First Reading: July 19,2012
Second Reading: dispensed

RESOLUTION NO. 2012 - 2 z

A RESOLUTION APPROVING AND AUTHORIZING A SERVICE AGREEMENT

WITH KENWOOD TOWERS, LLC, DISPENSING WITH THE SECOND READING

AND DECLARING AN EMERGENCY

WHEREAS, the Board of Township Trustees of Sycamore Township wishes to approve
entering into a Service Agreement with KENWOOD TOWERS, LLC for the Greens of
Kenwood Real Estate Development;

NOW THEREFORE, BE IT RESOLVED by the Board of Township Trustees of
Sycamore Township, State of Ohio:

SECTION 1.

SECTION 2.

SECTION 3.

SECTION 4.

SECTION 5.

That the Service Agreement, in substantially the same form as set forth on
the attached Exhibit A, is hereby approved and the Township
Administrator is hereby authorized and directed to execute the Service
Agreement on behalf of the Board of Trustees. In the alternative, the
President of the Board and the Fiscal Officer are also authorized to sign
the Service Agreement

That the Township Administrator is, or in the alternative, the President of
the Board and the Fiscal Officer are, authorized and directed to execute all
other documents necessary in order to fully implement the terms of the
Service Agreement on behalf of the Board of Trustees.

The Trustees of Sycamore Township upon a unanimous vote do hereby
dispense with the requirement that this resolution be read on two separate
days, and hereby authorize the adoption of this resolution upon its first
reading.

This resolution shall take effect on the earliest date allowed by law.

Upon the unanimous vote of the Sycamore Township Trustees, this
Resolution is hereby declared to be an emergency measure necessary for
immediate preservation of the public peace, health, safety and welfare of
Sycamore Township. The reason for the emergency is for a timely
execution of the Service Agreement so that construction of necessary
detention and retention of water basins can commence as soon as possible.



VOTE RECORD:

Mr. Bishop é’zé' Mr. Connor é;{ Mr. Weidman é;ﬁl

Passed at a meeting of the Board of Township Trustees of Sycamore Township this 19"
day of July, 2012.

/

Thomas J'.ﬁdman, President

I

Cliff W. Bishop, Vice/President

Dennis W. Connor, Trustee

AUTHENTICATION

This is to certify that this resolution was duly passed and filed with the Township Fiscal
Officer of Sycamore Township this 19® day of July, 2012.

S Wplf)

Robert C. Porter 111, Fiscal Officer
Sycamore Township, Ohio

Localgovernment/Sycamore/Resolutions/2012/TIF-ServiceAgreementKenwood Towers
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SERVICE AGREEMENT

THIS SERVICE AGREEMENT (the “Agreement”), made and entered into as of the
19th day of July, 2012, between SYCAMORE TOWNSHIP, HAMILTON COUNTY, OHIO
(the “Township™), a township and political subdivision organized and existing under the
Constitution and the laws of the State of Ohio (the “State”), and KENWOOD TOWERS LLC an
Ohio Limited Liability Company, and its successors and assigns as herein permitted (the
“Developer™).

WITNESSETH:

WHEREAS, the Board of Township Trustees of the Township (the “Board”) pursuant to
Section 5709.73(B) of the Ohio Revised Code will adopt a Township Resolution (the
“Resolution”), declaring to be a public purpose certain commercial improvements, described in
Exhibit “A” hereto (collectively, the “Improvements™), to a parcel or parcels of real property
located within the boundaries of the Township, and designating as public improvements certain
water detention/retention facilities and related improvements described in Exhibit “B” hereto
(the “Public Improvements™), that will benefit the Improvements to be made on the Site, as
defined below; and

WHEREAS, the Developer owns certain parcels of real property located within the
boundaries of the Township and described in Exhibit “C” hereto (the “Site), which Site contains
a total of approximately 5.25 acres of which the Developer is the owner, which Site will be

developed by the construction of the Improvements and the Public Improvements; and
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WHEREAS, pursuant to Section 5709.74, Ohio Revised Code (“O.R.C.”), having
declared the Improvements to be a public purpose, the Township shall require the Developer and
the owners to agree, for itself and for all future owners of all or a portion of the Site (the owners
of all or a portion of the Site, including the Developer so long as it owns all or a portion of the
Site, are hereinafter referred to as the “Owners” and individually as an “Owner”), to pay
annually to the Township an amount equal to the amount of real property taxes that would have
been paid on the increased value of the land and Improvements had an exemption with respect
thereto not been applied for and allowed under Section 5709.73(B), O.R.C. (such amount being
hereinafter referred to as the “Statutory Service Payments™); and

WHEREAS, to further provide for the construction and acquisition of the Public
Improvements, the Developer (in its capacity as Owner of the Site) has agreed to pay, if
necessary, Minimum Service Payments (as defined in Section 3 hereof) and to subject the Site to
a covenant running with the land binding future Owners to the payment of both the Statutory
Service Payments and such Minimum Service Payments (the Statutory Service Payments, the
Minimum Service Payments and the Mandatory Service Payments are collectively referred to
herein as the “Service Payments™); and

WHEREAS, it is anticipated that the Owner of the approximately 1.5 acre tract which
will comprise the site for a hotel (the “Hotel Site”) will enter into a separate Service Agreement
in the future relating to the Hotel Site which will also contain a separate Minimum Service
Payment provision relating to that property only; and

WHEREAS, since the exact boundaries of the Hotel Site have not yet been determined,

it is anticipated that this Service Agreement will need to be amended contemporaneously with
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the execution and delivery of the separate Service Agreement to clarify that the Hotel Site will
only be subject to Minimum Service Pé.yments under said separate Service Agreement; and

WHEREAS, it is acknowledged by the parties to this Agreement that one hundred
percent (100%) of the assessed increased value of the land and the assessed value of the
Improvements on the Site will be exempt from real property taxation; and

WHEREAS, the Board of Education of the Indian Hill Exempted Village School
District (the “School District”) and the Great Oaks Joint Vocational School District (the
“Vocational School District”) will be compensated for one hundred percent (100%) of the real
property taxes that would have been paid to them but for fhe aforesaid exemption; and

WHEREAS, the Township is party to a separate Service Agreement with PH Cincinnati,
LLC dated as of June 8, 2010, as amended (the “GSA Service Agreement”), which was filed for
record on June 9, 2010, with the Hamilton County Recorder’s office as Document #: 10-
0063985, which generates certain revenues available to the Township for use on, among other
things, projects such as the Public Improvements, as more fully set forth in Section 3(C) hereof;
and .

WHEREAS, the Township has decided to contract with the Developer to construct and
acquire the Public Improvements for a total cost not to exceed the amount set forth in Section 2
hereof; and

WHEREAS, the Township will be reimbursed for its costs associated with the

construction and acquisition of the Public Improvements from the excess revenues under the

GSA Service Agreement and the Service Payments hereunder; and
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WHEREAS, the Parties hereto have agreed that the obligation to make Service Payments
hereunder will be borne by the respective Owners based upon the increased value of the land and
the value of the Improvements constructed on the Site owned by each such Owner; and

WHEREAS, the Parties intend that this Agreement, as amended and supplemented from
time to time, shall constitute the agreement contemplated by Section 5709.74, Ohio Revised
Code, and shall define the obligation of the Owners with respect to the Service Payments.

NOW, THEREFORE, in consideration of the premises and mutual covenants
hereinafter contained, the Township, the Developer and the Owners (except with respect to
Minimum Service Payment obligations of the Owner of the Hotel Site which will be governed by
a separate Service Agreement between the Township and such Owner) covenant, agree, and bind
themselves as follows:

Section 1 Construction of Improvements. The Developer hereby agrees to

construct or cause to be constructed the Improvements set forth on Exhibit A, attached hereto.
All Improvements constructed on the Site shall be developed and re-developed in accordance
with applicable zoning requirements and building codes, and shall be used principally for

commercial purposes.

Section 2 Construction and Acquisition of Public Improvements.

A. In consideration of the agreements by the Township contained in this
Agreement, the Developer has agreed and elected to construct the Public Improvements. The

Developer agrees to complete the Public Improvements in conformance with the plans and
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specifications as approved by the Township and by the Hamilton County, Ohio Engineer (the

“Plans”).

The costs of the construction and acquisition of the Public Improvements (the “Project
Costs”) are itemized in Exhibit B hereto (such Exhibit B being hereinafter known as the “Project
Budget”). The Township hereby agrees to pay the Developer for the actual Project Costs
incurred by the Developer in conformance with the Project Budget up to a maximum amount of
$1,000,000.00. All Project Costs in excess of $1,000,000.00 shall be the responsibility of the
Developer;, provided, however, that the Developer is not obligated to construct any

improvements not itemized on the Project Budget as set forth on Exhibit “B” hereto.

The Public Improvements shall be constructed in accordance with the Township’s
requirements for construction of public improvements. Such Public Improvements shall be
constructed after the receipt of competitive bids (with bid bonds) solicited in accordance with the
Township’s requirements under the Ohio Revised Code. Prior to awarding contracts at the
conclusion of such bidding process, the Developer shéll obtain the approval of the Township of
the parties to whom it plans to award such contracts. The Parties to this Agreement agree to
work in close concert throughout the bidding and construction process to ensure compliance with

applicable legal requirements.

Subject to the provisions of paragraph (B) of this Section 2, payment by the
Township to the Developer for such Project Costs shall be made within thirty (30) days after
invoices evidencing the incurring of such costs by the Developer (the “Project Invoices™) are

submitted to the Township. The Developer may submit Project Invoices on a monthly basis
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during the construction and acquisition of the Public Improvements. The Township may hold
retainage from each Project Invoice in an amount not to exceed 10 percent (10%) of such
invoice. All retainage shall be paid to the Developer upon completion and acceptance of the
Public Improvements by the Township. Each payment of a Project Invoice hereunder constitutes

a “Project Draw” for purposes of this Agreement.

B. The obligation of the Township to reimburse the Developer is expressly
subject to the following conditions precedent, unless specifically waived in writing by the

Township:

1) The Developer shall have completed, in accordance with the
Plans, the portion of the Public Improvements the Project Costs of which are

the subject of the Project Invoice submitted for payment.

(i1)  With each monthly submission of Project Invoices, the Developer shall
have provided conditional lien waivers (covering all work through the period covered
by the current submission) and final lien waivers (covering all work up through
the period covered by the prior submission), together with affidavits and other
documents as may be reasonably necessary to evidence that the work on the Public
Improvements through the effective date of the lien waivers has been completed without
the possibility of any liens being filed by contractors, subcontractors or materialmen

providing work, services or materials for the Public Improvements.
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(iii)  With the final submission of Project Invoices, the Developer shall have
provided such lien waivers and affidavits and other documents as may be reasonably
necessafy to evidence that Public Improvements have been completed without the
possibility of any liens being filed by contractors, subcontractors or materialmen

providing work, services or materials for the Public Improvements.

(iv) The Developer, in designing, constructing, completing, repairing,
maintaining and conveying the Public Improvements shall have complied with all
requirements with which the Township would have to comply regarding the construction
of public improvements, under any applicable federal or state law, rule or resolution,
including, but not limited to the public bidding of contracts, bonding provisions, and
payment of prevailing wages, and including any private work that may be required. The
Township shall consult with and advise the Developer as to such requirements from

time to time upon the Developer's requests.

W) The Developer has obtained approval from the Township before rendering
any decision or taking any action pursuant to any section of the Ohio Revised Code
regarding construction of public improvements which would require Township
approval if the contract to construct and acquire the Public Improvements had

been let by the Township (i.e. awarding the contract following submission of all bids).

C. The Developer hereby agrees to grant, at no cost to the Township, any and all
land and easements necessary for the construction and acquisition of the Public Improvements

including, without limitation, whatever easements may be required by the Hamilton County
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Engineer or other officials or agencies having jurisdiction over the construction and acquisition
of the Public Improvements (collectively, the “Easements™). The Developer shall be responsible
for all repairs, maintenance, replacements and operation of the Public Improvements after
construction and these responsibilities shall be assigned and assumed by any subsequent Owner

of all or a portion of the Site in proportion to its ownership of the Site.

After the execution of this Agreement, and without invalidating this Agreement, the
Developer and the Township by written agreement (a “Change Order”) may agree to changes in
the Public Improvements and/or the Plans. Changes in the Public Improvements and/or the Plans

shall be performed under applicable provisions of this Agreement and the construction contracts

and the Ohio Revised Code.

A Change Order shall be in the form of a written instrument signed by the Township and
the Developer, stating their agreement upon (a) the change in the Public Improvements and/or

the Plans, (b) any extension of the time for performance under this Agreement.

D. The Parties acknowledge and agree that the construction of the Public
Improvements is subject to the prevailing wage requirements of Ohio Revised Code Chapter
4115 and all wages paid to laborers and mechanics employed in the construction of the Public
Improvements shall be paid at not less than the prevailing rates of wages of laborers and
mechanics for the classes of work called for to construct the Public Improvements, which wages
shall be determined in accordance with the requirementis of that Chapter 4115. The Developer
shall require compliance by all contractors and shall require all contractors to require compliance

by all subcontractors constructing the Public Improvements, with all applicable requirements of
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that Chapter 4115. The Developer agrees that upon written request of the Township, the
Developer shall promptly provide to the Township written evidence that the Developer and all
subcontractors constructing the Public Improvements have complied in all respects with this

provision.

E. The Developer agrees that in addition to the foregoing it shall also be bound by
the additional construction related obligations and covenants found in Exhibit “E” hereto, which
are incorporated herein and made a part hereof. EXcept for Sections 1, 7 and 9 of Exhibit E, the
obligations and covenants found therein shall cease to apply to the Developer upon the

acceptance by the Township of the Public Improvements.

Section 3 Obligation to Make Service Payments.

A. The parties hereby agree that one hundred percent (100%) of the increased
assessed value of the land and the assessed value of the Improvements on the Site will be exempt
from real property taxation under Section 5709.73(B) of the O.R.C.; therefore, the Statutory
Service Payments to be made under this Agreement will equal that portion of the real property
taxes that would have been payable had the exemptions described in this paragraph above not
been granted with respect to each parcel identified in Exhibit “C” hereto. The Owners shall
commence Statutory Service Payments on the first tax payment due date, as determined by the
County Treasurer, of the collection year with respect to which any of the Improvements would
first have been assessed for real property taxes had an exemption with respect to such
Improvements not been applied for by the Developer, Owner or Township and allowed under

Section 5709.73(B), O.R.C., and shall continue to make Statutory Service Payments on each tax
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payment date, as the County Treasurer determines property taxes are due (“Payment Date™)
thereafter until termination or expiration of the exemption. The responsibility for supplementing
the Alternate Revenues (as hereinafter defined), the Statutory Service Payments and any
Mandatory Service Payments (as hereinafer defined) in order to meet the Minimum Service
Amount, if necessary, shall be borne by the Owners through Minimum Service Payments. It is
agreed that any necessary supplements to the Alternate Revenues, the Statutory Service
Payments and any Mandatory Service Payments to meet the Minimum Service Amount will be
made from Minimum Service Payments to be paid by the Owners of the Site; provided, however,
if the Owner of the Hotel Site enters into a separate Service Agreement with the Township
which, among other things, provides therein for the payment of Minimum Service Payments and
Mandatory Service Payments, then the Owner of the Hotel Site shall be relieved of any
obligation to make Minimum Service Payments and Mandatory Service Payments under this
Service Agreement and this Service Agreement will be amended so as to remove the lien for

such Minimum Service Payments and Mandatory Service Payments from the Hotel Site.

Each Statutory Service Payment shall be in an amount equal to one-half (/%) of the annual
amount which would have been payable as real property taxes with respect to the increased value
of the land and the Improvements for the real property tax year next preceding the calendar year
of payment had an exemption with respect to the increased value of the land and the
Improvements not been applied for and allowed as aforesaid. In the event that as of the date any
Statutory Service Payment is due the real property taxes on the exempted increased value of the
land and Improvements cannot be or have not been finally determined for the real property tax

year next preceding the due date, the amount of such taxes shall be determined from the
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Hamilton County Treasurer’s tax duplicate if available, and, if said duplicate is not available, the
same shall be estimated (even though such taxes may be subject to contest, later determination,
or adjustment because of revaluation of the Site and Improvements) for such year. In the event
that the sum of Statutory Service Payments so calculated and paid with respect to the Site in any
year is subsequently determined not to be equal to the total amount of real property taxes which
would have been paid with respect to the real property tax year next preceding such payments
had an exemption not been applied for and allowed as aforesaid in the first clause of paragraph A
of this Section 3, the Owners shall promptly pay the Township any deficiency, or the Township
shall promptly repay the Owners any excess, as appropriate; provided, however, that nothing in
this sentence shall be construed to require the Township to repay Minimum Service Payments
required to be paid under this Agreement in any year. The Developer and Owners further agree
that the obligation to make Service Payments will have the same priority as the obligation to pay
real estate taxes in the event of any bankruptcy, foreclosure or similar proceeding instituted by or
against any Owner.

B. There is hereby established the “Annual Debt Service Amount,” which in any

given year shall be the amount set forth for such year in Exhibit “D” hereto.

C. The GSA Service Agreement requires that the owners of property subject to that
agreement pay certain statutory service payments in accordance with ORC Section 5709.74 (the
“GSA Revenue”). The GSA Revenue is pledged: (i) to payment of debt service charges on
$2,000,000 principal amount Series 2010 Various Purpose LTGO Bonds, the proceeds of which
were used to provide certain public infrastructure improvements described in the GSA Service

Agreement (the “GSA Bonds”), (ii) to reimburse any owner of property subject to the GSA
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Service Agreement who has made Minimum Service Payments thereunder, (iii) to make
payments to the School District, and (iv) at the option of the Township, to reimburse the
Township for unforeseen project costs under the GSA Service Agreement, or to pay down
principal due on the GSA Bonds or to pay the cost of additional public improvements. To the
extent that GSA Revenue (net of any fees due to the County Auditor and the County Treasurer)
due and payable on any giveﬁ Payment Date is in excess of the next payment of debt service
charges on the GSA Bonds, any reimbursements due to property owners and amounts due to the
School District, such excess amount shall be considered “Alternate Revenues” hereunder. The
Township hereby exercises its option pursuant to Section 3.D.(iv) of the GSA Service
Agreement to use any excess revenues received under the GSA Service Agreement for payment
of additional public improvements and in that capacity designates such excess revenues as

Alternate Revenues hereunder.

D. Notwithstanding anything to the contrary set forth in this Agreement, if the
Developer, and/or Owner, their heirs, successors, assigns, or transferees causes any Improvement
or portion thereof once constructed to be voluntarily removed from the Site br demolished prior
to the date that the Township has received Service Payments and Alternate Revenues in an
aggregate amount at least equal to the sum of all Annual Debt Service Amounts set forth in
Exhibit D hereto (the “Full Reimbursement Amount”), together with amounts due to the School
District and the Vocational School District and any Auditor or Treasurer fees or other costs of
collection, then, until the later of (A) the date such Service Payments and Alternate Revenues
received equal an amount at least equal to the Full Refmbursement Amount, together with

amounts due to the School District and the Vocational School District and any Auditor or
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Treasurer fees or other costs of collection; or (B) the Improvement is replaced at an equal or
greater value to what it was prior to demolition or removal, the Owner causing the Improvement,
or portion thereof, to be removed or demolished, shall be required to make payments with
respect to the portion of the Site upon which such Improvement or portion thereof was removed
or demolished in the same amounts and on the same dates as the Statutory Service Payments
which were due and payable with respect to that portion of the Site upon which such
Improvement or portion thereof was removed or demolished in the year immediately preceding

the removal or demolition, said payments to be the “Mandatory Service Payments™.

E. If and to the extent that on any Payment Date the sum of (i) the then applicable
Alternate Revenues and (ii) the Statutory Service Payments payable with respect to the Site, and
(iii) any Mandatory Service Payments then due and payable is less than the Minimum Service
Amount for the year in which such Payment Date occurs (the “Required Payment”), the
difference between such Payment and the applicable Required Payment shall be paid by the
Developer to the Township (such payment being a “Minimum Service Payment”). The
Minimum Service Payments must be paid even in the event that the Statutory Service Payments,
as described in paragraph A of this Section 3, never come due or are not paid and even if for any
reason the real property tax policy in the State of Ohio or Hamilton County should change such
that real property taxes and/or Statutory Service Payments are significantly reduced or

eliminated.
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The responsibility for the payment of any Minimum Service Payments shall be borne by
the Owners of the Site, except as may be provided to the contrary herein and in any separate
Service Agreement with respect to the Owner of the Hotel Site.

F. After the first Payment Date on which the then applicable Payment (being the
Service Payments and the Alternate Revenues) exceeds the then applicable Required Payment,
and continuing for each successive Payment Date thereafter on which the then applicable
Payment exceeds the then applicable Required Payment, such excess amount shall be used to pay
the cost of additional public improvements that directly or indirectly benefit the Site up to a
maximum amount of $7,000,000.00 less any amounts paid to date for road construction,
engineering fees and land acquisition for the Ronald Reagan Blvd. Project (collectively, the
“Prior Costs”) and thereafter to pay for other additional public improvements as determined by
the Township. It is understood and agreed by the parties that since the total amount of the Prior
Costs is unknown at this time, this Section will be amended as soon as practicable to reflect the

remaining maximum amount once the Prior Costs are known.

G. Notwithstanding anything to the contrary set forth in this Agreement neither the
Developer nor the Township, nor their respective heirs, successors, assigns or transferees shall
take any action which may endanger the status of or cause the revocation of the exemption

approved and granted by the State of Ohio (as described in Section 13 below).

H. Should any Owner fail to make any payment required héreunder, such Owner
shall pay, in addition to the Statutory Service Payments, Mandatory Service Payments and

Minimum Service Payments such Owner was required to pay hereunder, an amount sufficient to
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reimburse the Township for any and all reasonably and actually incurred costs, expenses and
amounts (including reasonable attorneys’ fees) expended by the Township to enforce the
provisions of this Agreement against such Owner or the real property owned by such Owner in

the Site.

Section 4 Additional Obligations.

A. The Developer shall cause this Agreement to be recorded in the Hamilton County,
Ohio real estate records, and the Developer and each subsequent Owner shall cause all
instruments of conveyance of interests in the Improvements and Site (or portions thereof), to
subsequent successors, assigns or transferees (except leases of space in the Improvements) to be

subject to this Agreement.

In the event that Developer or any subsequent Owner transfers to a third party any
portion (less than all) of the property owned by Developer or such Owner within the Site, then
the Statutory Service Payments, Minimum Service Payments (except as otherwise provided
herein with respect to the Owner of the Hotel Site), and Mandatory Service Payments required
by Section 3 shall be allocated between the property conveyed (the “Transferred Portion™”) and
the property retained by Developer or such owner (the “Retained Portion”). The allocation shall
be based upon the relative values of the Retained Portion and the Transferred Portion (including
improvements thereon), as assessed from time to time on the records of the Hamilton County,
Ohio Auditor, without reference to any exemption under Section 5709.73, O.R.C. Prior to the
date that such separate assessment appears of record, the relative values of the Retained Portion

and the Transferred Portion shall be determined by a qualified real estate appraiser selected by
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the Owner making the transfer and approved by the Township, or by another method mutually
agreed to by such Owner and the Township.

B. From and after the date that any person or entity transfers to any third party all or
any portion of the Site, then such third party (i.e., the new Owner) shall be solely responsible for
payment of all Statutory Service Payments, Minimum Service Payments (except as otherwise
provided herein with respect to the Owner of the Hotel Site), and Mandatory Service Payments
with respect to the portion of the Site so transferred and the Township shall have no cause or
right of action against the person or entity making the transfer with respect to any future Service
Payments attributable to the portion of the Site so transferred; provided that the transferor shall
be responsible for the payment of Service Payments pro rated within the year of transfer between
it and the transferee, with the transferee being responsible for the payment of Service Payments

for the balance of the year following the date of transfer.

Section 5 Calculating the Annual Minimum Service Amount.

A. The Parties hereto anticipate that the Township will be reimbursed from Service
Payments and Alternate Revenues for all Project Draws. The parties agree that the total of the
Project Draws (not to exceed $1,000,000) plus interest at three percent (3.00%) per annum will
be reimbursed to the Township from the sources described herein pursuant to the payment
schedule attached hereto as Exhibit “D”. Each payment date indicated thereon shall be known as
the “Payment Date”. It is understood and agreed by the parties that interest payable to the
Township shall accrue during the years 2012, 2013, and 2014 and such amounts shall be termed
the “Accrued Interest”. The Accrued Interest shall be payable in installments on the Payment

Date beginning with January 15, 2015, such annual installments being equally divided over the
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amortization period as described in Exhibit “D” hereto. In the event that there are Alternate
Revenues and Service Payments collected in 2013 and 2014, the parties agree that those
collected funds may be used to pay all or a portion of the Accrued Interest in advance of J anuary,
2015, in which case the amortization schedule set forth in Exhibit “D” will be revised

accordingly.

B. The Minimum Service Amount for any given Payment Date shall be an amount
equal to the sum of (i) the Annual Debt Service Amount payable through such Payment Date,
plus (ii) the amount due on such Payment Date to the School District and the Vocational School
District, plus (iii) the amount due on such Payment Date to the Hamilton County Auditor or
Treasurer for fees or other costs of collection related to the Service Payments. Notwithstanding

the foregoing, the Minimum Service Amount shall at no time be less than zero.

C. The Reimbursement Payments shall be paid from the following sources in the

following order:

¢ Statutory Service Payments;
) Alternate Revenues; and

3) Minimum Service Payments

Section 6 Binding Nature of Obligations; Security for Payment. The obligations

of the Owners to pay the Statutory Service Payments, Minimum Service Payments, if any, and
Mandatory Service Payments, if any, and to perform and observe the other agreements on their

part contained herein shall be absolute and unconditional, and shall be covenants running with
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the land, and shall be binding and enforceable by the Township against the Owners (as the same
exist from time to time) with respect to their respective interests in the Site and Improvements, or
any parts thereof or any interest therein, subject to the provisions set forth in Section 4(A) of this
Agreement with respect to the allocation of the Statutory Service Payments, the Minimum

Service Payments, if any, and the Mandatory Service Payments.

Except to the extent otherwise provided in this Agreement, the obligations of the
Developer under this Agreement will not be terminated for any cause, including, without limiting
the generality of the foregoing, but by way of example, failure to complete the Improvements;
any acts or circumstances that may constitute failure of consideration, destruction of or damage
to the Improvements; commercial frustration of purpose; any change in the constitution, tax or
other laws or judicial decision or administrative rulings of or administrative action by or under
authority of the United States of America, or of the State or any political subdivision thereof; or
any failure of the Township to perform and observe any agreement whether expressed or
implied, or any duty, liability or obligation arising out of or connected with this Agreement;
provided that in the évent the tax exemption sought for the Site is not obtained, Owners shall not
be liable or responsible for the Statutory Service Payments (provided that nothing contained in
this Section shall relieve the Owners from the obligation to pay the Minimum Service Payments,
except as provided herein with respect to the Owner of the Hotel Site, or Mandatory Service
Payments as applicable).

Failure to use or to occupy the Improvements shall not relieve Owners of their
obligations to make Service Payments as required hereunder. The obligations of any person or

entity that is or becomes an Owner hereunder shall apply during such period, and only during
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such period, that such person or entity owns real property or Improvements which are a part of or
which are located on any portion of the Site. The obligation incurred while an Owner is an
Owner of all or any portion of the Site shall not be relieved by the conveyance of the Site or
portion thereof.

Nothing contained in this Agreement shall be construed to release any Owner from the
performance of any of the agreements or obligations on its part contained in this Agreement
other than a transfer of the portion of the Site owned by such Owner to a third party which shall
release the transferring Owner from all further obligations hereunder, including the obligation to
make Statutory Service Payments hereunder (except that the obligation to make Service
Payments shall be pro-rated between transferors and transferees within the year of transfer),

except in the case of the Developer with respect to its obligations to construct the Public

Improvements.
Section 7 Payment of Taxes; Contests.
A. The Owners shall pay or cause to be paid, as the same become due, all 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 of such
Owners which is a part of the Site or the Improvements or any personal property or fixtures of
such Owners installed or brought therein or thereon (including, without limiting the generality of
the foregoing, but by way of example, any taxes levied against such Owners with respect to the
Improvements, receipts, income or profits from the operations of such Owners at the Site and
Improvements, which, if not paid, may become or be made a lien on all or a portion of the Site or

the Improvements) and all utility and other charges incurred by such Owners in the operation,
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maintenance, use, occupancy and upkeep of that portion of the Site and the Improvements owned
by such Owners, respectively; provided, however, that nothing herein is intended to prevent such
Owners, at their respective expense and in good faith, from contesting any such taxes,
assessments or other charges, and in the event of any such contest, the Owners pursuing such
contest may permit the taxes, assessments or other charges so contested to remain unpaid during
the period of such contest and any appeal therefrom, unless the Township shall notify such
Owners that, in the opinion of independent counsel selected by the Township and paid for by
such Owner, by non-payment of such items, the interest of such Owner in the Improvements and
the Site shall be materially endangered or subject to loss or forfeiture, in which event such items
shall be paid by such Owners in a timely manner, but without prejudice to the rights of such
Owners to contest the same. No special tax shall be imposed upon any Owner due to a sale of
such Owner’s property to another party. Nothing in this paragraph shall be construed to relieve
the Owners of the duty to make Minimum Service Payments or Mandatory Service Payments as

may be required by this Agreement.

B. Except for real property taxes and Statutory Service Payments, nothing in this
Agreement shall require the Owners to pay or reimburse the payment by Township of any
federal, state or local tax of any kind or character (whether based on gross or net income, gross

receipts, or otherwise) which is imposed or levied on the Township.

Section 8 Insurance Coverage and Proceeds.
A. The Owners shall provide and maintain, or cause to be provided and
maintained:
4379358.9
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@)

Insurance coverage on the Improvements owned by such Owner and other
improvements on the Site, or any replacements or substitutions therefor,
against loss by fire and extended coverage perils, and against loss by such

other insurable hazards, all as reasonably determined by such Owner.

Comprehensive commercial general liability insurance covering bodily
injury or death to persons in the minimum amounts as reasonably

determined by such Owner.

B. Prior to the acceptance of the Public Improvements by the Township, in addition

to the foregoing insurance required in paragraph (A) hereof, the Developer shall provide and

maintain, or cause to be provided and maintained

1)

@)

®)

A commercial general liability insurance in a minimum amount of

$1,000,000.00 for each occurrence; $2,000,000.00 general aggregate.

Automobile liability minimum limit $1,000,000.00 combined single

limit each accident.

Appropriate levels of Workers Compensation insurance.

The Developer shall name the Township, its officers, employees, and agents as

additional insureds on the above policies. The Developer will submit one certified complete

copy of those portions of the insurance policy in which Sycamore Township, its officers,

employees, and agents are named as additional insureds.

4379358.9
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In the event the Developer, the Township, or any of its officers, employees, or
agents is named in litigation related to this Agreement, the Developer also agrees to provide to
the Township, within ten (10) business days of the Developer receiving a copy of a complaint or
other evidence of the existence of a lawsuit, one complete certified copy of each of the above

referenced insurance policies and associated endorsements.

C. From time to time, upon request by the Township, each of the Owners shall
furnish such evidence or confirmation of the insurance required under this Section 8 as the
Township may reasonably request. The proceeds of any insurance claim which is the result of
substantial damage to the Site or the Improvements shall, unless otherwise agreed to between
any Owner and such Owner’s mortgagee, be used first, to pay the principal amount and all other
sums owed to all mortgage lenders hoiding loans for the Site and Improvements; second, for the
purpose of restoring the Site and Improvements to substantially the same condition as they
existed prior to such damage or destruction; and third, any excess over the amounts required for
such purposes shall be the property of, and shall be paid to the Owner. The Owners agree that in
each case they will use their best efforts to negotiate with or require, as the case may be,
applicable mortgagees to use insurance proceeds for the purpose of restoring the Site and
Improvements to substantially the same condition as they existed prior to such damage or

destruction.

Section 9 Condemnation. The Owners agree that in the event any portion of the

Site or Improvements shall be taken as a result of the exercise of eminent domain by any

governmental entity or other person, association or corporation possessing the right to exercise

4379358.9
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the power of eminent domain, the proceeds shall be applied in the same manner as casualty
insurance proceeds in Section 8 hereof. Any excess condemnation proceeds over the amounts
required for the above purposes shall be the property of, and shall be paid to the Owner. The
Owners agree that in each case they will use their best efforts to negotiate or require, as the case
may be, applicable mortgagees to use condemnation proceeds for the purpose, if practicable, of
restoring the balance of the Site and the Improvements to substantially the same condition as

they existed prior to such condemnation.

The term “condemnation” as used in this Agreement shall be deemed to include any
voluntary or involuntary transfer of the Site, or any parcel therein, or any portion thereof or
interest therein, by private sale to the condemning authority upon threat of condemnation or by

petition for appropriation in accordance with Ohio condemnation law.

Section 10  Notices. All notices, designations, certificates, requests or other
communications under this Agreement (including Construction Default Notices, defined infia)
shall be sufficiently given and shall be deemed given when mailed by registered or certified mail,
postage prepaid, addressed to the Township at 8540 Kenwood Road, Cincinnati, Ohio 45236,
Attn: Township Administrator; to the Developer at Kenwood Towers, LLC 2135, Dana Avenue,
#200, Cincinnati, OH 45207, and to any other Owner at the tax mailing address for the property
owned by such Owner in the Site. The Township, the Developer and any other Owner may, by
notice given under this Agreement, designate any further or different addresses to which

subsequent notices, designations, certification, requests or other communications shall be sent.

4379358.9
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Section 11  Representation and Warranties. The Developer represents and warrants

that Developer is a duly organized and existing Ohio limited liability company, is in good

standing under the laws of the State of Ohio and is qualified to do business in the state.

Section 12 Exemption Application. Developer shall have primary responsibility to
prepare and execute at the appropriate time after this Agreement is signed such applications,
documents and other information with the appropriate officials of the State, County of Hamilton ,
Ohio, or other public body as may be required to effect the exemption from real property
taxation described in Section 5709.73, O.R.C. for the entire Site. Developer will use best efforts
to get any subsequent Owner to sign any necessary DTE applications if subsequent applications
are required by the State. The Township shall cooperate in such preparation by Developer,
including, without limitation, executing such applications and documents as may be appropriate
in assisting the Developer in obtaining such exemption. The Township will effect the actual
filing with the consent of the Developer at the appropriate time. Township and Developer intend
that such exemption from real property taxation will apply to the 2012 tax year for at least a
portion of the property, and shall use due diligence and best efforts to that end. Both parties
agree to use due diligence to cause the application for exemption from real property taxation to
be filed with the appropriate ofﬁcials. The Developer shall continuously use due diligence and
employ their best efforts to keep such exemption in force, not permitting the same to lapse or be
suspended or revoked for any reason within Developer’s control. In the event that the exemption
with respect to the Improvements contemplated by Section 5709.73(B) O.R.C. is not allowed, or

in the event that subsequent to allowance of such exemption, the same is at any time revoked or

4379358.9
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suspended, the Owners are nonetheless required to pay the Minimum Service Payments that shall

be levied on the Site in accordance with this Agreement.

Section 13  Duration of Agreement. This Agreement shall become effective on the

date that it is executed and delivered, by the parties, and unless sooner terminated, shall expire
on the earlier to occur of (1) the full payment of the Unreimbursed Project Costs or (2)

December 31, 2042.

Section 14  Application of Payment. Service Payments shall initially be made by the

Developer and/or Owners, as appropriate, to the Hamilton County Treasurer on or before the
respective dates required in this Agreement. Upon distribution of such Service Payments to the
Township, such Service Payments shall be deposited in the appropriate Sycamore Township

Improvement Tax Increment Equivalent Fund established by the Resolution.

Section 15  Reporting Requirements. On or before January 31 of each year during

which the tax exemption granted pursuant to O.R.C. 5709.73 remains in effect, Developer and
it’s successors, assigns and transferees, including any Owner, shall provide a report to the
Township regarding the progress of the Improvements. Such report shall include a summary of
the Service Payments made in lieu of taxes along with any other information that may be
required to be reported to the State of Ohio and a quantitative summary of change in employment
and private investment resulting from the project. In the event the Developer or its successors,
assigns and transferees rent or lease all or a portion of the Improvements to third parties, the
Developer and its successors, assigns and transferees shall include in such rental agreement or

lease, a provision requiring such information from its renters or lessees or their subrenters or

4379358.9
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sublessees. The parties acknowledge that a failure to provide such information could result in a

loss of the tax exemption under O.R.C. 5709.73 and failure to comply with the requirements of

this Section would constitute a breach of this Agreement.

Section 16

this Agreement:

)

@

€

“)

4379358.9

Defaults and Remedies. The following shall be events of default under

the failure of any Owner, to pay, when due, any Statutory Service
Payment, Minimum Service Payment, or Mandatory Service Payment or
any installment thereof, including any applicable late payment charges;

and

the failure of the Developer, its successors, assigns or transferees,
including any Owner, to provide the information required under Section
16 herein; which failure shall continue for more than thirty (30) days
following written notice thereof by the Township; provided that such
thirty (30) day period may be extended for a reasonable period of time
necessary (but in no event later than March 15™) to cure such default

provided the defaulting party is diligently pursuing such cure; and

the failure by the Township to make any payments required by Section 2

of this Agreement when and as due.

the failure by the Developer to follow all requirements for the construction

of the Public Improvements as provided in Section 2(B)(i), (iv) and (v)
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and such failure continues for a period of ten (10) days after written notice
from the Township specifying the requirement(s) which the Developer has

failed to follow and the required cure (a “Construction Default Notice”).

&) the failure of the Developer, its successors, assigns or transferees
including any Owner, to perform or observe any other covenant made by it
in this Agreement, which failure shall continue for more than thirty (30)
days following written notice thereof by the Township; provided that such
thirty (30) day period may be extended for a reasonable period of time
necessary to cure such default provided the defaulting party is diligently

pursuing such cure.

Upon the occurrence and continuation of an event of default under (1), (2), or (5), the
Township shall be entitled to exercise any and all remedies available to it to compel performance
of the defaulting Owner’s or Developer’s obligations, or to recover against the defaulting party
damages for non- performance. Waiver by the Township of any event of default shall not be
deemed to extend to any subsequent or other event of default under this Agreement.

Upon the occurrence and continuation of an event of default under (3) the Developer
shall be entitled to exercise any and all remedies available to it at law or in equity and to compel
performance the Township’s obligations. Waiver by the Developer of any event of default shall
not be deemed to extend to any subsequent or other event of default under this Agreement.

Upon the occurrence and continuation of an event of default under (4) above, the

Township shall be entitled to suspend payments to the Developer under Section 2 hereof until

4379358.9
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such default is cured. If the default is not cured within forty-five (45) days after the Construction
Default Notice has been given, the Township shall be relieved of any and all obligations to pay
any further amounts to the Developer under Section 2 hereof. In addition to the foregoing, the
Township shall also be entitled to exercise any and all remedies available to it to compel
performance of the Developer’s obligations, or to recover against the Developer damages for
non-performance. Waiver by the Township of any event of default shall not be deemed to

extend to any subsequent or other event of default under this Agreement

Section 17  Counterparts; Captions. This Agreement may be executed in several

counterparts, each of which shall be regarded as an original and all of which shall constitute but
one and the same Agreement. Captions have been provided herein for the convenience of the

reader and shall not affect the construction of this Agreement.

Section 18  Severability. In case any section or provision of this Agreement, or any
covenant, agreement, stipulation, obligation, act or action, or part thereof, made, assumed,
entered into or taken under this Agreement, or any application thereof, is held to be illegal or
invalid for any reason, or is inoperable at any time, that illegality, invalidity or inoperability shall
not affect the remainder thereof or any other section or provision of this Agreement or any other
covenant, agreement, stipulation, obligation, act or action, or part thereof, made, assumed,
entered into or taken under this Agreement, all of which shall be construed and enforced at the

time as if the illegal, invalid or inoperable portion were not contained therein.
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All illegality, invalidity or inoperability shall not affect any legal, valid and operable
section, provision, covenant, agreement, stipulation, obligation, act, action, part or application,
all of which shall be deemed to be effective, operative, made, assumed, entered into or taken in
the manner and to the full extent permitted by law from time to time.

Section 19  Additional Documents; Amendment. The Township and the Developer,

and their respective successors, assigns and transferees, 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, the Township and the Developer, and their
respective successors, assigns and transferees, agree that any amendment to this Agreement must

be in writing and signed by all parties.

The remainder of this page is intentionally left blank
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IN WITNESS WHEREOF, the Township and the Developer have caused this
Agreement to be executed in their respective names by their duly authorized officers, all as of the

date hereinbefore written.

THE TOWNSHIP
Sycamore Township, Hamilton County,
Ohio
By:
Bruce A. Raabe, Township Administrator
DEVELOPER
Kenwood Towers LLC
By:
Name:
Its:

4379358.9
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STATE OF OHIO )
) ss:
COUNTY OF HAMILTON )

On this day of , 2012, personally appeared before me, a Notary
Public in and for the State of Ohio, Sycamore Township, Hamilton County, Ohio, by Bruce A.
Raabe, known and known to be the Township Administrator of said Township and duly
authorized in the premises, who acknowledged the signing and sealing of the said Service
Agreement for himself and on behalf of said Township, to be his voluntary act and deed, and the
voluntary act and deed of said Township.

Notary Public

My commission expires:

[NOTARY SEAL]

4379358.9
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STATE OF OHIO )

) ss:
COUNTY OF )
On this day of , 2012, personally appeared before me, a Notary
Public in and for the State of Ohio, Kenwood Towers, LLC, by ,
known and known to be the of said limited liability company and duly

authorized in the premises, who acknowledged the signing of the said Service Agreement for
himself and on behalf of said limited liability company, to be his voluntary act and deed, and the
voluntary act and deed of said limited liability company.

Notary Public

My commission expires:

[NOTARY SEAL]
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EXHIBIT “A”

COMMERCIAL IMPROVEMENTS
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EXHIBIT “B”

THE “PUBLIC IMPROVEMENTS”
The Public Improvements consist of the certain water detention/retention facilities:

[describe project]

PROJECT BUDGET

[itemize budget]
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EXHIBIT “C”
THE SITE

LEGAL DESCRIPTION OF THE SITE
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EXHIBIT “D”
SCHEDULE OF ANNUAL DEBT SERVICE AMOUNTS

(To be provided)



EXHIBIT “E”
ADDITIONAL CONSTRUCTION COVENANTS

The Developer hereby agrees to be bound by the following construction related
obligations and covenants.

Section 1 Retention of Records and Audit Responsibility. All records
relating to the construction and acquisition of the Public Improvements and the supporting
documentation for Project Invoices submitted to the Township by the Developer shall be retained
and made available by the Developer for audit by the Township or its designee for a minimum of
three (3) years after final payment under this Agreement. If an audit is initiated during this time
period, the Developer shall retain such records until the audit is concluded and all issues
resolved. The Developer agrees to accept responsibility for receiving, replying to and/or
complying with any audit exception by any appropriate federal, state, or local audit related to the
provisions of services under this Agreement.

Section 2 Disclosure. The Developer hereby covenants that it has
disclosed any information that it possesses about any business relationship or financial interest
that Developer has with the Township or any Township employee, employee's business,
or any business relationship or financial interests that the Township or an employee or
officer has with the Developer or the Developer's business. The Developer further warrants that
it is aware of no improper personal, financial or other beneficial interest on the part of any
member, employee, or officer of the Township involved in the development of the
specifications, negotiation or performance of this Agreement. The Developer has no
knowledge of any situation that would constitute a conflict of interest. It is understood that
a conflict of interest occurs when an employee or officer will gain financially or receive
personal benefit as a result of the procuring, signing, negotiation or implementation of this
Agreement. The Developer will report the discovery of any potential conflict of interest to the
Township.

Section 3 Assignment. The parties expressly agree that with respect to the
obligations of the Township and the Developer in this Agreement regarding the
construction and acquisition of the Public Improvements, such portions of this
Agreement may be assigned/sublet/subcontracted by the Developer without the prior written
approval of the Township. All assignments/sublets/subcontracts shall be subject to the
same terms, conditions and covenants contained within this Agreement. The Developer
shall at all times remain primarily responsible for the construction and acquisition of the
Public Improvements and shall cause all work performed thereon by the approved
subcontractor to be performed in accordance with this Agreement. Nothing contained in
this paragraph shall preclude the Developer from contracting the actual work on the
Public Improvements to be performed under this Agreement with third parties.

Section 4 Compliance. The Developer certifies that the Developer and all
subcontractors who will provide work on the Public Improvements will comply with all
requirements of federal laws and regulations, applicable OMB circulars, state statutes and Ohio



Administrative Code Rules in the conduct of this Agreement. The Developer accepts full
responsibility for payment of any and all unemployment compensation premiums, all income tax
deductions, pension deductions, and any and all other taxes or payroll deductions related to the
Developer’s employees required as a result of the construction and acquisition of the Public
Improvements hereunder.

Section 5 Non-Discrimination. The Developer certifies that it is an equal
opportunity employer and shall remain in compliance with state and federal civil rights and
nondiscrimination laws and regulations including, but not limited to, Title VI and Title VII of
the Civil Rights Act of 1964 as amended, the Rehabilitation Act of 1973, the Americans
with Disabilities Act, the Age Discrimination Act of 1975, the Age Discrimination and
Employment Act, and the Ohio Civil Rights Law.

The Developer will not discriminate against any employee, contract worker or applicant
for employment because of race, color, religion, sex, national origin, ancestry, disability,
Vietnam-era veteran status, age, political belief, or place of birth. The Developer will take
affirmative action to insure that during employment all employees are treated without regard
to race, color, religion, sex, national origin, ancestry, disability, Vietnam-era veteran status, age,
political belief, or place of birth. These provisions apply also to any contract workers. Such
action shall include, but is not limited to, the following: employment, upgrading, demotion or
transfer, recruitment or recruitment advertising, layoff, or termination, rates of pay or other
forms of compensation, and selection for training, including apprenticeship. The Developer
agrees to posting in conspicuous places, available to employees and applicants for employment,
notices stating that the Developer complies with all applicable federal and state non-
discrimination laws. The Developer and any person claiming through the Developer agrees not to
establish or knowingly permit any such practice or practices or discrimination or segregation.

Section 6 Relationship. Nothing in this Agreement is intended to, nor shall it be
deemed to constitute a partnership, association, or joint venture with the Developer in the
conduct of the provisions of this Agreement. The Developer and its employees are expected
to perform the services under this contract without the benefit of direct day-to-day control from
the Township. The Developer will exercise its own discretion and professional judgment
in constructing and acquiring the Public Improvements hereunder, and the Developer's
employees and subcontractors will perform work and labor under supervision of the Developer
and not the Township. The Developer shall at all times have the status of an independent
contractor in performing its obligations with regard to the Public Improvements under this
Agreement.

Section 7 Indemnification. The Developer shall save, protect, defend, indemnify
and hold harmless, the Board of Township Trustees of Sycamore Township, Ohio, the Hamilton
County Engineer, the Township, its officers, employees, and agents from and against
any and all liabilities, penalties, damages, settlements, or costs of every other kind and
character, including legal fees, arising in any way out of or in connection with (a) the
negligent acts, errors, or omissions, or intentional misconduct of the Developer, its
employees, officers, agents, independent contractors, or subcontractors, which are
related directly to the construction or acquisition of the Public Improvements or (b)
Developer's breach of any term of this Agreement related to the comstruction or



acquisition of the Public Improvements which continues beyond any applicable grace or cure
period. The Developer agrees to pay all damages, costs and expenses, including legal fees, of
the Board of Township Trustees of Sycamore Township, Ohio, the Hamilton County Engineer,
the Township, and its officers, employees, and agents in defending any action arising out of the
aforementioned negligent acts, errors, or omissions or intentional misconduct. The parties
expressly agree that this provision shall survive the acceptance by the Township of the Public
Improvements and the termination or expiration of this Agreement.

Section 8 Drug Free Workplace. The Developer certifies and affirms that
Developer will comply with all applicable state and federal laws regarding a drug free
workplace. The Developer will make a good faith effort to insure that all employees and
subcontractors performing duties or responsibilities under this Agreement, while working
on Township or private property, will not purchase, transfer, use or possess illegal drugs or
alcohol, or abuse prescription drugs in any way.

Section 9 Illegal Immigration. In the event the Developer is found to be using any
illegal immigrant as defined in Sycamore Township Resolution 2007-40 on the construction
and/or acquisition Public Improvements, or in the event any subcontractor employed by
Developer is found to be using any illegal immigrant on the construction and/or
acquisition of the Public Improvements, the Developer shall pay a penalty to Sycamore
Township in the amount of $100,000.00.



EXHIBIT “A”

COMMERCIAL IMPROVEMENTS

Up to a 160 room hotel and approximately 200,000 square feet of office space.
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EXHIBIT “B”

THE “PUBLIC IMPROVEMENTS”



A OO i 1\ ZTIOHOT\Omi\ DS\ 3 Crmiry Comdaem = Dmatie Py

go————=
PSR

Buteis T30 .

it
|
r N
- ! i {
i
g I {
R
b 5
Yy LGP g
7 el | gL
1 s
i Lelr ! Hif 9 om
l : :g §§W3 uéig - &
! @ 5'5';?
! | 0. <
[ R L X
! | g oS! 2
LTRSS Sk
i o - RIRKL S
b= RS K
88 dves
555 S
AR s
| ; oS
,__J[_ L X3
RS

ORI

|
)
2 _4_g.n Q_.ﬂ&_..v.kgnjb

2
Al 1]
gl o
I ‘él 4 20 ll:‘g
ot
JE ] i g
‘ gi’a%
p o
b ‘*’gé
v b
g

B

T
pou
£
NN

Ex, Wy {OND),

-7\ ‘E%@ TiE o 2 sm o - -2
ey _B//l f} £ 1 s _ C:' 3 -

- =H—

= TN 7 - o ® @

et

i % g o
Wi OO0 (0 0 0P o, Je % @l -
T ey |

.

o Ei‘?lin
§§¥3§§§§5;‘i§ HAIEH %3
.2 ig;g i ?é;gg §§§§; il %g %‘%EE 1213 x[JBRecce oceosveo
E ] [T 384) [55ias H L 1 e . . - .
{\ e N R L B
7 8 ixf V| 2 3% i g éi;g g r g2 7 % 3 sl igreep¥y
: et | ) () gl PR o DR sl
= 3 ot g% H s 2 P 2 R L % v elE
: L EHRE LR Bloof ir bl operhd iyl
B || e SREREIRL T
i |l | ISR B ] ,34:55531?
Befkel | 1 el | 0 £ b De by Bk dieel 13
signel | 3% 3 3ed e | 557 g g £ F & & gl g 7 o~
I q | i1 LU gl
— = Pl -3 ;o |
2 I " v
H H £ z SYCAMORE TOWNSHIP, HAMILTON COUNTY, OIIG O —— REVISIONS
w - g H 5 * H manngguupmV froes foar |
= H H I e THE GREENS AT KENWOOD
R e e EXISTING CONDITIONS - DEMOLITION PLAN




A48 Bt ISV TTL 20038 oS a1 Borne € Pan Soa = i v = oo bmagts = Sty WORL (U/11/2000 83833 o)

n

R proide previcer or upperts Tor ema s
Curd Rl ardlfor Fencing, Propomed Curb, and) L
Fovment Section o nol Gsrupt (e eelobished] : e

[Sioitirtion Tone of Froooved Relaviog Wot.

b

fing Miner Contour

-,

7 Gisting Uajer Contowr

/0 __/ propesed binee conto
770 oot i comn
o e 5

e P e e
e Pepaesd otaton et

REVISIONS

PROPOSED ACCESS DRIVE (PHASE 2)
(Sto. 0400.00 to Slo. 3402.65)

Sede: Nol to Sede

Son Shovt S for Storm Sewer Profies
Ses Sheet 7 for Grosan & Sediment Condrol Plon
Ste Sheet & for Erowan & Seciment Control Notes & Oeteils

GRAPHICSCALE

isd By Gerar.

p CX
EUHLT occapls na responabilty for
Pevsment Saction Ovalgn.

TCrToY

(D15 saphoh Concrata, Surtace Course, Trpa 1, tam 453
{FUTURE, ot 1o ba Construtied . port of thie plor)
(@ ¢ Mphot Concrate, Intermediote Courne (2-2° ifta), Typa 2, Hom 43

PR T e

Fam = @ 13" st o, St Corm e 1y 88 :
Yineh = 0 feet (Atamate Poving Section) H
i P R o bt ; (7} Saaphon Sovems iramasila Coume 2-2 ts), Typs 2, Rom 445 r
! ] il TEMPORARY PAVEMENT SECTION (3" aepran Concrate, ttecmwticta Coorse, Trps 2, Rem 448 H
/ / Uodted oyt (o ba /' PROPOSED ACCESS DRIVE () 10" Granas sogrogeia Bove, am 304
/ ! il (5) cominatin Cus & Ot e 609 {000T Typ 2 soe)
/ / 4 (® sourode Campaction, tem 203
/ ! (D) Bock Omamentat Fance, Echwion ¥, Clowsic Stye, 8'-0" Hominel Heght
/ ' / T e o
i i £20 Commuton Conter Dibe
/ ! LTSS
Propased Cuorgrnd (Ste. , 1093'RL. 10 Slo. I+02.83, 17.00'A1.
\ - / Oy efovs 4 e T, o ot o Saboon (en ot D
/ ~ /! foe Outen)
i /
/ & / s
E / ;
1
1 \\
/ / Yo
! ! / ~N
\ \ \ /
AY
/ / \ \ Y
\ N\,
\ \\ / AN
h : /, AN

bropoted Reichiog Wt 7/

1 e
Qe
/ / (oesan By Gors, Loy

Sen Ganeeat =..!.\\

et W (0/13/1008 33338 W)

INFRASTRUCTURE PLAN
FOR
THE GREENS AT KENWOOD
MASS EXCAVATION PLAN VIEW

ACCESS DETAR.
Seole: 1° = 20°

TR ]

[ e T Wotaral Svol Compty = Section
401 Water uotty Certficotion for w\-«.! ‘Shall Goordinats Phaved Eorltwork .:._rﬂ’_..?

. Fat Phoss 1 Conatruction Saquence Conl
aiorm Orodng o4 Shoan wp o Lhe Phose Ling, melnicia

ling sphoft areo for Construction Staging. Grode 311 max

‘nacessory to traneaion moes sicavation grude b waisling.

SYCAMORE TOWNSHIP, HAMILTON COUNTY, OHIO

TR

Grovon & Sedmant
ik wAh Proposed

[Controctor ta Promide Provisions for Adjusting Liows Excovetion
[Storm Sever Rim Bevations # 1" for Final Sita Crode.

Il

l

== vl

L 0
a3 WTW
o e loo | M Mm___
i . 1o | P wmmm
; o L e : 1o |[ w
o e o R PP PRI SR LB tel
F o T e e e 1815 W
E N T Joig [ serarsam
E N U 1ms o
Grade € Prop Access Rood ME A Noed
WE. 20101609
E v
4n0




7 prowidd 1315 L

18" Sim Pipe (SK)

> = BockM Sholl Be Compocled la Dry Unt

(@ Propesss 96 Odert
8% Non-Porforsted Comugated Uets!

Pipe Wonfactursd. by Contach o Equal Weight of o les thon 95 Stonderd

Proctor Tast (ST D868}

@ e, Undeyoud Dateton Footpint
Voiume Raquired: 31,600 CF.
Controctor Shab SubmAL Deaign 10 Enginer for Revew.

98° Mon-Perforated Camugead Matcl
Pige Mandtoctred by Contech or Equat
Prop 187 Stm
18 LF. @ 2.00%

7

& fim 81521 Underground 810

Datentlon
Prap 14" Orlice

Proposed Wates Quoity Structure =
Torget Trectmant Flow 2.47 cfs
€% Douratreom Dafander or Equal

REVISIONS

Prop 15° Stm

17.43 LF. © 1.00%:
0 1,00

(AALAAL) LAY AL Wb |
e
=

g

810 ] 810 800
s o e’ E i
This Sheet] . h= | B
E P e —— H
800 - 800 — 790 . 700 K
5 i E ' Tl B
S i iE i 5 :
a4 790 H 2| 790 [-780 I 228! 780 H
S o ety e G 21 E [ Ao SO B+ Y
S / Son e 38 E Vot poe & Bltoge o the - Q1 1 ]
, Y, A n.m E e rum. AR joinka, ftngs ond & & w_.mm
S (— 141 1 s H
. Hlev = 817.00 / S, | &
/& @

£x Bm 810,16

stake locotion in fisld.

/
N / / — 840
N Provida 101% LF. / E
. {Phasa 2) / / E m
// 18" Stm Pipe Amm / o Provide 5 LF. (Phose 1) 3 [=§4]
N \\ PHASE W \\ E aso 18° St Pips (55) & 830 m m 2
to by comp o 5 o
. / / sEEEmn oA | 55 E2
. \ Sete qualty it E 78 [
“\ i & / - 820 820 gy gz
\f\ (Phosa 2) / E — Tompocory H m LB e
% E 08«4
7/ / E S2%0 <
7 / E Underground B Z%
=,/ ® / Feo v s | B 34
e Tamporary / GRAPHIC SCALE E mm M =
Proposed Moss Excavatls 4 .v e /.vv o 4 - d g mv 8- rE &) [
caposad Moss Excavatly S , E
e / Chantonst /PO ey = E- a0 2,33 w32 2%
(op=817) / _ /A Vinch=20fcet E 1 Amm 2 =3
£ um s m =0
E 12
830 — E i °
w/ Phase Il Wail 3 ]
‘Construction 3:1 Moximum Slope =
to be Conatrucled =
with Phase | Proposed Masa- E
820 Excavation Grads 820 —|— 830 830 -
Fudure Rim w» 38152 3k =
Proposed Retaining Wall/Headwall vd =13 3
(Reference Sheot 6 for Notes) JE 3
Phase | (Design Build By Contraclar) m - Propoged Mass 9 =
810 ™ - 813.79 810 —|F— 820 Excovolion Grode g 820 —
El .m 3
A Inlel gm....n- m m = N B m
800 Prglecton Loy s | < Wz | =
Std Owg HH-22 )\ 80— E 810 Detention 810 E
- ElS .Vyiuw x 3
Ex 84" Sim 3k mw »\\ \m_ E
790 : — . 780 -JF-800 2 800 —
ELS /- 74 . 3]
Eld 4 E
3F Ex Crouwnd . | B EXO
e e | T | 70
Prop 96" Culvert < JE E
§ 20835 LF. 0 250% 13 El Prop 18" Stm N _ 3
P iy ElS 13117 LF. @ 050K b= | I
770 §e2 % oy 770 —{F~ 780 n 780 —
w muwm “ JE Lm E 20101609
Hadd i ! E
, 288323 . El g E| e
3 2 5/10

A\ Dty St mewmA S\ B\ HACWACAT_ T S8 5 o3 B ¥ P Shots = ot =t bntor S, WOOTE (0/10/3000 42012 1) C Pty woorc (a/13/ e 22000 2




10T 70138 ove13 7038 Burer ¥ P vtz + b Sve o oo = St WOOKE (8/11/3009 42412 Pl < sty WOOKS {8/1372200 33308 oo}

Propose Raiining
O R X o orroed £t
Peog Concrete Heatireol /Retair Wall Buld 3
DB, Tamasiy ™ Moetrrot/Retaiiog el (Design Nurth pod of undergraund
A shown 08 Wol Devetion shest 3 (Pravided By Kepstan
& v "..Hl o4 Dertion wost 3 (Prodend By Kemans) decutun tobemstaled ieh
3+82.12 lo o heighl of sppreximetaly 2' chova Cubrert -
sty ith wot casignen)
Extang Concrela Cafor fram Sta. 363844 through o xat
B angls point ot Sta, 347432 a
2" obove Cubwt (Vartly wih w
1o be instofied per 0OOT stande .

Controcter to o o ont seded ]
e s g g et ot e ) ¢
308 runicioaity cppravel 9nd permils pdoe 1o starting Prop Underground Datention z
cominicton. Footprinl Volume Required: H
31,600 C.F. y \Lue ight for Droins
- Prop Retolning Woll. m
H

A D £ v e | a 0
Prop Jurb & Guiter. :

Sle. 3460.1:
Hal-ngla Pom
Deflection Polnt
For Tangant

o,

while Excavating oround

+Ex_Sonitary. Manhole. srmsmmmsw/ Fobric

_OROT Item 601

¥ bach = 20 feet

840 a0 2
m Future Finol Grode m m- m w
B E e e pepnees.. . Be @ . ol Retoining Wall .| 1835 4 Om
o E 5
83 [ 1en|8s & =
S - e e B8 Ee . & Oode ot Reloinng \ vi@ 8% &
& F { e2s] 65 E N
== g2 e @8 e A g B e T N y -CoE
- ] 5
E 1 um ol
820 L
£ : R E B wd
815 | 7 4815) 5~ Z
815 I L. . - Phose - <« - Jo o) . L | AP T e P
F T == ~~ T Phose | o 3 \M &)
a0 F 2 Depend T T e RN T A By g Faelze G2
: E g F 1 sl 5% OZ
805 . i el 1805 | & <
F 7 - . gl gl KON . Tl o LB e .. 1 g “ g
F 3 =
800 [ 3 ROl S e
£ E| &
795 f e q 795
E aining s._n__H mﬁ.m..__u._.::. as bosia of s Capstrect OnY N |
E rence details designad B) o ]
2% | E Contraotar- may submil alternata squal 1o arter.Courses 10+ | - . ..ol e e e .E.
m owner {or consideration. lian_Grade. E
WALL STATON 5+00 4400 2400 1400 0400
EXISTING ai13.79 809.40 818.57 821.05 B21.39 ‘_ T
MASS EX 814.12 817,10 825.10 826.78 819.00 _ —

- .&ﬁf....z:/,}/\

Estand Carciate 3' Beyond
ok Anqe Point

10des and Fulure Site Improvemaents (Includes Access “hcP Tpe T 7-0 ek

Road Adjocent lo Woll) with Owner/Engineer.

H Low e ol s e
m RCPTARLE i
Wall Stationing is along Face of Wall Tongent Line. AILE October 31,301)
3)| Gengent to Paiat of Intersaction ot Sta 3+69.12) Point Stotion | Offset
H A [3ee336 [ a0’ 1t e
Wall Conlractor to hold down Top of Wall 3' to
allow for Fulure Site Modifications. a 3+63.07 0 Lt ArNotrd
\_ c 3+45.68 |11.09' Lt
M [ 3+34.00 | 118 Fabiic Fater o
i E 343148 | 836" Lt & min 20101609
£ 1°=6" min.
F o [3t7s
) kT
BETAILY OF ROCK CANNEL 1
W |3e0758 ot to Scote 6/




and AieloN

Jjo Aep siu) aw

210JaG 0} UIOMS pUB PaguIsqnNg

oleq

:Ag
HIADVYNVI LO3Aroud
"anp Mou ] JualAed Jua.1nd 3y} Jey) pue ‘s1IsAem udJ| Ja1ddns pue JojoejuodIGNS 'sidiedal pled

yum pajeuesqns ale sjuswAed snoiaid j|e 1ey) 'diysumMo | 910WEDAS WOJY PRAIBDB)
SpUN) pue panss! a1om JuswAed 10} SSIEOYILSD SNOMaId YJIyMm 10} SEIIAISS PUB YO 10} JaBeuew

Jo Aunod j09fosd ay) Aq pied ussq aARY SJUNOWE |[E 18Y) YUSWSaIBY JUSWBSINQIRY Y} L)iM SOUBPIOODE U]
pojeldwod uaaq aney Juswied Joj uonesyddy syl Ag poISA0D SBDIAIBS PUB YIOM BU) J31I3q PUE UOHELLION|
}J0 J)eIS ‘abpajmou| s1y 8y} Jo 1Saq auy) 0} Jey) ey paubisiapun ay)
NOILYOIHILETO HFOVYNYIN LO3rOodd
(9 aur7 ssal ¢ oul)
00'028'208°L _ $ JOVNIVLIY SN1d_‘HSINI4 OL JONYIVE| 6
- $ 3INA_LNIWAVC LNIHHND| 8
(31eaya) 1o1d Wio} 9 ANIT)
- $ LNIWAVd HOd SILVDIHNLYTID SNOIATY SSTT L
(g aur ssa( y our)
- $ wmm:_m_mw_ $s97 pauie ejol| 9
- $ abeuejoy]| 6
- JLvd 0L A3HOLS ® AFLINdWN0D TVIOL] ¥
00°028'205’} 31vd OL WNS LOVHINOD| €
- s19paQ abuey) &g sbueyd 1eN| ¢
00'028'205'L wng joeuog jeuiBuo| |
- 00028'206°L  $ [%0 - - 00°028'205'} $ - $ | 00°028'205°L $ SIVIOL
- 00°02e}LL %0 - - 00°02€"L L1 00'0Z€'LLL (%8) uowabeuey uononysuop| /)
- 00°000°0¢ %0 - - 00°000'0¢ 00'000'0E Sjuswannbal jwied yd3 pue sdio) Auny| 91
- - io/na# - - - - sa9) buiuoz pue ‘uopdesuel; ‘igba G|
hd 00°0SL %0 - - 00°0S. 00°0SZ jeaoway ysedj pue Jajsdwng ‘Buuesigl 1
- 00°006'L %0 - - 00°006°'L 00°006°L K13)ES pue Jyjel] jo adueusjuieN] €l
- 00°00%°) %0 - - 00°00% 1 0000t 900 PI9Id pue sigliol siqerod] ¢t
- 00°0S¥ %0 - - 00°0SH 00°05¥ sajqesinquisy ‘Buiddiys “uonanpoiday| 11
- 00°000'8 $ |%0 - - 00°000'8 00°000'8 buipuog pue asueinsu|| 0}
- 00°005°61 $ [%0 - - 00°005'6} 00°005°61 uoisiuadng|” 6
- 0000052 %0 - - 00°000'S2 00°000'SZ Bunybi| pue “ebeubis oye.) Buidesspue] g
- 00°000°02 %0 - - 00°000'04 00'000°0L \1eapienh pue SAUP SSa00y| /L
- 00000'592 %0 - - 00'000'592 00'000°592 19)emIos pue uonuajep punolbiepun| 9
- 00°000'602 %0 - - 00°000°502 00°000°502 jlempeay pue buidid uonesojel weans| g
- 00°000'00¥ %0 - - 00°000°00% 00°000°00% S191d035) PUE [|2ISUf [IBM JRUOHIPPY|
- 00'000°69L %0 - - 00'000°S9} 00°000'S9} uone|eisy| ([BM [BIHed| €
- 00°000°G.} %0 - - 00°000'SZ1 00°000'GZ} UONBABDXT SSBIN pue uohliowaq 4
- 000052 %0 - - 00°005+2 00005 72 $50() J5U0D Juawarodui Big[ )
%S (3-¢0) (zord) 3+a) (10 +90)
Ommc_m—mx ysiui4 mum_n_F_OO ajeqg 0} pousad :0_—mo__na< sanjep aep ol SneA HIOMA JO Co_a_._ummﬁ_ ON wWa)|
o} % paioig ¥ SiyL snoinaid pamnpeydg oy painpayas
aoueleg pajejdwo) pajeidwod Hopm pajsnipy 19bpng
1ejo]
| H ) E] 3 | a 48] [Ke) o] d v
‘01 poused :s804ppY 108(01d

:9)eq uoneo)ddy
11aquiny uoneoyddy
:9jeQ |ewbuQp

SIUSWISA0IdW] SINJONASEIU| / 1S POOMUDY] JE SUSSID oy |

:awep 108foid

133HS ¥IA0D NOILLYOITddY AVd 8 1390Nd LO3r0dd




EXHIBIT “C”
THE SITE

LEGAL DESCRIPTION OF THE SITE

4379358.5



SURVEY OF ACREAGE PARCEL
5.2404 ACRES

Situate in the State of Ohio, County of Hamilton, Township of Sycamore, lying in
Section 7, Township 4, Entire Range 1, Symmes Purchase, being part of Hamilton County
Auditor Parcel Number 0600-0080- , further being part of Registered Land No. 198702 of
the Hamilton County, Chio, Registered Land Records, and being out of the tract conveyed as
Parcel I to Kenwood Towers, LLC by deed of record in Official Record 9327, Page 903, of the
Hamilton County Recorder’s Office, being more particularly described as follows:

Beginning, for reference, at the southwesterly corner of Lot 1 of the subdivision plat
entitled “Kenwood Village Block ‘H’” of record in Plat Book 25, Pages 41 & 42, of the
Registered Land Records of Hamilton County, Ohio, and in Plat Book 151, Pages 23 & 24, of
the Hamilton County Recorder's Office, being in the northerly right-of-way line of Lynnfield
Court (60°) of record in Plat Book 128, Page 55 of the Hamilton County Recorder's Office, and
Plat Book 17, Page 19, of the Registered Land Records of Hamilton County, Ohio, reference a 1
inch iron pipe found 0.44 feet west;

thence with said northerly right-of-way line, the following courses and distances;

South 89° 35° 00” West, (passing at 0.44 feet a 1 inch iron pipe found) a total distance of
150.01 feet to 5/8 inch rebar capped “SMITH” found;

South 00° 25° 00” East, a distance of 10.00 feet to a magnetic nail set; and

South 89° 35 00” West, a distance of 329.98 feet to an iron pin set at the TRUE POINT
OF BEGINNING;

thence South 89° 35° 00” West, with said northerly right-of-way line, a distance of 70.02
feet to a 3/4 inch iron pipe capped “DETTMER” found;

thence North 86° 57° 40” West, with the northerly line of Parcel 1 conveyed to Kenwood
Olde Towne, LLC by deed of record in Official Record 9489, Page 672, a distance of 363.45 feet
to a point referenced by a 5/8 inch rebar capped “SMITH” found (0.59 feet West), being in an
easterly line of that 12.19 acre tract conveyed as Parcel 8995-WL to State of Ohio by deed of
record in Deed Book 3675, Page 269, being the easterly limited access right-of-way line of State
Route 71;

thence with the easterly line of said Parcel 8995-WL, the easterly limited access right-of-
way line of State Route 71, the following courses and distances:

North 14° 06*> 35” East, a distance of 83.78 feet to a 1 inch iron pin found;

North 23° 55° 51” East, a distance of 164.83 feet to a point referenced by a 1 inch iron
pin found (0.21 feet North and 0.31 feet West);

North 33° 55° 05 East, a distance of 386.04 feet to a point referenced by a 3/4 inch rebar
found (0.68 feet North, 0.62 feet East);

North 46° 59° 03” East, a distance of 195.15 feet to a point referenced by a 1 inch iron
pin found ¢0.21 feet South, 0.35 feet East);

North 01° 03° 14” West, a distance of 5.46 feet to a 5/8 inch rebar capped “SMITH”
found at a southerly corner of that 1.4459 acre tract conveyed to 8020 Montgomery Cincinnati
LLC by deed of record in Official Record 11260, Page 1046;

North 52° 12° 29” East, with the southeasterly line of said 1.4459 acre tract, a distance of
121.49 feet to a point;

thence across said Parcel I, the following courses and distances:



5.2404 ACRES
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South 28° 08’ 54” Rast, a distance of 60.42 feet to an iron pin set;

South 85° 40° 54* East, a distance of 21.16 feet to an iron pin set on the arc of a curve to
the right;

with the arc of said curve to the right, having a central angle of 22° 38> 12”, a radius of
20.00 feet, an arc length of 7.90 feet, a chord bearing and distance of South 43° 36° 30” East,
7.85 feet to an iron pin set at a point of reverse curvature;

with the arc of said curve to the left, having a central angle of 23° 49° 55”, a radius of
181.50 feet, an arc length of 75.49 feet, a chord bearing and distance of South 44° 12° 217 East,
74.95 feet to an iron pin set;

South 19° 34° 07" West, a distance of 34.05 feet to an iron pin set;
South 44° 23” 43” West, a distance of 90.58 feet to an iron pin set;
South 00° 25° 07” East, a distance of 112.62 feet to an iron pin set;
South 89° 34° 53” West, a distance of 84.84 feet to an iron pin set;
South 46° 35° 28” West, a distance of 82.26 feet to an iron pin set;

South 00° 25° 07" East, 2 distance of 403.22 feet to the TRUE POINT OF BEGINNING
and containing 5.2404 acres of land, more or less.

The bearings herein are based on westerly line of Kenwood Village Block "H", a
subdivision of record in Plat Book 25, Pages 41 & 42, of the Registered Land Records of
Hamilton County, Ohio, and in Plat Book 151, Pages 23 & 24, of the Hamilton County
Recorder's Office, having a bearing of North 0° 25' West.

Subject, however, to all legal rights-of-way and/or easements, if any, of previous record.

Tron pins set, where indicated, are iron pipes, thirteen sixteenths (13/16) inch inside
diameter, thi ,@Q;,,is;tg}les long with a plastic plug placed in the top bearing the initials EMHT
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EXHIBIT “D” ,
SCHEDULE OF ANNUAL DEBT SERVICE AMOUNTS

Loan Amortization Schedule




EXHIBIT “E”
ADDITIONAL CONSTRUCTION COVENANTS

The Developer hereby agrees to be bound by the following construction related
obligations and covenants.

Section 1 Retention of Records and Audit Responsibility. All records
relating to the construction and acquisition of the Public Improvements and the supporting
documentation for Project Invoices submitted to the Township by the Developer shall be retained
and made available by the Developer for audit by the Township or its designee for a minimum of
three (3) years after final payment under this Agreement. If an audit is initiated during this time
period, the Developer shall retain such records until the audit is concluded and all issues
resolved. The Developer agrees to accept responsibility for receiving, replying to and/or
complying with any audit exception by any appropriate federal, state, or local audit related to the
provisions of services under this Agreement.

Section 2 Disclosure. The Developer hereby covenants that it has
disclosed any information that it possesses about any business relationship or financial interest
that Developer has with the Township or any Township employee, employee's business,
or any business relationship or financial interests that the Township or an employee or
officer has with the Developer or the Developer's business. The Developer further warrants that
it is aware of no improper personal, financial or other beneficial interest on the part of any
member, employee, or officer of the Township involved in the development of the
specifications, negotiation or performance of this Agreement. The Developer has no
knowledge of any situation that would constitute a conflict of interest. It is understood that
a conflict of interest occurs when an employee or officer will gain financially or receive
personal benefit as a result of the procuring, signing, negotiation or implementation of this
Agreement. The Developer will report the discovery of any potential conflict of interest to the
Township.

Section 3 Assignment. The parties expressly agree that with respect to the
obligations of the Township and the Developer in this Agreement regarding the
construction and acquisition of the Public Improvements, such portions of this
Agreement may be assigned/sublet/subcontracted by the Developer without the prior written
approval of the Township. All assignments/sublets/subcontracts shall be subject to the
same terms, conditions and covenants contained within this Agreement. The Developer
shall at all times remain primarily responsible for the construction and acquisition of the
Public Improvements and shall cause all work performed thereon by the approved
subcontractor to be performed in accordance with this Agreement. Nothing contained in
this paragraph shall preclude the Developer from contracting the actual work on the
Public Improvements to be performed under this Agreement with third parties.

Section 4 Compliance. The Developer certifies that the Developer and all
subcontractors who will provide work on the Public Improvements will comply with all
requirements of federal laws and regulations, applicable OMB circulars, state statutes and Ohio



Administrative Code Rules in the conduct of this Agreement. The Developer accepts full
responsibility for payment of any and all unemployment compensation premiums, all income tax
deductions, pension deductions, and any and all other taxes or payroll deductions related to the
Developer’s employees required as a result of the construction and acquisition of the Public
Improvements hereunder.

Section 5 Non-Discrimination. The Developer certifies that it is an equal
opportunity employer and shall remain in compliance with state and federal civil rights and
nondiscrimination laws and regulations including, but not limited to, Title VI and Title VII of
the Civil Rights Act of 1964 as amended, the Rehabilitation Act of 1973, the Americans
with Disabilities Act, the Age Discrimination Act of 1975, the Age Discrimination and
Employment Act, and the Ohio Civil Rights Law.

The Developer will not discriminate against any employee, contract worker or applicant
for employment because of race, color, religion, sex, national origin, ancestry, disability,
Vietnam-era veteran status, age, political belief, or place of birth. The Developer will take
affirmative action to insure that during employment all employees are treated without regard
to race, color, religion, sex, national origin, ancestry, disability, Vietnam-era veteran status, age,
political belief, or place of birth. These provisions apply also to any contract workers. Such
action shall include, but is not limited to, the following: employment, upgrading, demotion or
transfer, recruitment or recruitment advertising, layoff, or termination, rates of pay or other
forms of compensation, and selection for training, including apprenticeship. The Developer
agrees to posting in conspicuous places, available to employees and applicants for employment,
notices stating that the Developer complies with all applicable federal and state non-
discrimination laws. The Developer and any person claiming through the Developer agrees not to
establish or knowingly permit any such practice or practices or discrimination or segregation.

Section 6 Relationship. Nothing in this Agreement is intended to, nor shall it be
deemed to constitute a partnership, association, or joint venture with the Developer in the
conduct of the provisions of this Agreement. The Developer and its employees are expected
to perform the services under this contract without the benefit of direct day-to-day control from
the Township. The Developer will exercise its own discretion and professional judgment
in constructing and acquiring the Public Improvements hereunder, and the Developer's
employees and subcontractors will perform work and labor under supervision of the Developer
and not the Township. The Developer shall at all times have the status of an independent
contractor in performing its obligations with regard to the Public Improvements under this
Agreement.

Section 7 Indemnification. The Developer shall save, protect, defend, indemnify
and hold harmless, the Board of Township Trustees of Sycamore Township, Ohio, the Hamilton
County Engineer, the Township, its officers, employees, and agents from and against
any and all liabilities, penalties, damages, settlements, or costs of every other kind and
character, including legal fees, arising in any way out of or in connection with (a) the
negligent acts, errors, or omissions, or intentional misconduct of the Developer, its
employees, officers, agents, independent contractors, or subcontractors, which are
related directly to the construction or acquisition of the Public Improvements or (b)
Developer's breach of any term of this Agreement related to the construction or



acquisition of the Public Improvements which continues beyond any applicable grace or cure
period. The Developer agrees to pay all damages, costs and expenses, including legal fees, of
the Board of Township Trustees of Sycamore Township, Ohio, the Hamilton County Engineer,
the Township, and its officers, employees, and agents in defending any action arising out of the
aforementioned negligent acts, errors, or omissions or intentional misconduct. The parties
expressly agree that this provision shall survive the acceptance by the Township of the Public
Improvements and the termination or expiration of this Agreement.

Section 8 Drug Free Workplace. The Developer certifies and affirms that
Developer will comply with all applicable state and federal laws regarding a drug free
workplace. The Developer will make a good faith effort to insure that all employees and
subcontractors performing duties or responsibilities under this Agreement, while working
on Township or private property, will not purchase, transfer, use or possess illegal drugs or
alcohol, or abuse prescription drugs in any way.

Section 9 Illegal Immigration. In the event the Developer is found to be using any
illegal immigrant as defined in Sycamore Township Resolution 2007-40 on the construction
and/or acquisition Public Improvements, or in the event any subcontractor employed by
Developer is found to be using any illegal immigrant on the construction and/or
acquisition of the Public Improvements, the Developer shall pay a penalty to Sycamore
Township in the amount of $100,000.00.



