportation and Engineering
(“DOTE”) and is the continued subject of certain repurchase rights, as more fully described herein.

D. Developer intends to demolish the existing improvements on the Property and to build
approximately 278 residential rental units, approximately 10,000 square feet of commercial space,
structured parking with about 220 parking spaces, the Public Improvements (as defined below) that
include restoring Freeport Alley for pedestrian and bicycle use, and construct other related improvements
at a total estimated project cost of $77,000,000, all as more particularly described on Exhibit B (Scope of
Work, Budget and Source of Funds) hereto (collectively, the “Project”).

E. The City's Real Estate Services Division previously determined, by professional
appraisal, that the approximate fair market value of the Sale Property was, at the time of its sale to the
Prior Developer, $35,300; however, the City is agreeable to using up to $29,736.72 (such amount being
the purchase price less the City’s closing costs) to reimburse Developer for costs incurred by Developer
in constructing public improvements within the adjacent public rights-of-way in connection with the Project
(the “Public Improvements”).

F. The Project is expected to be substantially completed by December 1, 2023 (the
“Completion Deadline”). Developer has estimated that the Project will result in approximately 200 full-
time temporary construction jobs with a total payroll of $10,065,000, together with approximately 4 full-
time permanent jobs upon completion with an estimated annual payroll of approximately $300,000.

G. In furtherance of the City’s urban redevelopment goals, the City intends to provide an
incentive to facilitate the creation of housing units and jobs within the City limits. Namely, the City intends
to exempt improvements to the Property from real estate taxation under Section 5709.41 of the Ohio
Revised Code for 30 years by ordinance (the “TIF Exemption” and the “TIF Ordinance”, respectively),
whereby (a) Developer will pay (or cause to be paid) statutory service payments (“Service Payments”) to
the Hamilton County Treasurer, pursuant to a service agreement to be entered into by and between the
City and Developer following the Effective Date, which shall be substantially in the form of Exhibit C (Form
of Service Agreement) hereto (the “Service Agreement”), in the same manner and amount as real
property taxes on the Property would be paid had the project-based TIF Exemption not been established,
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and (b) the Service Payments, less applicable Hamilton County Auditor fees, will be distributed by the
Hamilton County Treasurer to the City and placed in Fund No. 763, Urban Redevelopment Tax Increment
Equivalent Fund 11, established by Cincinnati City Council Ord. No. 217-2015.

H. Developer anticipates that future development, improvements, amenities and
organizations will contribute to the quality and vitality of Over-the-Rhine, therefore increasing the value of
the Property and directly and indirectly contributing to the Project’'s success. The Project’s success, in
turn, will benefit Over-the-Rhine. Although this feedback effect will promote the revitalization and
redevelopment of the City, it could also impact the affordability of property in the area. Developer
acknowledges that there is a critical need for funding within the City for the preservation and development
of quality affordable housing. Therefore, with the intention of preserving developing, and improving the
availability of quality, reliable affordable housing on a City-wide basis, on or before the on the date of
closing for the construction financing for the Project (the “Financial Closing Date”), Developer will
contribute $750,000 (the “Affordable Housing Contribution”) to a City-designated third-party
organization (the “Affordable Housing Organization”), which funds the Affordable Housing Organization
will be obligated by Developer to use the Affordable Housing Contribution to develop and preserve
affordable housing in the City.

l. City Council passed Motion No. 201401368 on November 19, 2014 and Motion No.
201501592 on December 16, 2015 (the “VTICA Motions”), which VTICA Motions (i) direct the
Department of Community and Economic Development (“DCED”) to treat contributions by developers in
the vicinity of the streetcar project to streetcar operations (“VTICA”) to be a major factor in its analysis of
the appropriateness of providing tax incentives to the developers’ projects, and (ii) establish that a
contribution of at least 15% of the real property taxes that would have been payable on the abated
property but for the City-authorized tax abatement is the threshold for whether such a contribution is to be
considered by DCED. Due to financial constraints of the Project, for tax years 11-30 of the TIF Exemption,
Developer is willing to make a VTICA contribution equal to the greater of $90,000 or 7% of the Service
Payments (as defined below) for the purpose of funding the maintenance and operations of the streetcar
given the value that the streetcar provides to the Project (collectively, the “VTICA Contributions”). DCED
nonetheless believes that, on balance, the Project merits the assistance described in this Agreement
because of the aggregate value of the VTICA Contributions, the scale and significance of the investment
in the Property and the transformative nature of the Project, and the impact that a continuous 15%
contribution would have on the Project’s feasibility. To facilitate the VTICA Contributions in as convenient
a manner as possible, the City will withhold the VTICA Contributions from the Service Payments and to
direct them appropriately in accordance with this Agreement.

J. Prior to any rebate of Service Payments to Developer as described herein, (i) a portion of
the applicable Service Payments will be retained by the Hamilton County, Ohio Auditor as a fee, (ii) 33%
of the applicable Service Payment will be paid to the Board of Education of the Cincinnati City School
District (the “School Board”) to satisfy the City’s obligations with respect to the Project under that certain
Tax Incentive Agreement by and between the City and the School Board effective as of April 28, 2020, as
the same may be hereafter amended, modified, and restated (the “School Board Payments”), (iii) the
City will retain the fees described in Section 11(B) of this Agreement, and (iv) the City will retain the
VTICA Contribution, if applicable. The proceeds of any Service Payment actually received by the City with
respect to the Property, net of the payments described in clauses (i) through (iv), are referred to in this
Agreement as the “Rebate Payments”. Subject to the terms and conditions of this Agreement, during
years 1 through 30 of the TIF Exemption, the City will provide the Rebate Payments to Developer.

K. In order to create a project-based TIF Exemption for the Project under Section 5709.41 of
the Ohio Revised Code, the City must have held fee title to the Property prior to the enactment of the TIF
Ordinance. Accordingly, Developer will convey fee title to the Property to the City for $1.00 at Closing (as
defined below), and the City will immediately re-convey the Property to Developer or its Affiliate (as
defined below) thereafter for $1.00, in each case on, and subject to, the terms of this Agreement.

L. The City has determined that re-conveying the Property to Developer or Developer’s
Affiliate for $1.00 is appropriate because the City will receive the Property for the same amount, and the
conveyance of the Property back to Developer or its Affiliate is necessary to facilitate the Project.
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M.  The City has determined that eliminating competitive bidding in connection with the re-
conveyance of the Property to Developer or its Affiliate is appropriate because Developer’s willingness to
initially convey the Property to the City is contingent upon the City’s agreement to promptly re-convey the
Property to Developer or its Affiliate and to no other party.

N.  The Property is currently included in the tax increment financing (“TIF”) district known as
District 3 — OTR West District Incentive District (the “OTR West TIF District”). The City will “layer” the
exemption provided pursuant to the TIF Ordinance over the OTR West TIF District, as it does not intend
to remove the Property from the OTR West TIF District.

O. As used herein, the term “Project Documents” means, collectively, this Agreement, the
Service Agreement, the Completion Guaranty (as defined below), the Indemnity Agreement (as defined
below), and any and all other agreements pertaining to the Project entered into by the City, on the one
hand, and Developer, on the other hand, or any instruments or other documents pertaining to the Project
made by the City in favor of Developer or by Developer in favor of the City.

P. 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.

Q. Section 16 of Article VIII of the Ohio Constitution provides that, to enhance the availability
of adequate housing in the state and to improve the economic and general welfare of the people of the
state, it is in the public interest and a proper public purpose for the state or its political subdivisions,
directly or through a public authority, agency, or instrumentality, to provide grants, loans or other financial
assistance for housing in the state, for individuals and families, by the acquisition, financing, construction,
leasing, rehabilitation, remodeling, improvement, or equipping of publicly- or privately-owned housing.

R.  The City, upon recommendation of 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 providing the Rebate Payments as described herein and in the
Service Agreement.

S. City Planning Commission, having the authority to approve the change in the use of City-
owned property, approved the re-conveyance of the Property to Developer in connection with the Project
at its meeting on October 6, 2020.

T. The execution of this Agreement and the other Project Documents, as applicable, was
authorized by Cincinnati City Council by Ordinance No. ], passed by Cincinnati City Council on
[ ]. Notwithstanding anything to the contrary in this Agreement, the parties’ obligations hereunder
are conditioned upon the passage of the TIF Ordinance.

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

1. DUE DILIGENCE INVESTIGATIONS.

(A) Developer’s Delivery of Due Diligence Materials to the City. Following the Effective Date
and at such time as such documents become available, Developer, at its sole expense, shall obtain and
deliver (or cause to be obtained and delivered) to the City the following items:

0) Title: A copy of Developer’s Owner’s Policy of Title Insurance or other evidence
satisfactory to the City showing that Developer owns good and marketable fee
simple title to the Property;
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(i) Survey: An ALTA survey of the Property showing all easements and other
matters of record that can be shown on a survey;

(iii) Site Plan: A detailed site plan showing the proposed location of the Project and
approved by DOTE and DCED,;

(iv) Appraisal: A projected “as built” appraisal of the Project (but only if such an
appraisal is required by Developer’s lender);

(v) Construction Schedules: A detailed construction timeline showing significant
construction milestones;

(vi) Budget: A detailed and updated development budget for the Project;

(vii) Guaranty: Evidence satisfactory to the City that the Guarantor (as defined
below) has sufficient assets and liquidity in the event that the City seeks payment
under the Completion Guaranty or the Indemnity Agreement, in accordance with
the terms thereof; and

(viii) Environmental: A copy of whatever environmental reports Developer and
Developer may obtain in connection with the Project, including, at a minimum, in
addition to the Phase | and Phase Il environmental site assessments Developer
has provided, such other evidence and documentation as is deemed necessary
or desirable by the City’s Office of Environment and Sustainability to confirm that
environmental conditions on the site are adequate for the City to take title, and
such agreements or other documentation as may be necessary to provide the
City with the legal right to rely on any applicable environmental reports; and

(ix) Financing: Evidence satisfactory to the City that Developer has or has obtained
sufficient financial resources in order to commence and complete the Project.

(B) Contingency for City’s Satisfaction with Due Diligence Investigations. All reports and the
like obtained by Developer from third parties and delivered (or caused to be delivered) to the City shall be
recent (i.e., prepared or updated, as the case may be, within three (3) months preceding the date that the
item is delivered to the City or such longer period of time as the City may, in its sole discretion, deem
reasonable) and shall be prepared by properly licensed and qualified companies or individuals acceptable
to the City. In addition to the above due diligence items, the parties 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
Department of Buildings and Inspections, the City Planning Commission, and any other applicable City
departments, agencies or boards. If, during or at the conclusion of the due diligence investigations, any
party reasonably determines that any part of the Project is not feasible, then, notwithstanding anything in
this Agreement to the contrary, such party may terminate this Agreement by giving the other party written
notice thereof, whereupon this Agreement shall terminate and neither party shall thereafter have any
rights or obligations hereunder except as may expressly survive termination. Notwithstanding Section 7
hereof, unless otherwise directed by the DCED Director, Developer shall deliver (or cause to be
delivered) all due diligence materials to be provided 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. Upon
Closing, the termination rights of the parties under this Section 1(B) shall automatically terminate and
thereafter shall be null and void.

2. CLOSING.

(A) Closing Date. The closing of the transactions described in this Section 2 (the “Closing”) is
anticipated to take place on the date that is approximately two months following the Effective Date, or
such other date as the parties may agree upon (the “Closing Date”); provided, however that the Closing
shall occur prior to the passage of the TIF Ordinance. It is the intention of the parties that all of the
transactions contemplated in this Section 2 will occur on the same date in as immediate of a sequence as
is possible. The occurrence of the Closing is subject to (i) the parties’ satisfaction with the various due
diligence matters described in Section 1 above, and (ii) the prior execution and delivery to the City of the
Service Agreement and each of the other Project Documents.
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(B) Initial Conveyance. On the Closing Date, Developer shall transfer title to the Property to the
City for $1.00 (the “Initial Conveyance”) by Quitclaim Deed in substantially the form of Exhibit D-1 (Form
of Quitclaim Deed - Initial Conveyance) hereto. Developer shall pay all customary closing costs relating to
the Initial Conveyance (e.g., County transfer tax and County recording fees). The City agrees to neither
make, nor permit to be made, any material changes to the condition of the Property or the title thereto
during the period in which it owns the Property, which the parties intend to be for as short a period as
practicable. During the period in which the City owns the Property, Developer, and its employees and
agents, are permitted to enter upon the Property for the purpose of conducting activities associated with
the Project at no cost to the City, provided that such entry shall be at the sole risk of Developer, its
employees and agents, and provided, further, for the avoidance of doubt, that the activities described in
this sentence are subject to the indemnification provision in Sections 3(H) and 5(C) of this Agreement.

(C) City Conveyance. Immediately following the Initial Conveyance, the City shall re-convey the
Property to Developer or its Affiliate for $1.00 (the “City Conveyance”), by a Quitclaim Deed in
substantially the form of Exhibit D-2 (Form of Quitclaim Deed — City Conveyance) hereto. Developer shall
pay all customary closing costs relating to the City Conveyance (e.g., County transfer tax and County
recording fees). The deed effecting the Initial Conveyance shall be recorded prior to the deed effecting
the City Conveyance.

(D) Miscellaneous Closing Provisions. Pursuant to Section 301-20, Cincinnati Municipal Code,
at Closing, Developer shall pay to the City any and all unpaid related and unrelated fines, penalties,
judgments, water or other utility charges, and any and all other outstanding amounts owed related to the
Property to the City. There shall be no proration of real estate taxes and assessments at Closing, and it is
understood that the City shall in no way be responsible for the payment of any real estate taxes, service
payments in lieu of taxes and assessments due or thereafter becoming due. At Closing, the City and
Developer shall execute a closing statement, County exempt transfer forms and any and all other
customary closing documents that may be deemed necessary for the Closing by the City.

3. COMPLETION OF THE PROJECT.

(A) Preparation of Plans and Specifications. Promptly following the Effective Date, Developer
shall prepare plans and specifications for the Project and shall submit the same to DCED for review and
approval; provided that DCED may only withhold approval if such plans and specifications (i) materially
reduce or diminish the size, scope, quality, or site plan of the Project, (ii) could reasonably be expected to
materially 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 Exhibit B, in each case as determined in DCED’s judgment, exercised in good
faith. The approved plans and specifications for the Project (including any and all changes thereto,
subject to the City’s review and approval solely on the criteria provided in the immediately preceding
sentence) are referred to herein as the “Final Plans” with respect to the Project.

(B) Construction Bids. Following Closing, Developer shall obtain construction bids for the
Project. Upon Developer's selection of the bids, Developer shall submit to the City an updated
construction budget for the Project.

© Completion and Commencement of Construction. Developer shall (i)(a) apply for and
receive the required building permits from the City’s Department of Buildings and Inspections for
construction of the Project and (b) Developer shall commence construction of the Project in accordance
with the Final Plans no later than June 30, 2021 (the “Commencement Deadline”) and (ii)) complete
construction of the Project in substantial accordance with the Final Plans, as determined by the City in
good faith, no later the Completion Deadline. The foregoing notwithstanding, the City may, upon
Developer’s written request and at the City’s sole discretion, permit the Commencement Deadline and the
Completion Deadline to each be extended twice in six (6) month increments.

(D) Completion Guaranty. The City acknowledges and agrees that Developer is undertaking
the Project during the COVID-19 global pandemic and for that sole reason, the City agrees to delay the
delivery of the Completion Guaranty from the date of Closing to the Financial Closing Date. On or before
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the Financial Closing Date, Developer shall cause one or more affiliates of Developer acceptable to the
City (“Guarantor”), to execute a Completion Guaranty which shall be in substantially the form of Exhibit E
(Form of Completion Guaranty) hereto (a “Completion Guaranty”).

(E) Inspection of Work. During construction of the Project, the City, its employees and
agents shall have the right at all reasonable times, and upon reasonable notice, 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.

(3] Mechanics Liens. Developer shall not permit any mechanics’ or other liens to be filed
against the Property during construction. If a mechanics’ lien shall at any time be filed, Developer shall
within thirty (30) days after notice of the filing thereof, cause the same to be discharged of record.
Notwithstanding the foregoing, Developer may contest the validity of any claim or demand in good faith
and in accordance with such rights to contest as may be permitted by Developer’s construction lender
and with diligence and continuity to the City’s reasonable satisfaction.

(G) Barricade Fees Payable to DOTE. Developer acknowledges that, if applicable, (i) it will be
required to obtain a barricade permit and pay barricade fees to DOTE for the closure of any sidewalks
and curb lanes of the adjacent streets if and when demolition or construction necessitates closing the
adjoining streets or portions thereof, and (ii) with many entities competing for space on City streets, it is
important that construction activities be limited to as little space and the shortest duration as possible and
that all work be scheduled and performed to cause the least interruption to vehicular travel, bicyclists,
pedestrians and businesses; therefore, DOTE shall have the right to evaluate Developer’s need 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.

(H) Environmental Indemnity. As a material inducement to the City to enter into this
Agreement, Developer does hereby agree that, with respect to any environmental condition on or
otherwise affecting the Property that exists at or prior to the time of the City’s execution of this Agreement
(herein, a “pre-existing environmental condition”), and regardless of whether or not such pre-existing
environmental condition is described in any environmental assessment or any other environmental report
that may have been previously furnished by Developer to the City, Developer shall (i) at no expense to
the City, promptly take all steps necessary to remediate such pre-existing environmental condition in
accordance with applicable laws and regulations, within a reasonable time after discovery, to the
satisfaction of the City’s Office of Environment and Sustainability, and (ii) defend, indemnify, and hold the
City harmless from and against any and all actions, suits, claims, losses, costs (including without
limitation reasonable attorneys’ fees), demands, judgments, liability and damages suffered or incurred by
or asserted against the City as a result of or arising from any such pre-existing environmental condition.
Developer’'s remediation and indemnity obligations under this paragraph shall survive the completion of
the Project.

()  Parking Requirements. If Developer holds out parking to the general public in the parking
garage portion of the Project, then Developer agrees to incorporate the following technology within such
parking garage at Developer’s sole cost and expense: (i) real-time data tracking regarding total parking
space capacity, available to the City for publication online and compatible with other City garage inventory
tracking systems, and which may include electronic signage at one or more entrances, as deemed
appropriate by DCED, indicating available parking and (ii) a ticketing and payment system compatible
with leading enterprise software providers including specifications such as public application program
interface, open data, and open source code. Developer agrees to cooperate in good faith with DCED in
incorporating other parking technology in the parking garage from time to time.

(J) Termination of Existing Property Sale and Development Agreement; Maintenance of Sale
Property. In order to provide for the orderly development of the Property, the PSDA is hereby terminated
as of the Effective Date. Developer, as part of its obligations under this Agreement, agrees to perform the
following obligations that were formerly the obligations of the Prior Developer under the PSDA:
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0] Maintenance of Sale Property Prior to Construction: Prior to commencement of
construction of the Project, Developer, at no expense to the City, shall maintain the Sale Property in a
safe and presentable condition, including keeping the site reasonably free of debris and unsightly
materials;

(i) Salvage: During construction, Developer shall salvage all bricks and granite
curb. Developer shall re-use the material in the right-of-way. Developer shall deliver all excess materials
to the City’s Mill Creek yard as directed by DOTE;

(iii) Design: Developer shall obtain DOTE’s final approval of its proposed site plan
for the Public Improvements. Developer shall work with DOTE on streetscape around the site (trees,
lights, meters, conduit, signs, scoring pattern, etc.). Developer shall close off Campbell Street, at Green
Street, with a curb and sidewalk. Developer acknowledges that if sidewalks are replaced, DOTE shall
require granite curbs. Developer acknowledges that its improvements to Freeport Alley may be required
to comply with the Americans With Disabilities Act (ADA);

(iv) Utility Poles: Developer shall take all steps necessary, and shall coordinate with
DOTE and Duke to discontinue Duke’s charges to the City for electricity for the existing light on the wood
pole; and

(v) Street Opening Permit: Developer’s licensed street contractor shall obtain a
DOTE street opening permit before working in the right-of-way. All Public Improvements must be built to
City standards, policies and guidelines. Application for permits may be made at City Hall, Room 425. Two
sets of plan drawings must accompany the permit application.

(K) Failure to Commence Construction — City’s Right to Repurchase. If Developer fails to
commence on-site construction by the Commencement Deadline, the City shall have the right
(exercisable by written notice) to require Developer (or Prior Developer, if the Developer has not acquired
the Property) to re-convey the Sale Property to the City. If the City elects to re-purchase the Sale
Property, the reconveyance shall take place on the date specified in the City’s notice (not to exceed
ninety (90) days after the date of the City’s notice). On the date of reconveyance: (i) the City shall refund
the net sales proceeds to Developer (less the amount of any loan or grant provided by the City to
Developer under this Agreement, and less the amount retained by the City to pay for services rendered
by the City’s Real Estate Services Division in connection with the PSDA and other costs incurred by the
City in connection with the sale) (or, if the Developer has not acquired the Property from the Prior
Developer, then to the Prior Developer); (ii) Developer (or Prior Developer, as applicable) shall reconvey
the Sale Property (including any and all improvements) to the City in the same condition as presently
exists, reasonable wear and tear and damage by the elements excepted (and under no circumstances
shall the City be required to pay for the value of any improvements made by Developer or Prior Developer
to the Sale Property); (iii) Developer (or Prior Developer, as applicable) shall convey marketable title to
the Sale Property to the City by limited warranty deed, free and clear of all liens and encumbrances; (iv)
Developer shall pay all customary closing costs associated with such reconveyance (e.q., conveyance
fees, transfer tax, recording fees) such that the City shall not be required to come up with any funds for
the re-conveyance; and (v) real estate taxes and assessments shall be prorated as of the date of the
reconveyance. The provisions of this paragraph are reflected in the original deed of conveyance of the
Sale Property from the City to the Prior Developer. Prior Developer and Developer each acknowledges
the foregoing, and that the repurchase right continues to affect the Sale Property as a requirement of this
Agreement and regardless of the termination of the PSDA. On or before the Effective Date, the Prior
Developer will execute and record against the Sale Property the acknowledgment set forth in Exhibit G
(Prior Developer’s Acknowledgment of Repurchase Right) hereto. Upon acquisition of the Property, the
Developer will execute and record against the Sale Property the acknowledgment set forth in Exhibit H
(Developer’s Acknowledgment of Repurchase Right) hereto.

4, CITY ASSISTANCE.

(A) Rebate Payments. Subject to Developer’'s compliance with the terms and conditions of this
Agreement and all other Project Documents, the City shall apply the proceeds of the Service Payments
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other than the Rebate Payments as described in Recital H of this Agreement, and shall distribute 100% of
the Rebate Payments with respect to years 1 through 30 of the TIF Exemption to Developer, and (ii) any
Service Payments retained by the City may be used by the City for such purposes as are authorized in
the TIF Ordinance and this Agreement. Developer acknowledges and agrees that (x) Developer will not
receive any Rebate Payments other than with respect to tax years falling within the TIF Exemption that
are actually made in accordance with the Service Agreement and are actually received by the City, and
(y) notwithstanding anything to the contrary in this Agreement or any other Project Document, (1)
Developer shall not have any right or standing to dispute or contest the City’s use of the Service
Payments it retains in accordance with this Agreement and the TIF Ordinance, and Developer hereby
expressly waives any such right or standing and (2) as it respects Developer, any description of what the
City may or may not do with the Service Payments, including any description in this Agreement and the
TIF Ordinance, is for informational purposes only and is not enforceable by Developer at law or in equity,
whether as a taxpayer, as a party to this Agreement, or otherwise. The City shall endeavor to make each
applicable Rebate Payment as soon as is practicable upon receipt of the proceeds of each Service
Payment (which the City acknowledges will generally occur not later than 45 business days following its
receipt of the settlement pertaining to such Service Payment from the Hamilton County, Ohio Treasurer).

(B) City Funding for Public Improvements. The parties acknowledge that, as part of the
Project, Developer shall be constructing Public Improvements within the adjacent public rights-of-way, all
of which must be in accordance with DOTE requirements. Provided Developer satisfies the conditions for
disbursement set forth in Exhibit F (Disbursement of Funds) hereto, the City intends to make a portion of
the net sales proceeds received by the City from the closing of the Sale Property (i.e., the gross sales
proceeds, less amounts retained by the City to pay for services rendered by the City’s Real Estate
Services Division in connection with the PSDA and other costs incurred by the City in connection with the
sale) available to Developer to help pay for costs incurred by Developer in constructing the Public
Improvements, such amount being $29,736.72 as of the Effective Date.

(C) No Other City Assistance. Except for the City’s agreement to provide the Rebate
Payments, as described in this Agreement and the Service Agreement (as applicable), the City shall not
be responsible for any costs associated with the Project.

5. INSURANCE; INDEMNITY.

(A) Insurance during Construction. From the time that construction associated with the Project
commences, 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/$5,000,000 aggregate,
naming the City as an additional insured with respect to the Project, (ii) builder’s risk insurance in the
amount of one-hundred percent (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, and (iv) all insurance as
may be required by Developer’s construction lenders, if any. 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 thirty (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 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,
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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, (i) 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 Claims (as defined below) suffered or incurred by or asserted
against the Indemnified Parties as a result of or arising from the acts of Developer and its agents,
employees, contractors, subcontractors, licensees, invitees or anyone else acting at its request in
connection with the Project, and (ii) Developer shall defend, indemnify and hold the Indemnified Parties
harmless from and against any and all Claims as a result of or arising from the City’s involvement in the
Initial Conveyance and the City Conveyance, including the City’s ownership of the Property during the
period between the Initial Conveyance and the City Conveyance. Further, Developer shall cause the
Guarantor to execute an Indemnity Agreement in a form acceptable to the City prior to Closing (the
“Indemnity Agreement”) whereby the Guarantor agrees to defend, indemnify and hold the Indemnified
Parties harmless with respect to Claims described in the preceding clause (ii). The obligations of
Developer under this paragraph shall survive termination of the 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.

(D) Casualty; Eminent Domain - Public Improvements. If the improvements in the Sale
Property are damaged or destroyed by fire or other casualty during construction, or if any portion of the
Sale Property is taken by exercise of eminent domain (federal, state or local), Developer shall repair and
restore the affected property, as expeditiously as possible, and to the extent practicable, to substantially
the same condition in which the Sale Property 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 Sale Property, the City shall not be
required to make up the deficiency. Developer shall handle all construction of the Public Improvements 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-approved plans.
Developer shall not be relieved of any obligations with respect to the Sale Property, financial or otherwise,
under this Agreement during any period in which the Sale Property is being repaired or restored, except
that the Completion Date with respect to the Public Improvements may be extended if necessary. Unless
otherwise required by DOTE in connection with DOTE'’s review and approval of Developer’s plans and
specifications pertaining to the Public Improvements under this Agreement, Developer shall have no on-
going obligation to maintain the Public Improvements following completion of construction.

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:

€) the dissolution of Developer or Guarantor (during the term of the
Guaranty), the filing of any bankruptcy or insolvency proceedings by Developer or Guarantor (during the
term of the Guaranty), or the making by Developer or Guarantor (during the term of the Guaranty) 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 or person, the attachment of, levy upon, or seizure by legal process of any
property of any such entity or person, or the insolvency of any such entity or person, unless such
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appointment, attachment, levy, seizure or insolvency is cured, dismissed or otherwise resolved to the
City’s satisfaction within sixty (60) days following the date thereof; or

(i)  The occurrence of a Specified Default (as defined below), or a failure of Developer
to perform or observe any obligation, duty, or responsibility under this Agreement or any other Project
Document (provided that a failure of the Guarantor to perform under the Completion Guaranty or the
Indemnity Agreement shall be deemed a failure of Developer to perform under this Agreement), and
failure by the defaulting party to correct such default within thirty (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 the defaulting party’s receipt
of written notice thereof from the City; provided, however, that if the nature of the default (other than a
Payment 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 the defaulting party commences to cure the default within
such Cure Period and thereafter diligently completes such cure within sixty (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 the defaulting party 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:

€) Payment Default. Any Service Payment is not made when due under the
Service Agreement, subject to the 5-day Cure Period described above (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 make Rebate Payments.

(b) Development Default. Developer (1) fails to comply with Section 3 of this
Agreement or (2) abandons the Project, including without limitation the
Project is vacated, demolished, and/or abandoned.

(© Misrepresentation. Any representation, warranty or certification of
Developer made in connection with this Agreement, any other Project
Document, or the Affordable Housing Contribution, shall prove to have
been false or materially misleading when made.

(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 with respect to a defaulting party by giving the defaulting party written notice thereof, (ii) 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 sole expense of the defaulting party, (iii)
withhold Rebate Payments until such default or defaults are cured (it being acknowledged and agreed by
Developer that any Rebate Payments withheld by the City pursuant to this clause for a period longer than
12 months shall be deemed forfeit by Developer and the City shall be entitled to retain such Service
Payments with respect to which Developer has no right or interest), 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. The defaulting party 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 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
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addresses below or at such other addresses as either 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 OTR Project Partners, LLC
City of Cincinnati 14 West 15" Street

801 Plum Street Cincinnati, OH 45202

Cincinnati, OH 45202

With a copy to:

Director, Dept. of Community and
Economic Development

City of Cincinnati

805 Central Avenue, Suite 700
Cincinnati, OH 45202

Notwithstanding anything to the contrary herein, 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, OH 45202.

8. REPRESENTATIONS, WARRANTIES, AND COVENANTS. Developer makes the
following representations, warranties and covenants to the City as follows:

(A) Developer is a limited liability company duly organized and validly
existing under the laws of the State of Ohio, 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.

(B) Developer has full power and authority to execute and deliver this
Agreement and to carry out the transactions provided for therein. This Agreement has by proper action
been duly authorized, executed and delivered by Developer and all actions necessary have been taken to
constitute this Agreement, when executed and delivered, valid and binding obligations of Developer.

© The execution, delivery and performance by Developer of this
Agreement and the consummation of the transactions contemplated hereby 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 in any manner relevant to the transactions contemplated by this
Agreement or which may in any way affect Developer’s ability to perform its obligations under this
Agreement or the other Project Documents.

(D) There are no actions, suits, proceedings or governmental investigations
pending, or to the knowledge of Developer, threatened against or affecting it, 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.

(E) Developer shall give prompt notice in writing to the City of the occurrence
or existence, during the TIF Exemption, of any litigation, labor dispute or governmental proceeding or
investigation affecting it that could reasonably be expected to interfere substantially with its normal
operations or materially and adversely affect its financial condition.
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(3] 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, or, if any such
documentation contained such a misleading or untrue omission or statement, further documentation
correcting such omissions or statements was subsequently provided to the City prior to Developer’s
execution of this Agreement.

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

(H) Developer hereby represents and warrants to the City that it will make
the Affordable Housing Contribution to the Affordable Housing Organization on or before the Financial
Closing Date.

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 audited
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 expiration of the TIF Exemption, 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 Developer's 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.

© Annual Jobs & Investment Report. Developer will be required to provide an annual report,
in a form specified by DCED from time to time, regarding total real property, personal property, and
employment, including jobs created and retained, at the Property.

10. GENERAL PROVISIONS.

(A) Assignment; Change of Control.

0] Developer shall not, without the prior written consent of the City Manager, (a)
assign its rights or interests under this Agreement, or (b) permit a Change of Control (as defined below);
provided, however that the City hereby consents to Developer’s collateral assignment of its rights under
this Agreement to the lender(s) that are providing financing to Developer for the Project (including any
mezzanine lender pledges).

(i) Solely for the purposes of this Section 10(A), “Change of Control” means a
change in the ownership of Developer such that FG and BC (collectively, “Parent Parties”) or any entity
directly or indirectly controlled by, or under common control with, Parent Parties collectively have less
than a 50.1% direct or indirect voting interest in Developer and lack the power to direct or cause the
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direction of the management and policies of Developer, whether through the ownership of ownership
interests in Developer, by contract, or otherwise.

(iii) The City acknowledges and agrees that (i) Developer will assign this Agreement
and transfer the Property to an affiliate of Developer controlled by or under common control with the
Parent Parties on or before the Financial Closing Date (the “Affiliate”) and (ii) an equity investment and
acquisition of direct or indirect membership interests of the Affiliate by an equity investor (the “Closing
Date Transactions”) that will not deprive the Parent Parties of the ability to cause the direction of the
management and policies of the Affiliate (subject to certain customary consent rights of the equity
investor). The City consents to the Closing Date Transactions. The consent provided in this Section is
limited to the Closing Date Transactions and by virtue of such consent the City Manager shall not be
obligated nor shall he or she be deemed to consent to any further transfers or sales of the Property,
assignments of the Agreement or equity investments (to the extent such consent is required pursuant to
this Agreement).

(iv) Notwithstanding clauses (i), (ii), and (iii) above, after the date of completion of
construction, so long as no event of default has occurred and is continuing under this Agreement or any
other Project Document, the City may, in good faith, withhold consent to a Change of Control only if (a)
the proposed transfer is prohibited by applicable law or (b) the proposed transferee is, in the City’s
reasonable judgment, not capable of performing the obligations of Developer under this Agreement and
the other Project Documents, which judgment shall exclusively be based on the following factors: (1) the
experience of the proposed transferee in operating assets and facilities of the same type as, and
otherwise comparable in size and nature to, the Project and performing other projects, and (2) the past
performance history and reputation of the proposed transferee and its direct or indirect controlling
beneficial owners, any proposed managers or operating partners, each of their respective officers,
directors and employees and each of their respective affiliates (including the absence of criminal, civil or
regulatory claims or actions against any such entity or person). The City Manager shall have 30 business
days from the date on which he or she receives written notice in accordance with this Agreement of the
proposed assignment or Change of Control (the “City Manager Review Period”) to determine whether
he or she intends to consent thereto. The City Manager shall provide written notice to Developer of any
decision to refuse to consent, including all material supporting information (the “Rejection Notice”), within
the City Manager Review Period. In the event the City Manager fails to do so, he or she shall be deemed
to have consented to such assignment or Change of Control. In the aforementioned notice of the
proposed assignment or Change of Control, the Developer may also, with the City’s consent, substitute
an indemnitor in the stead of Guarantor, and the City will, in accordance with the same process for
approving or disapproving the Change of Control specified in this clause (iv), either approve or
disapprove such proposed substitution; provided, however that the City may, in good faith, withhold
consent to such proposed substitution only if (1) the proposed substitution is prohibited by applicable law,
(I the City has withheld its consent to the proposed Change of Control in accordance with this
Agreement, or (lll) the proposed indemnitor is, in the City’s reasonable judgment, not capable of
performing the obligations under the Indemnity Agreement, which judgment shall exclusively be based on
(x) the factors enumerated in clause (b)(2) of this clause (iv) with respect to the proposed indemnitor, and
(y) an assessment of the proposed indemnitor’s assets and liabilities. If the City consents (or is deemed
to have consented pursuant to this Agreement) to such substitution, the City shall take such steps as are
reasonably necessary to effect such substitution.

(B) Entire Agreement; Conflicting Provisions.  This Agreement and the other Project
Documents contain the entire agreement between the parties with respect to the subject matter hereof
and supersede 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 agreements, the provisions of such other agreements shall control.

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

(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.

(D 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 represents to the City that Developer has not dealt with a real
estate broker, salesperson or other person who might claim entitlement to a fee or other compensation
from the City 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) Applicable Laws. Developer shall obtain all necessary 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 Project, including any of the laws and
regulations described on Exhibit | (Additional Requirements) hereto which are applicable to the Project.

(N) Counterparts. The parties may execute this Agreement in multiple counterparts, each of
which shall be deemed an original, and all of which shall, collectively, constitute only one agreement. The
signatures of all parties need not appear on the same counterpart, and delivery of an executed
counterpart signature page by facsimile or electronic mail is as effective as executing and delivering this
Agreement in the presence of the other parties.

(O) Legislative Contingency for TIF Ordinance. Notwithstanding anything to the contrary in
this Agreement, this Agreement and any and all obligations of the parties (including the Completion
Guaranty) except those that expressly survive termination shall automatically terminate and cease if the
TIF Ordinance is not passed by City Council by September 30, 2021.

(P) Transfer of fee title to Port Authority. Nothing in this Agreement shall be construed to
prohibit Developer from entering into a sale and leaseback arrangement with respect to the Property (the
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“Port Authority Arrangement”) in which fee title to the Property is held by the Port of Greater Cincinnati
Development Authority (the “Port Authority”); provided, however, that (a) the purpose for the Port
Authority Arrangement is to take advantage of the sales tax exemption on the purchase of Project
building materials and (b) 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
agreements for the Port Authority Arrangement, at least 10 business days prior to any conveyance of the
Property 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 the fee interest in the Property, Developer
may convey the same fee 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 interest back to
Developer pursuant to the terms contained in the Port Authority Arrangement.

(Q) 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 but not limited to 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.

11. FEES AND EXPENSES.

(A) Initial Administrative Fee. Prior to the execution of this Agreement, Developer paid 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) 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 prior calendar year, and
(i) 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 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(B) shall
terminate and cease to be effective in the event the Rebate Payments permanently cease to be payable
in accordance with the provisions of this Agreement and the other Project Documents. For the avoidance
of doubt, suspension (without permanent termination) of the making of Rebate Payments shall not cause
the provisions of this Section 11(B) 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(B) 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; Legal Description; Parcel List
Exhibit A-2 - Sale Property Description
Exhibit B - Scope of Work, Budget and Source of Funds
Exhibit C - Form of Service Agreement
Exhibit D-1 - Form of Quitclaim Deed - Initial Conveyance
Exhibit D-2 - Form of Quitclaim Deed - City Conveyance
Exhibit E - Form of Completion Guaranty
Exhibit F - Disbursement of Funds
Exhibit G - Prior Developer’s Acknowledgment of Repurchase Right
Exhibit H - Developer’s Acknowledgment of Repurchase Right
Exhibit | - Additional Requirements (incl. Addendum | - Prevailing Wage Determination)

{00327759-3}
16

228



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”).

OTR PROJECT PARTNERS, LLC

By:

Printed name:

Title:

Date: , 2021

CITY OF CINCINNATI

By:
Paula Boggs Muething, City Manager

Date: , 2021

Approved as to Form:

Assistant City Solicitor

Certified Date:
Fund/Code:
Amount:

By:

Karen Alder, City Finance Director

For the exclusive purpose of acknowledging and agreeing to the termination of the PSDA and Section
3(K) hereof with respect to the City’s continuing repurchase rights in the Sale Property:

W LIBERTY & ELM, LLC

By:

Printed name:

Title:

Date: , 2021

{00327759-3}
18

230



{00327759-3}

EXHIBIT A-1
to Development Agreement

SITE PLAN; LEGAL DESCRIPTION; PARCEL LIST
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Legal Descriptions

1617 Elm Street Description:

1235-3~ 143

131

Situated in City of Cincinnati, Hamilton County, Ohio, and being more particularly described as follows:

BEGINNING at a set Cross Notch at the intersection of the North line of W. Liberty Street and the west
line of Elm Street.

Thence along the north line of said W. Liberty Street, North 89°39'00" West, 136.77 feet to the southeast
corner of a tract, conveyed to W Liberty & Elm, LLC as recorded in Official Record 13614, Page 383 of
the Hamilton County Recorder’s Office, (Hamilton County Auditor’s Parcel 133-0003-0021), said point
being referenced by a set Cross Notch at South 15°27'32" East, 3.00 feet;

Thence leaving the north line of said W. Liberty Street, along the east line of said Hamilton County
Auditor's Parcel 133-0003-0021, North 15°27'32" West, 114.94 feet to a set Cross Notch;

Thence in part along the north line of aforesaid Hamilton County Auditor’s Parcel 133-0003-00021and in
part with the north line of a tract conveyed to W Liberty & Eim, LLC as recorded in Official Record 13614,
Page 383 of the Hamilton County Recorder’s Office (Hamilton County Auditor's Parcel 133-0003-0020)
and in part along a tract conveyed to 224 W Liberty School, LLC in Official Record 12664, Page 314,
South 74°20'00" West, 111.91 feet to a set Cross Notch in the east line of Logan Street;

Thence with the east line of said Logan Street, North 15°36'55" West, 150.59 feet to the southwest corner
of a tract conveyed to Baymiller Manor Limited Partnership as recorded in Official Record 9742, Page
4432 of the Hamilton County Recorder’s Office, said point being referenced by a set Cross Notch at
South 74°21'43" West, 3.00 feet;

Thence along the lines of said Baymiller Manor Limited Partnership, North 74°21'43" East, 69.50 feet to a
set Cross Notch AND North 15°36'55" West, 25.00 feet to a point in the south line of Green Street, said
point being referenced by a set Cross Notch at North 15°36'55" West, 3.00 feet;

Thence along the south line of said Green Street, North 74°21°43" East, 62.36 feet to the northwest
corner of a tract conveyed to W Liberty & Elm, LLC as recorded in Official Record 13614, Page 383
(Hamilton County Auditor's Parcel 133-0003-0043), said point being referenced by a set Cross Notch at
North 15°38'24" West, 3.00 feet;

Thence leaving the south line of said Green Street, along the west line of said Hamilton County Auditor’s
Parcel 133-0003-0043 and west line of a tract conveyed to W Liberty & Eim, LLC as recorded in Official
Record 13614, Page 383 (Hamilton County Auditor's Parcel 133-0003-0041), South 15°38'24" East,

49 .87 feet to a set Cross Notch at the southwest corner of said Hamilton County Auditor’s Parcel 133-
0003-0041;
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1617 Elm Street Description continued:

Thence along the south line of said Hamilton County Auditor's Parcel 133-0003-0041, North 74°29'32"
East, 111.74 feet to a point in the west line of aforesaid Eim Street, said point being referenced by a set
Cross Notch at North 74°29'32" East, 3.0 feet;

Thence along the west line of said Elm Street, South 15°30'28" East, 278.03 feet to the POINT OF
BEGINNING.

Containing 1.2172 Acres and being subject to all legal easements and highways of record.

Being all of Hamilton County Auditor's Parcel No.'s 133-0003-0022 thru 0040 conveyed to W Liberty &
Elm, LLC as recorded in Official Record 13614, Page 383 of the Hamilton County Recorder’s Office and
all of Hamiiton County Auditor’s Parcel No.’s 133-0003-0140 & 0141 conveyed to W Liberty & Eim, LLC
as recorded in Official Record 13646, Page 1334 of the Hamilton County Recorder’s Office.

Bearings Based On Registered Land Certificate Number 239453.

Prepared by G.J. BERDING SURVEYING, INC. on July 19, 2018. Based on a Plat of Survey prepared by
G.J. BERDING SURVEYING, INC. on July 19, 2018.

Gerard J. eerdmgbﬁs 6880

-31-1
Date
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[1621 Logan Street Description]*:

Situated in Section 13, Town 3, Fractional Range 2 Between the Miamis, Mill Creek Township, The City of
Cincinnati, Hamilton County, Ohio and being 1.0124 acres to be amended/re-zoned to Planned
Development (PD) further described as follows:

Begin at the Intersection of the centerline of Logan Street and Green Street, said intersection being the
True Point of Beginning:

thence, from the True Point of Beginning, departing the centerline of said Green Street and with the
centerline of said Logan Street, South 09° 53' 39" East, 161.67 feet;

thence, departing centerline of said Logan Street, South 80° 00" 21" West, 175.00 feet to the centerline of
Central Avenue;

thence, with the centerline of said Central Avenue, Morth 097 53" 39" West, 252.00 feet;

thence, departing the centerline of said Central Avenue, Morth 50° 00" 21" East, 175.00 feet to the
centerline of said Logan Street;

thence, with the centerline of said Logan Street, South 09° 53' 39" East, 90.33 feet to the True Point of
Beginning containing 1.0124 acres of land more or less.

Basis of Bearings: State Plane Coordinates (3402) Ohio South Zone, NADS3(2011).

The above description was prepared from a rezoning exhibit made on August 18, 2020 under the
direction of Jeffrey O. Lambert, Professional Surveyor #7568 in the State of Ohio and is a complete,
proper and legal description of the property by deeds and plats of record.

1 Note to draft: this legal description includes neighboring ROW. Please provide a legal description for
solely the property.
{00327759-3}
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Parcel List

1617 EIm Street:
133-0003-0143-00

1621 Logan Street:
133-0003-0007-90
133-0003-0006-90
133-0003-0005-90
133-0003-0004-90
133-0003-0003-90
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EXHIBIT A-2

to Development Agreement

£
]
B
2
g
H
i

{00327759-3}

24

236



EXHIBIT B

to Development Agreement

SCOPE OF WORK, BUDGET, AND SOURCE OF FUNDS

SCOPE OF WORK
A mixed-use development near the corner of Liberty & EIm streets in Over the Rhine.

1617 ELM STREET

Construction of a 5 story, mixed-use development consisting of approximately 148 apartment units,
10,000 square feet of commercial space, an approximately 220-space structured parking garage, and
restoration of Freeport Alley for pedestrian and bicycle use.

1621 LOGAN STREET

Demolition of vacant structure on site. New construction of a 6-7 story, residential apartment building with
approximately 130 units.

BUDGET, SOURCES & USES

PROJECT DETAILS TOTAL
Number of Units 278
Residential Gross 5F 246,364
Retail Gross SF 11,325
Structured Garage Gross SF 83,712
Structured Parking Spaces 217
Construction Loan 54,154 836
Limited Partner Equity 20,888,294
General Partner/ Sponsor Equity 2,320,922
TOTAL PROJECT SOURCES $77,364,051
|
PROJECT USES DETAILS AMOUNT
Acquisition Costs 750,000
Pre-Development Costs / Due Diligence 150,000
Land Costs 4,500,000
Total Construction Costs / Hard Costs 55,643,721
Consulting Fees / Design / ARE 2,260,000
Total Financing Fees 293,983
Total Interest Expense 2,262,108
Other Financing Costs / Working Capita 150,000
Legal Cost 345 300
Total Pre-Opening / Marketing Costs 435,000
FF&E / Hardscape / Other Soft Costs 2,327,375
Lender Inspections 90,000
mpact Fees 321,646
Tenant Improvements 806,906
Broker Commissions 185,006
nsurance 138,025
Tax 931,479
Operating Deficits 55,079

TOTAL USES COSTS $77,364,051
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EXHIBIT C
to Development Agreement

FORM OF SERVICE AGREEMENT

space above for Hamilton County Recorder

Contract No.

SERVICE AGREEMENT
(Liberty and EIm)

This Service Agreement (“Agreement”) is made and entered into as of the day of

, 2021 (the “Effective Date”), by and between the CITY OF CINCINNATI, an Ohio

municipal corporation, 801 Plum Street, Cincinnati, Ohio 45202 (the “City”), and OTR PROJECT

PARTNERS, LLC, an Ohio limited liability company, having an address of 14 West 15" Street, Cincinnati,
Ohio 45202 (“Owner”).

Recitals:

A. Owner is the fee owner of the property located at 1617 Elm Street and 1621 Logan
Street, Cincinnati, Ohio 45202, as described more fully in Exhibit A (Legal Description) hereto (the
“Property”).

B. As described in the Development Agreement between the City and Owner dated
[ ], 2021 (the “Development Agreement”), Owner intends to make or cause to be
made certain improvements to the Property (as described in the Development Agreement, the “Project”).
Capitalized terms used, but not defined, herein shall have the meanings ascribed thereto in the
Development Agreement.

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. |, passed by Cincinnati City Council on | (the “TIF Ordinance”), the City
has established a so-called project-based TIF Exemption for the Property under Section 5709.41, Ohio
Revised Code (“ORC”).

E. Under the TIF Ordinance and in accordance with ORC Section 5709.41, et seq. and this
Agreement, the increased value of the Property shall be exempt from real property taxes, and all present
and future owners of the Property, or any portion thereof, shall be required to make service payments in
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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 an exemption not been
granted (“Service Payments”).

F. The Property is located within the Cincinnati City School District, and the Board of
Education of the Cincinnati City School District (“‘Board of Education”) has, by resolution adopted on
April 27, 2020, and by a Tax Incentive Agreement with the City effective as of April 28, 2020, approved an
exemption of 100% of the assessed valuation of the Exempt Improvements for thirty (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, which payments are referred to herein as the “School Board Payments”).

G. As provided in the Development Agreement, the City intends to use the Service
Payments to (i) pay any fees due to the Hamilton County Auditor with respect to the Service Payments,
(i) make the School Board Payments, (iii) cover certain fees to the City provided in the Development
Agreement, (iv) retain the VTICA Contribution, (v) provide Owner with certain Rebate Payments to
promote the economic viability of the Project and thereby contributing to the urban redevelopment of
Over-the-Rhine neighborhood, and (vi) support such urban redevelopment purposes as are provided in
the Development Agreement and the TIF Ordinance, in each case in the amounts identified herein and
subject to the terms hereof.

H. The parties intend that this Agreement, as amended and supplemented from time to time,
shall constitute the agreement contemplated by ORC Section 5709.41, et seq. and shall define the
respective rights and obligations of Owner and the City with respect to the Service Payments.

l. Execution of this Agreement has been authorized by City Council by the TIF Ordinance.

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

1. COMPLETION OF PROJECT. Owner shall cause the Project to be completed in
accordance with the terms of the Development Agreement. Failure to use and operate the Project in the
manner contemplated by the Development Agreement shall not relieve Owner of its obligations to make
Service Payments as required hereunder. Owner shall develop the Project in accordance with the
Development Agreement throughout the Exemption Period (as hereinafter defined), and shall comply with
the terms of the Development Agreement in all respects.

2. OBLIGATION TO MAKE SERVICE PAYMENTS.

A. Declaration that Exempt Improvements are a Public Purpose. The City hereby confirms
that, pursuant to ORC Chapter 5709.41, et seq. and the TIF Ordinance, the City declared that 100% of
the assessed value of the improvements (as defined in ORC Chapter 5709.41) to the Property, including
the Project (collectively, the “Exempt Improvements”) constitutes a public purpose and is entitled to
exemption from real property taxes for a period of thirty (30) years for a period currently expected to
commence in tax year 2023 (the “Exemption Period”).

B. Commencement of Service Payments. Owner shall commence paying 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 appear on the Hamilton County Auditor’s tax duplicate. (For
example, if any Exempt Improvements first appear on the tax rolls on January 1, 2023, Owner’s first semi-
annual tax payment will be for the tax bill for the First Half 2023, which will become due and payable to
the County Treasurer on or about January 2024.) Owner shall pay 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”). Owner shall continue to make Service
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Payments until such time as Owner has paid the final Service Payment applicable to the Exemption
Period.

C. Amount of Service Payments. Each semi-annual 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 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 Service Payment shall be adjusted accordingly. The 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 date any Service Payment is due, 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 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), Owner or the City shall promptly pay or repay any deficiency or excess, as
appropriate, to the other within thirty (30) days after written demand.

E. Late Payment. If any Service Payment, or any installment thereof, is not paid when due
under this Agreement, then, in addition to Hamilton County’s late fee or delinquency charge, if any,
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, payable pursuant to ORC Section 323.121 on the
delinquent amount. In addition, if Owner fails to make any Service Payment required hereunder, Owner
shall pay, in addition to the Service Payment 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 Owner or against the Property. Owner acknowledges that delays in the making of
Service Payments may, among other things, result in delays in the City’s ability to timely make Rebate
Payments.

3. APPLICATION OF SERVICE PAYMENTS.

A. Rebate Payments. Rebate Payments shall be made in the amounts described in, and
subject to all terms and conditions of, the Development Agreement.

B. Timing of Rebate Payments. Rebate Payments shall be made at the times described in
the Development Agreement.

C. Change in Use; Subdivision or Ownership by Multiple Legal Entities.

0) Change in Use. Notwithstanding the foregoing, and without limiting any of the
City’s remedies under this Agreement or the Development Agreement, if the Project is no longer to be
used for commercial and multi-family residential purposes (unless the City has otherwise agreed in
accordance with the terms of this Agreement), the City shall no longer be obligated to make the Rebate
Payments and the portion of the Service Payments which would otherwise have been applied to the
Rebate Payments shall be deemed to be Residual Service Payments to which Owner is in no way
entitled.

(i) Subdivision or Ownership by Multiple Legal Entities. Without the City’s prior
written consent in the form of an amendment to this Agreement making such administrative and
ministerial changes as may be deemed reasonably necessary by the City, title to the Property shall not be
held by more than one legal entity at a time (it being acknowledged and agreed by the City that ownership
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of the fee title through one legal entity, which is itself owned by multiple entities, is not ownership of the
fee title to the Property by multiple entities as contemplated hereby). The City will not unreasonably
withhold its agreement to such an amendment so long as the proposed amendment is otherwise
consistent with this Agreement and the Development Agreement. For the avoidance of doubt, the City
shall be under no obligation to enter into such an amendment if Owner seeks to include terms in such
amendment that are unrelated or in addition to the division of ownership of the Property as described in
this clause (ii); provided, however, that the City may include, as a term of such amendment, that the City
will solely be required to provide notices or otherwise negotiate with one “Owner” entity as an agent for
others which may succeed to Owner’s rights hereunder. The City shall in no event be required to divide
the Rebate Payments and pay portions of the Rebate Payments to various entities unless the City
expressly agrees to do so in writing.

D. No Other Source. The City is in no way obligated under this Agreement or any other
Project Document to provide Owner with any funds other than the Rebate Payments, nor is the City in
any way obligated to provide the Rebate Payments from any source other than the Service Payments it
actually receives in respect of the Exempt Improvements. Owner acknowledges and agrees that if the
application of Service Payment proceeds to the Rebate Payments is deemed illegal or impermissible by a
court of law following a non-appealable final adjudication thereof (it being agreed by the City that it shall
not object to Owner’s participation, at Owner’'s own expense, in any such legal proceedings), the Rebate
Payments shall not be made and the portion of the Service Payments which would otherwise have been
applied to the Rebate Payments shall be deemed to be Residual Service Payments to which Owner is in
no way entitled. In such a circumstance, the City shall be under no obligation to provide compensation or
reimbursement to Owner for the loss of the Rebate Payments or otherwise make equivalent payments to
Owner from alternative sources.

4, PAYMENT OBLIGATIONS TO HAVE LIEN PRIORITY. To the extent permitted by law,
the 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. Owner hereby agrees that the obligation to make 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 Owner. Owner agrees not to contest the lien, rights or priority of the
Service Payments with respect to the Property.

5. RECORDING; OBLIGATIONS TO RUN WITH THE LAND; ASSIGNMENT.
A. Recording. Promptly after the execution of this Agreement, 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 Property. All instruments of conveyance of
the Property or Owner’s ownership of the Property (or portions thereof) to subsequent mortgagees,
successors, assigns or transferees shall be subject to this Agreement.

B. Covenants Running with the Land. The obligation to perform and observe the
agreements on Owner’s part contained herein shall be covenants running with the land and shall be
binding and enforceable by the City against Owner and its successors-in-interest and transferees as
owners from time to time of the fee simple interest in the Property.

C. Obligations are Absolute and Unconditional. The obligations of Owner to make Service
Payments under this Agreement will not be terminated for any cause including, without limitation, failure
to commence or complete the Project; any acts or circumstances that may constitute failure of
consideration, destruction of or damage to the Exempt Improvements; commercial frustration of 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 or any political
subdivision thereof.

6. PAYMENT OF TAXES; CONTESTS.
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A. Payment of Taxes. With respect to real property taxes that are not exempted under this
Agreement, Owner shall pay or cause to be paid, as the same become due (but subject to the 5 day Cure
Period for Payment Defaults described in the Development Agreement), 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 Owner installed or brought thereon (including, without limitation,
any taxes levied against 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). The
Owner acknowledges that it, and not the City, is responsible for the payment of all utility and other
charges incurred in the operation, maintenance, use and occupancy of the Property and Exempt
Improvements.

B. Contests. Nothing in this Agreement is intended to prevent 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 Exempt Improvements. Nothing in this paragraph shall be construed to relieve Owner of
the duty to make the Service Payments as required by this Agreement.

7. 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, OH 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, OH 45202; and to Owner at its address set forth
in the introductory paragraph hereof. If Owner sends a notice to the City alleging that the City is in default
under this Agreement, 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, OH 45202. The City and Owner
may, by notice given under this Agreement, designate any further or different addresses to which
subsequent notices or other communications shall be sent.

8. COVENANTS AND REPRESENTATIONS. Owner hereby reaffirms its representations
and warranties contained in the Development Agreement and any other Project Documents as of the
Effective Date of this Agreement.

9. EXEMPTION APPLICATION. Owner shall prepare, execute and (following the City’s
prior receipt of copies for review and approval in the City’s sole discretion) file, in a timely fashion after the
Effective Date, 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. Owner and the City currently expect that such exemption from real
property taxation shall apply initially to the 2023 tax year. 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 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 Owner, Owner shall nevertheless continue to make Service Payments throughout the
Exemption Period; provided, however that such Service Payments shall only be required during any
period of revocation or suspension to the extent (and in the amounts) necessary to cover debt service
and other financing costs related to any bonds the City has issued prior to the date of revocation or
suspension of the exemption which are secured by the City to be repaid, in whole or in part, by the
Service Payments (or such portion of the Service Payments as the City may be entitled to pledge as
collateral or utilize for repayment of debt under the terms of this Agreement).

10. DEFAULTS AND REMEDIES. If Owner fails to make any Service Payment when due
(but subject to the 5 day Cure Period for Payment Defaults described in the Development Agreement)
(time being of the essence), or if Owner fails to observe or perform any other obligation hereunder
(including Owner’s obligation to comply with the terms of the Development Agreement) and such other
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failure continues for more than thirty (30) days after the City notifies Owner in writing thereof, the City
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) foreclosure of the lien created hereby, and (ii) terminating this
Agreement without modifying or abrogating Owner’s obligation to make Service Payments; provided,
however, that if the nature of the default (other than a Payment Default) is such that it cannot reasonably
be cured during an applicable cure period, Owner shall not be in default under this Agreement so long as
Owner commences to cure the default within such cure period and thereafter diligently completes such
cure within sixty (60) days after Owner’s receipt of the City’s initial notice of default. Owner shall pay to
the City upon demand an amount equal to all costs and damages suffered or incurred by the City in
connection with such default, including, without limitation, attorneys’ fees. Waiver by the City of any
default shall not be deemed to extend to any subsequent or other default under this Agreement. All rights
and remedies hereunder are cumulative.

11. 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, shall expire on the later of (i) the day following the date of payment of the final Rebate
Payment to be made under the Development Agreement, and (ii) the day following the date of payment of
the final Service Payment applicable to the Exemption Period. This Agreement shall survive any
foreclosures, bankruptcy, or lien enforcement proceedings. Upon such expiration, the City shall deliver to
Owner such documents and instruments as Owner may reasonably request to evidence such expiration.

12. TRUSTEE. Owner hereby acknowledges and agrees that the City may, following the
Effective Date, enter into a trust agreement or other like agreement with a trustee selected by the City for
the purposes of carrying out and/or administering some or all of the City’s obligations under this
Agreement, as determined by the City. If the City generally implements such an arrangement for
transactions, such as those contemplated by this Agreement, involving tax increment financing under
Ohio Revised Code Section 5709.41 or tax increment financing generally, then Owner agrees to (i)
execute such documents or acknowledgments as may be reasonably required in order for the City to
procure the services of such trustee, including, if applicable, a trust agreement, and (ii) pay the fees and
expenses of the trustee (or, at the City’s option, reimburse the City for the fees and expenses of the
trustee paid by the City).

13. GENERAL PROVISIONS.

A. Counterparts. 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.

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 State of Ohio and the City of Cincinnati and shall be interpreted and enforced in accordance with the
laws of this State and City without regard to the principles of conflicts of laws. All unresolved claims and
other matters in question between the City and 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 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.
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F. Entire Agreement; Amendments. This Agreement, together with the Development
Agreement, 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.

G. Exhibit. The following exhibit is attached hereto and made a part hereof:
Exhibit A - Legal Description

SIGNATURES ON FOLLOWING PAGE
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This Service Agreement is executed by the City and Owner by their duly-authorized officers or

representatives as of the Effective Date.
OTR PROJECT PARTNERS, LLC

By:

Name:

Title:

Date: , 2021

CITY OF CINCINNATI

By:

Paula Boggs Muething, City Manager

Date: , 2021

Approved as to Form:

Assistant City Solicitor

Certified Date:
Fund/Code:
Amount:

By:

Karen Alder, City Finance Director

NOTARY BLOCKS ON FOLLOWING PAGE
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STATE OF OHIO )

) SS:
COUNTY OF HAMILTON )
The foregoing instrument was acknowledged before me this day of
, 2021, by (name), (title) of OTR Project Partners, LLC,

an Ohio limited liability company, on behalf of the company. The notarial act certified hereby is an
acknowledgement. No oath or affirmation was administered to the signer with regard to the notarial act
certified to hereby.

Notary Public
My commission expires:

STATE OF OHIO )
) SS:
COUNTY OF HAMILTON )
The foregoing instrument was acknowledged before me this day of , 2021,

by Paula Boggs Muething, City Manager of the CITY OF CINCINNATI, an Ohio municipal corporation, on
behalf of the corporation. The notarial act certified hereby is an acknowledgement. No oath or affirmation
was administered to the signer with regard to the notarial act certified to hereby.

Notary Public
My commission expires:

This instrument prepared by:
Kaitlyn M. Geiger, Esq.

City of Cincinnati

Office of the City Solicitor
801 Plum Street, Room 214
Cincinnati, OH 45202
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EXHIBIT A
TO
SERVICE AGREEMENT

LEGAL DESCRIPTION

[INTENTIONALLY OMITTED]
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EXHIBIT D-1

to Development Agreement

FORM OF QUITCLAIM DEED — INITIAL CONVEYANCE

space above for recorder
QUITCLAIM DEED

OTR PROJECT PARTNERS, LLC, an Ohio limited liability company, the address of which is
[ | (“Grantor”), for valuable consideration paid, hereby grants and conveys to the CITY OF
CINCINNATI, an Ohio municipal corporation (“‘Grantee”), having an address at 801 Plum Street,
Cincinnati, Ohio 45202, all Grantor’s right, title and interest in and to the real property described on
Exhibit A (Legal Description) hereto.

The City’s acceptance of the Property was authorized by Ordinance No. , passed by
City Council on , 2021.
Prior instrument reference: Official Record , Page , Hamilton County, Ohio Records.
Executed on , 2021.

OTR PROJECT PARTNERS, LLC

By:

Name:

Title:

Date: , 2021

NOTARY BLOCK FOLLOWS
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STATE OF OHIO )

) SS:
COUNTY OF HAMILTON )
The foregoing instrument was acknowledged before me this day of
, 2021, by (name), (title) of OTR Project Partners, LLC,

an Ohio limited liability company, on behalf of the company. The notarial act certified hereby is an
acknowledgement. No oath or affirmation was administered to the signer with regard to the notarial act
certified to hereby.

Notary Public
My commission expires:

Approved as to Form:

Assistant City Solicitor

This instrument prepared by: Kaitlyn M. Geiger, Esq.; City of Cincinnati, Office of the City Solicitor;
801 Plum Street, Room 214; Cincinnati, Ohio 45202
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Exhibit A to Quitclaim Deed

Legal Description

[INTENTIONALLY OMITTED]
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EXHIBIT D-2
to Development Agreement

FORM OF QUITCLAIM DEED —= CITY CONVEYANCE

space above for recorder -
QUITCLAIM DEED

The CITY OF CINCINNATI, an Ohio municipal corporation (the “City”), having an address of 801
Plum Street, for valuable consideration paid, hereby grants and conveys to OTR PROJECT PARTNERS,
LLC, an Ohio limited liability company, the address of which is | (“Grantee”), all of the City’s right,
title and interest in and to the real property described on Exhibit A (Legal Description) hereto.

This conveyance was authorized by Ordinance No. ], passed by Cincinnati City Council
on .

Prior instrument reference: Official Record , Page , Hamilton County, Ohio Records.

Executed on , 2021.

CITY OF CINCINNATI

By:
Paula Boggs Muething, City Manager
STATE OF OHIO )
) SS:
COUNTY OF HAMILTON )
The foregoing instrument was acknowledged before me this __ day of , 2021 by Paula

Boggs Muething, City Manager of the City of Cincinnati, an Ohio municipal corporation, on behalf of the
municipal corporation. The notarial act certified hereby is an acknowledgement. No oath or affirmation
was administered to the signer with regard to the notarial act certified to hereby.

Notary Public
My commission expires:

Approved as to Form:

Assistant City Solicitor
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This instrument prepared by: Kaitlyn M. Geiger, Esq., City of Cincinnati Law Department, 801 Plum
Street, Suite 214, Cincinnati, Ohio 45202

{00327759-3}
40

252



Exhibit A to Quitclaim Deed

Legal Description

[INTENTIONALLY OMITTED]
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EXHIBIT E
to Development Agreement

FORM OF COMPLETION GUARANTY

[to be attached]
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EXHIBIT F
to Development Agreement

DISBURSEMENT OF FUNDS

(A) Conditions to be Satisfied Prior to Disbursement of Funds. The City shall be under no
obligation to disburse the funds of up to $29,736.72 to Developer for the construction of Public
Improvements (the “Funds”) until the following conditions are satisfied:

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

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

(iii) the parties shall have approved the construction budget and construction schedule for
the Public Improvements;

(iv) on-site construction for the Public Improvements shall have commenced and be
proceeding in accordance with the City approved plans and proposed construction schedule;

(v) Developer shall have provided the City with such other documents, reports and
information relating to the Project as the City may reasonably request; and

(vi) Developer shall not be in default under this Agreement.

(B) Disbursement of Funds on a Pro Rata Basis. Provided all of the requirements for
disbursement of the Funds shall have been satisfied, the City shall disburse the Funds from the Project
account. The City shall disburse the Funds on a reimbursement basis and on a “pro rata” basis with the
other sources of funds for the Public Improvements; i.e., the City’s Funds shall not be “first in”. (For
example, if the Funds represent one fourth (1/4") of the total funds for the Public Improvements, at no
time shall the amount of the disbursed Funds exceed 1/4™ of the total amount of the disbursed funds for
the Public Improvements.) Developer shall request the Funds and shall use the Funds solely to
reimburse itself for documented hard construction costs paid by Developer to third parties for construction
of the Public Improvements and for no other purpose. Nothing in this Agreement shall permit, or shall be
construed to permit, the expenditure of 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
to pay for soft costs, or for any other purpose expressly disapproved by the City. Developer shall not
request a disbursement of 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 construction of the
Public 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 for construction shall be
limited to the Funds to be made available by the City under this Agreement. Developer shall provide all
additional funds from other resources to complete the Public Improvements. Notwithstanding anything in
this Agreement to the contrary, the City’s obligation to make the Funds for construction available to
Developer, to the extent such Funds have not been disbursed, shall terminate ninety (90) days following
completion of construction of the Public Improvements.

{00327759-3}
43

255



© Draw Procedure

0] Frequency. Developer may make disbursement requests no more frequently
than once in any thirty (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: (1) an AIA G-702-703 Form (AIA) or such other similar form
acceptable to the City, (2) sworn affidavits and/or unconditional lien waivers (together with copies of paid
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, (3) waivers or disclaimers from suppliers
of fixtures or equipment who may claim a security interest therein, and (4) 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) Retainage. After review and approval of a disbursement request, the City shall disburse
ninety percent (90%) of the amount requested, less retainage equal to ten percent (10%) thereof. The
retained amount shall be disbursed when (i) construction of the Public Improvements has been
completed, (ii) the City has obtained final lien waivers and all other conditions to payment set forth in this
Agreement have been satisfied with respect to such payment, (iii) Developer has provided the City with a
complete set of “as built” drawings for the Public Improvements if required by DOTE, and (iv) Developer
has complied with all of its other obligations under this Agreement as determined by the City in its sole
discretion.

(E) Estoppel Certification. A request for the disbursement of 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) that all work done and materials supplied to date are in accordance with
the City-approved plans and specifications for the Public Improvements and in strict compliance with all
legal requirements as of the date of the request, (ii) the Public Improvements are being completed in
accordance with the City-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 Development Agreement

PRIOR DEVELOPER’S REPURCHASE RIGHT ACKNOWLEDGMENT

space above for recorder
ACKNOWLEDGMENT OF REPURCHASE RIGHT

W LIBERTY & ELM, LLC, an Ohio limited liability company, the address of which is |
(“Grantor”), being the owner of the real property described on Exhibit A (Legal Description) hereto,
hereby acknowledges that the repurchase right of the City of Cincinnati, Ohio (the “City”) set forth in that
certain Quitclaim Deed from the City to Grantor, recorded on April 13, 2018, in Hamilton County Recorder
Official Record Book 13646, Page 1334, as modified by that certain Development Agreement by and
between the City and Grantor dated (the “Development Agreement”), remains in effect
until released in accordance with the provisions of the Development Agreement or otherwise with the
express written consent of the City.

Executed on , 2021.
W LIBERTY & ELM, LLC

By:

Name:

Title:

Date: , 2021

NOTARY BLOCK FOLLOWS
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STATE OF OHIO )

) SS:
COUNTY OF HAMILTON )
The foregoing instrument was acknowledged before me this day of
, 2021, by (name), (title) of W Liberty & Elm, LLC, an

Ohio limited liability company, on behalf of the company. The notarial act certified hereby is an
acknowledgement. No oath or affirmation was administered to the signer with regard to the notarial act
certified to hereby.

Notary Public
My commission expires:

Approved as to Form:

Assistant City Solicitor

This instrument prepared by: Kaitlyn M. Geiger, Esq.; City of Cincinnati, Office of the City Solicitor;
801 Plum Street, Room 214; Cincinnati, Ohio 45202
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Exhibit A to Acknowledgment of Repurchase Right

Legal Description

[INTENTIONALLY OMITTED]
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EXHIBIT |
to Development Agreement

DEVELOPER’'S REPURCHASE RIGHT ACKNOWLEDGMENT

space above for recorder
ACKNOWLEDGMENT OF REPURCHASE RIGHT

OTR PROJECT PARTNERS, LLC, an Ohio limited liability company, the address of which is
[ ] (“Grantor”), being the owner of the real property described on Exhibit A (Legal Description)
hereto, hereby acknowledges that the repurchase right of the City of Cincinnati, Ohio (the “City”) set forth
in that certain Quitclaim Deed from the City to W Liberty & EIm, LLC, an Ohio limited liability company,
recorded on April 13, 2018, in Hamilton County Recorder Official Record Book 13646, Page 1334, as
modified by that certain Development Agreement by and between the City and Grantor dated
(the “Development Agreement”), remains in effect until released in accordance with the
provisions of the Development Agreement or otherwise with the express written consent of the City.

Executed on , 2021.
OTR PROJECT PARTNERS, LLC

By:

Name:

Title:

Date: , 2021

NOTARY BLOCK FOLLOWS
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STATE OF OHIO )

) SS:
COUNTY OF HAMILTON )
The foregoing instrument was acknowledged before me this day of
, 2021, by (name), (title) of OTR Project Partners, LLC,

an Ohio limited liability company, on behalf of the company. The notarial act certified hereby is an
acknowledgement. No oath or affirmation was administered to the signer with regard to the notarial act
certified to hereby.

Notary Public
My commission expires:

Approved as to Form:

Assistant City Solicitor

This instrument prepared by: Kaitlyn M. Geiger, Esq.; City of Cincinnati, Office of the City Solicitor;
801 Plum Street, Room 214; Cincinnati, Ohio 45202
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Exhibit A to Acknowledgment of Repurchase Right

Legal Description

[INTENTIONALLY OMITTED]
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EXHIBIT |
to Development Agreement

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.

(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.
0) Applicability. Consistent with the limitations contained within the City Resolutions

identified in clause (i) 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
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in Developer and its general contractor’'s aggregate workforce in Hamilton County, to be achieved at least
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.

(H "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.
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(i) 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 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.

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

€) 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.
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(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.

(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.

(3] Small Business Enterprise Program.?
() 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

2 Note: DCED is currently evaluating revisions to this SBE section due to recent legislative changes
adopted by Council. If DCED implements these policy changes prior to the execution of this Agreement,
this section will be revised.
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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
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.
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()] 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.

(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.

(i) 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.
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(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 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
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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 hon-monetary assistance to a project, regardless of value.

(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 suspended or debarred by any federal, state, or local government agency
during the term of this Agreement, Developer shall be considered in default under this Agreement.
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Addendum |
to

Additional Requirements Exhibit

City’s Prevailing Wage Determination

BREQUEST FOR PROJECT WAGE DETERMINATION

DATE RECEIVED: 10/8/2020

DEI USE ONLY
Fillount and Circle all that Apply Below:

FUNDING GUIDELINES:
(State or Federal)

REATES THAT AFPFLY:

(Building, Heavy, Highway, Fesidential)
Prevailing wage does not apply.
DECISION NUMBER: N/A
MODIFICATIONS: N/4

DECISION DATE: N/A

EXFIRATION DATE: N/A

ORIGINAL ASSIGNED NUMBER: 2020-211

REQUESTING AGENCY OR DEPT:
Economic Development

CONTACT FERSON AND FHONE

NUMEBER:
John Reiser ext. §261

Reguested Date: 10/08/2020

Estimated Advertising Date: 01/01/2021
02/01/2021

Estimated Bid Opening Date:

Estimated Starting Date: 02/15/2021

SOURCE AND FUND NUMEER

CITY
ETATE

SUPERSEDES DECISION NUMBER: N/A

DETEEMINATION BY:
Wame: Dignne Cherry

Title: Contract Compliance Specialist

Date:
10/14/2020

AFPROVED BY:

Frcea L
INTERIM DEP DIRECTOR, DEPARTMENT OF
ECONOMIC INCLUSION

COMMENTS:

As described, no direct public funds will be used on the project. Therefore, neither State nor

Federal prevailing wage will apply.

Further, local prevailing wage does not apply as the project does not meet the definition of a

COUNTY
FEDERAL

FUND
FUND
FUND
FUND

nia
nia
nia

n/a

PREOJECT ACCOUNT NUMBER:

AMT. OF FUB. FUNDING %: 0.00

TOTAL PROJECT DOLLARS: 78,408,031

NAME OF PROJECT

Liberty & Elm Development

"Development Agreement” under CMC 321-1-D2(k)(1).

Wote: Any changes to the scope, funding or developer on the project, or the failure of the project to
start within 90 days of the determination will require revisions to this wage determination.
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IXFE OF WORK

1. Building X ! Heavy

1. Highway 4. Residential X
5. Demolition X

6. Other

FPEOJECT LOCATION

The project site consists of 1617 Elm Street, located at the northwest corner of Liberty Street and
Elm 5treet, and 1621 Logan Street, which sits between Logan Street and Central Parkway. The
existing building at 1821 Logan Street will be demolished. Two new buildings are proposed on the
preject site. Once complete, the two buildings will consist of approximately 278 residential umits, a
197 space parking garage and 11,000 square feet of commercial space.

PROJELT FUNDING SOURCE
Mo direct funding is being awarded. City incentive iz a 570941 TIF for a term of 30 years.

PREOJECT SCOPE OF WORK AND BUDGET

OTE Partner Projects, LLC proposes the development of approximately 278 market-rate residential
apartment units, covered parking with one hundred and ninety-seven (197) parking spaces, and
eleven thousand (11,000), square feet of commercial space. The project will cost an estimated
$78,408,031.

DEI 217 Form
REV: 6/12/2017
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Crawford, Nicole ZOZ' OO} g z

From: Edwards, Michelle

Sent: .Wednesday, January 20, 2021 11:10 AM

To: Crawford, Nicole

Cc: Michael, Rahiel

Subject: Re: [External Email] Liberty & Elm Hearing - In Favor - Economic Growth & Zoning Committee - Jan
20, 2021

Hello Nicole,

Vice Mayor Smitherman has no problem with adding this as a communication to his EGZ committee agenda.

Kindly,
Michelle

From: Crawford, Nicole <nicole.crawford@cincinnati-oh.gov>

Sent: Wednesday, January 20, 2021 11:03 AM

To: Smitherman, Christopher <Christopher.Smitherman@cincinnati-oh.gov>; Ricke, Henry <Henry.Ricke@cincinnati-
oh.gov>; Edwards, Michelle <Michelle.Edwards@cincinnati-oh.gov>

Cc: Michael, Rahiel <Rahiel.Michael@cincinnati-oh.gov>

Subject: RE: [External Email] Liberty & EIm Hearing - In Favor - Economic Growth & Zoning Committee - Jan 20, 2021

Please see below

From: Michael, Rahiel <Rahiel.Michael@cincinnati-oh.gov>

Sent: Wednesday, January 20, 2021 11:02 AM

To: Crawford, Nicole <nicole.crawford@cincinnati-oh.gov>

Subject: FW: [External Email] Liberty & Elm Hearing - In Favor - Economic Growth & Zoning Committee - Jan 20, 2021

Can we please byleave into egz as a communication? So sorry to pile on!

From: Cranley, Mayor <mayor.cranley@cincinnati-oh.gov>

Sent: Wednesday, January 20, 2021 11:01 AM

To: Michael, Rahiel <Rahiel.Michael@cincinnati-oh.gov>

Subject: FW: [External Email] Liberty & Elm Hearing - In Favor - Economic Growth & Zoning Committee - Jan 20, 2021

From' -

Sent: Monday, January 18, 2021 4:04 PM

To: #COUNCIL <#COUNCIL@cincinnati-oh.gov>

Cc: CityManagerEmail <CityManager@cincinnati-oh.gov>

Subject: [External Email] Liberty & EIm Hearing - In Favor - Economic Growth & Zoning Committee - Jan 20, 2021

External Email Communication

Liberty & Elm hearing Jan 20,2021
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January 18, 2021
Dear City Council,

| am a 35 year resident and small business owner in OTR. | am currently an OTRCC Trustee, but am writing only my own
thoughts below in support of the Liberty & Elm development.

e Small businesses in OTR are struggling as evidenced by many permanent closures, vacant storefronts, and
restaurants opening only Thursday through Sunday. The Liberty & EIm development promises 400-450 new
residential customers within easy walking distance of Findlay Market and many other OTR businesses. The
timely approval and groundbreaking of this high quality mixed use development along with the completion of
Willkommen, the FC Stadium and 12* and Sycamore will go a long way in promising hope to prospective and
currently struggling OTR business owners. These small businesses provide many of the jobs that local residents
depend on and represent a lot of the unique character of OTR.

e The streetcar from my own observation, even being free of charge, is running almost empty. The promise to
taxpayers to justify the streetcar investment was to encourage high density development along the line that
would build Cincinnati’s economy and tax base for future generations. The Cincinnati Streetcar currently is mass
transient without the “mass”, trying to operate in an underpopulated urban setting. Liberty & EIm residents
would be logical streetcar users, since many would work and socialize downtown, making routine streetcar
ridership practical.

e Asan OTRCC trustee, | have witnessed this developer on multiple occasions respectfully engage the OTRCC. In
the initial meeting with the OTRCC Economic Development Committee in February 2020, the developer
assembled a development team of 7 professionals to address the committee and answer many questions we
had. | have never seen this level of engagement from any developer while serving in the OTRCC. In addition the
developer being an OTR resident has joined the OTRCC and has just opened a new headquarters in OTR, both of
which demonstrate to me a serious commitment to our neighborhood. | think it is noteworthy to mention that
the OTRCC, which came out against this project with a 42 against to 30 in favor vote has shown continued bias
against numerous market rate developments, including the FC Stadium and 12* and Sycamore.

e The current brokenness of the Liberty and Elm site located at the entrance to the Findlay Market District,
negatively effects the quality of life of OTR residents and leaves visitors with a negative image of OTR. Soon
25,000 soccer fans, 20 times a year will make their way to and from Findlay Market and the breweries north of
Liberty before and after the game. | feel strongly city leaders should stive to expedite approval of this project
replacing this vacant eyesore with a vibrant development capable of attracting new residents to the city and
supporting existing and new small businesses.

I sincerely hope that City Council members expedite approval of the Liberty and Elm development, allowing the
economy of OTR and in a larger sense the City of Cincinnati to move forward.

Thanks for your consideration and service,

John Walter

i -
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