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THIS COOPERATIVE AGREEMENT (this “Agreement”), made and entered into
as of the Effective Date as defined herein, by and among (i) the CONVENTION FACILITIES
AUTHORITY FOR HAMILTON COUNTY, OHIO (the “Authority™), a body corporate and
politic, duly organized and validly existing under the laws of the State of Ohio (the “State”), (ii)
the COUNTY OF HAMILTON, OHIO (the “County™), a county and political subdivision of the
State, duly organized and validly existing under the laws of the State, and (iii) the CITY OF
CINCINNATI, OHIO (the “City™), a municipal corporation and political subdivision of the State,
- duly organized and validly existing under the laws of the State, under the circumstances described
- herein (all words and terms used herein with initial capital letters being used as defined in Article I
of this Agreement):

WHEREAS, the Authority, the County and the City have heretofore entered into
the Memorandum of Understanding, setting forth certain understandings and undertakings relating
to the expansion and renovation of the Cincinnati Convention Center and the financing thereof;

and

WHEREAS, the Authority, the County and the City desire to make such
agreements as are necessary and appropriate to proceed with the implementation of the
authorizations and agreements contained in the Memorandum of Understanding relating to the
Project and the issuance of the Bonds, and accordingly the Authority, the County and the City have
determined to enter into this Agreement on the terms as hereinafter set out.

NOW THEREFORE, in consideration of the premises and the mutual
representations and agreements hereinafter contained, the Authority, County and the City agree as
follows.



ARTICLE I

DEFINITIONS

Section 1.1.  Use_of Defined Terms. In addition to the words and terms defined
jsewhere in this Agreement or by reference to another document, the words and terms set forth in
tion 1.2 hereof shall have the meanings set forth therein unless the context or use clearly indicates
pther meaning or intent. Such definitions shall be equally applicable to both the singular and plural
s of any of the words and terms deﬁned therein.

Section 1.2.  Definitions. As used herein:

“Agreement” or “Cooperative Agreement” means this Cooperative Agreement as
amended and supplemented from time to time.

“Architect” means Cincinnati Architects Collaborative — Cincinnati Convention Center

“Authority” means the Convention Facilities Authority for Hamilton County, Ohio.

“Authorized Authonty Representative” means the person at the time designated to act on
"Behalf of the Authority by written authorization furnished to the City, the County, the Trustee and the
unior Subordinated Bondholder containing the specimen signature of such person and signed on behalf of
e Authority by the chairman of the Authority. Such certificate may designate an alternate or alternates
10 shall have the same authority, duties and powers as the Authorized Authority Representative. In the
ent that all such incumbents become unavailable or unable to act and the Authority fails to designate at
Jeast one replaceinent within ten business days after notice to the Authority from the City, the County, the
tustee or the Junior Subordinated Bondholder of such unavailability or inability to act, the chairman of the
uthority shall be the Authorized Authority Representative.

“Authorizing Legislation” means, collectively and individually, the Prior Lien Bonds
uthorizing [Legislation and the Junior Subordinated Bonds Authorizing Legislation.

“Bond Documents” means, collectively and individually, the Prior Lien Bonds
“«Indenture, the Junior Subordinated Bond Purchase Agreement and the Junior Subordinated Bonds
- Paying Agent Agreement.

“Bond Service Charges” means, for any period or payable at any time, the principal of
$ ;.__‘alld interest and any premium due on the Bonds for that period or payable at that time, whether due at
i"f—"maturlty or upon redemption, together with any required deposits to reserves for the payment of
. ‘Pl‘lnc1pal of and interest on Bonds, and includes any payments required by the Authority to satisfy any of
8 lts S obligations in connection with any credit enhancement facilities.

“Bonds” means, collectively and individually, the Prior Lien Bonds and the Junior
'SUbordmated Bonds.



“Bond Year” means the twelve-month period from each December 1 to the next
succeeding November 30, commencing December 1, 2003.

“City” means the City of Cincinnati, Ohio.

“City 1969 1-1/2% Tax” means the excise tax of one and one-half percent (1-1/2%) on
msacuons by which lodging by a hotel is or is to be furnished to transient guests within the City levied
ythe City pursuant to Section 5739.08(A) of the Ohio Revised Code and Ordinance No. 89-1969 of the
ity enacted on March 5, 1969.

“City 1% Tax” means the additional excise tax of one percent (1%) on transactions by
‘luch lodging by a hotel is or is to be furnished to transient guests within the City levied by the City
pursuant to Section 5739.09(B)(2) of the Ohio Revised Code and Ordinance No. 311-2002 of the City
sacted on September 30, 2002,

“City 1% Tax Contribution” means the amount, calculated by the City in accordance
ith Section 3.3 hereof, of the City 1% Tax collected from the date of commencement of the levy of the
ity 1% Tax by the City, less the amount necessary to pay Service Payments then due or for which funds
've been encumbered pursuant to the Project Service Agreement.

“City 2002 1-1/2% Tax” means the excise tax of one and one-half (1-1/2%) on
fransactions by which lodging by a hotel is or is to be furnished to transient guests within the City levied
y the City pursuant to Section 5739.08(A) of the Ohio Revised Code and Ordinance No. 41-2002 of the

i_ty enacted on February 13, 2002.

“City 2002 1-1/2% Tax Contribution” means the amount, calculated by the City in
cordance with Section 3.3 hereof, of the City 2002 1-1/2% Tax collected from December 1, 2002, to
e Tax Contribution Termination Date.

“City Account” means the City Account in the Trustee Project Fund to be created by the
ior Lien Bonds Indenture as described in the Prior Lien Bonds Authorizing Legislation.

, “City Annual Contribution” means the contributions by the City required by Section 3.11
reof,

“City Contribution” means the City Tax Contribution and the City Annual Contribution.

“City Convention Center Fund” means the fund established by the City and designated
.Mty Convention Center Fund 103.

“City Notes” means the $15,410,000 bond anticipation notes issued by the City pursuant
_._'@?tO Ordinance No. 360-2003 of the City enacted on November 7, 2003, to pay initial costs of the Project,
:f-:':,«jWhJch mature on February 2, 2004, and any bond anticipation notes issued by the City prior to the
s ClOSlng Date to pay the principal and interest of those notes.

' “City Project Fund” means the account established by the City and designated City
i »Pl'Oject Account 980-232-02773.



“City Residual Account” means the City Residual Account as defined in the Authorizing
gislation and to be established pursuant to the Bond Documents.

“City Residual Funds™ means money deposited in the City Residual Account pursuant to
Bond Documents, as described in the Authorizing Legislation.

“City Tax Contribution” means collectively the City 1% Tax Contribution and the City
: 002 1-1/2% Tax Contribution.

: “City Trust Fund” means the trust fund established by the City and designated City Trust
und 715.

“Closing Date” means the date of original issue and delivery of the Prior Lien Bonds
rainst payment therefor and execution and delivery of the Bond Documents.

“Completion Date” means the date specified in the certificate to be furnished with
spect to the Project pursuant to Section 4.6 of the Project Service Agreement.

“Construction Period” means, for purposes of this Agreement, the period between the
ffective Date and the Completion Date.

“Contributions” means the City Contribution, the County Contribution and the Other
% Contributions.

_ “Contingent City Rent” means the Contingent City Rent payable by the City pursuant to
e Facilities Lease, as described in the Prior Bonds Authorizing Legislation.

“Convention Center” means the Project Site and the Project Facilities.

“Costs of the Project” or “Project Costs” means any costs as defined in Section 351.01 of
ithe Ohio Revised Code, relating to the Project.

“County” means the County of Hamilton, Ohio,

“County 3-1/2% Tax” means the additional excise tax of three and one-half percent
f'fﬂ':-'.(3 -1/2%) on transactions by which lodging by a hotel is or is to be furnished to transient guests within
~ the County levied by the County pursuant to Section 5739.09(A)(4) of the Ohio Revised Code and a
~1esolution of the County enacted on September 25, 2002.

- “County Annual Contribution” means the contributions by the County required by
~Section 4.4 hereof.

i “County Contribution” means the County Tax Contribution, the County Annual
{ Contribution and all other money contributed by the County to the Project pursuant to this Agreement.

“County Initial Contribution” means the one-time $1,750,000 contribution by the County
Made prior to the Effective Date.



“County Residual Account” means the County Residual Account as defined in the
tsagthorizing Legislation and to be established pursuant to the Bond Documents.

“County Residual Funds” means money deposited in the County Residual Account
suant to the Bond Documents, as described in the Authorizing Legislation.

“County Tax Contribution” means the amount, calculated by the County in accordance
yith Section 4.3 hereof, of the County 3-1/2% Tax collected from the date of the commencement of the
gvy of the County 3-1/2% Tax by the County to the Tax Contribution Termination Date.

“County Tax Contribution Amount” means $4,985,000, provided that if the County Tax
ontribution paid in any Bond Year is less than the County Tax Contribution Amount, such deficiency
hall be added to the next Bond Year’s County Tax Contribution Amount and the resulting sum shall be
~gquch Bond Year’s County Tax Contribution Amount.

: “Effective Date” means the later of (i) the date of execution of this Agreement by the
_uthonty, the County or the City, whichever occurs later, or (ii) the effective date of the Project Service

greement.

“Facilities Lease” means the lease by the Authority of the Convention Center to the City
rovided for in Section 2.6 hereof.

“Financing Plan” means the Convention Center Financing Plan attached hereto as
Exhlblt B, setting forth the estimated sources of funds for the Project.

“First Lien Bonds” means the first lien improvement revenue bonds issued by the
uthority pursuant to the Prior Lien Bonds Indenture as described in the Prior Lien Bonds Authorizing
gislation, and any additional bonds issued on a parity with those bonds pursuant to the Prior Lien

onds Indenture.
“GCCVB” means the Greater Cincinnati Convention and Visitors Bureau.

“GCCVB Contribution” means any amount contributed by the GCCVB to the Project as
set forth in the Financing Plan.

“Ground Lease” means the lease by the City of the City’s interests in the Convention
~Center to the Authority provided for in Sections 2.2 and 3.5 hereof.

“Ground Lease Rent” means the payment to be made by the Authority to the City in
“ consideration of the interests in the Convention Center conveyed by the City to the Authority pursuant to
the Ground Lease, in the amount necessary to retire the City Notes at maturity.

“Junior Subordinated Bondholder” means the registered holder from time to time of the
Junior Subordinated Bonds, and initially means The Cincinnati Equity Fund, Ltd.

“Junior Subordinated Bond Purchase Agreement” means the Bond Purchase Agreement
between the Authority and the Junior Subordinated Bondholder pursuant to which the Junior




ubordmated Bonds will be issued, as defined and described in the Junior Subordinated Bonds
thorizing Legislation.

“Junior Subordinated Bonds” means the Junior Subordinated Convention Authority
avenue Bonds in an aggregate principal amount not to exceed $10,000,000 to be issued by the
jthority pursuant to the Junior Subordinated Bond Purchase Agreement and purchased by the Junior
ybordinated Bondholder, as described in the Junior Subordinated Bonds Authorizing Legislation.

“Junior Subordinated Bonds Authorizing Legislation” means the proposed form of the
sesolution of the Authority authorizing the Junior Subordinated Bonds attached hereto as Exhibit F.

“Junior Subordinated Bonds Paying Agent” ineans the Trustee in its capacity as paying
sent for the Junior Subordinated Bonds pursuant to the Junior Subordinated Bonds Paying Agent

greement.

“Junior Subordinated Bonds Paying Agent Agreement” means the Junior Subordinated
onds Paying Agent Agreement as defined and described in the Junior Subordinated Bonds Authorizing

egislation.

“Local Contribution” means the amount (expected to total $10,000,000) to be
ntributed to the Project by private entities as pledged through the Cincinnati Business Committee as
¢t forth in the Financing Plan, with respect to which the Authority has received written binding

“commitments totaling not less than $8,925,000, as of the Effective Date.

“Memorandum of Understanding” means the Memorandum of Understanding dated

‘September 30, 2002 between the City and the County and approved by the Authority, a copy of which is

ttached hereto as Exhibit D, as amended and supplemented from time to time.

“Naming Rights Agreement” means the written agreement entered into by the City in

:-_'_.;_'_connecnon with the Project, and any agreement entered into in replacement of that agreement, pursuant
~"to which the City shall have granted to another entity the naming rights to the Convention Center.

“Naming Rights Revenue” means the payments made pursuant to the Naming Rights

Agreement in consideration of the naming rights to the Convention Center including any contribution
- made by the City to the Project in anticipation of or in addition to those payments pursuant to Section 3.9

of this Agreement, net of any reimbursement to the City for such contribution pursuant to said Section
39,



“Notice Address” means:

(a)

(b)

As to the Authority

With a copy to:

As to the County:

With a copy to:

And with a copy to:

Convention Facilities Authority
for Hamilton County, Ohio

c/o City Manager

City of Cincinnati

City Hall

801 Plum Street

Room 150

Cincinnati, Ohio 45202

Attention: Chair, Convention Facilities Authority
for Hamilton County, Ohio

Convention Facilities Authority for
Hamilton County, Ohio

c¢/o County Prosecuting Attorney of

Hamilton County

Room 4000

230 East 9" Street

Cincinnati, Ohio 45202

Board of County Commissioners of
Hamilton County

County Administration Building

138 E. Court Street

Room 603

Cincinnati, Ohio 45202

Attention: President

Hamilton County Administrator
County Administration Building
138 E. Court Street

Room 603

Cincinnati, Ohio 45202

County Prosecuting Attorney of
Hamilton County

County Administration Building

230 East 9" Street

Room 4000

Cincinnati, Ohio 45202



(c) As to the City: City Manager
City of Cincinnati
City Hall
801 Plum Street
Room 150
Cincinnati, Ohio 45202
Aftention: City Manager

With a copy to: Department of Finance
City of Cincinnati
City Hall
801 Plum Street
Room 250
Cincinnati, Ohio 45202
Attention: Director

And with a copy to: Department of Law
City of Cincinnati
City Hall
801 Plum Street
Room 214
Cincinnati, Ohio 45202
Attention: City Solicitor

And with a copy to: Cincinnati Convention Center
City of Cincinnati
535 Elm Street
Cincinnati, Ohio 45202
Attention: Manager

I such additional or different address, notice of which is given under Section 5.2 hereof.

“O&M/R&R Amount” means, as of the date of calculation, 10% of the scheduled Bond
- 8ervice Charges on the Second Lien Bonds for the most recent prior Bond Year in which scheduled
--:'}}:Bond Service Charges on the Second Lien Bonds were due.

S “Other Contribution” means the Naming Rights Revenue, the GCCVB Contribution, the
. Local Contribution, any grant from the State, and any other payment, gift or grant made by persons other
-than the City, the County or the Authority, to the extent received by the City or the Authority and
~-contributed to the Project, net of any reimbursement to the City pursuant to Section 3.9 of this
Agreement,

“Person” or words importing persons means firms, associations, partnerships (including,
~‘Without limitation, general, limited and limited liability partnerships), joint ventures, societies, estates,

trusts, corporations, limited liability companies, public or governmental bodies, other legal entities and
;  Batural persons.




‘ “Plans and Specifications” means the design drawings or plans and specifications
qascribing the Project as now prepared by the Architect, as updated and amended from time to time.

“Prior Lien Bonds Indenture” means the Indenture that will secure the Prior Lien Bonds
defined and described in the Prior Lien Bonds Authorizing Legislation.

“Prior Lien Bonds” means the First Lien Bonds and the Second Lien Bonds.

“Prior Lien Bonds Authorizing Legislation” means the proposed form of the resolution
of the Authority authorizing the Prior Lien Bonds attached hereto as Exhibit C,

“Proceeds Account” means the Proceeds Account in the Trustee Project Fund to be
ated by the Prior Lien Bonds Indenture.

“Program Manager” means URS Corporation, as Program Manager for the Project.

“Project” means the acquisition of land for and improvements to the Convention Center

‘ as more particularly described in Exhibit A, as amended and supplemented from time to time by mutual
:;5Wl'!tten agreement of the City and the County.

“Project Facilities” means collectively the structures located on the Project Site prior to

f’-:'_"écommencement of construction of the Project and the Project, together with any additions and
- “improvements thereto, modifications thereof and substitutions therefor, less any removals of such property.

“Project Service Agreement” means the Project Service Agreement between the

; Authorlty and the City, a substantially final form of which is attached hereto as Exhibit E, as amended

a_nd supplemented from time to time.

“Project Site” means the real estate described in Exhibit B to the Project Service

;’Agreement together with any additions thereto and less any removals therefrom, in the manner and to the
- extent provided in the Ground Lease, and all easements appurtenant thereto.

“Residual Revenues Fund” means the Residual Revenues Fund to be created pursuant to

f’_the Prior Lien Bonds Indenture in the custody of the Trustee, as described in the Prior Lien Bonds
~ Authorizing Legislation.

“Revenue Payment Date” means the fifteenth day of each February, May, August and

November commencing with the first such date following the Closing Date, and continuing until the
- Tax Contribution Termination Date.

“Revenue Stabilization Fund” means the Revenue Stabilization Fund as defined in the

K Pl‘lor Lien Bonds Authorizing Legislation and to be established pursuant to the Prior Lien Bonds
Indenture,

“Second Lien Bonds™ means the second lien improvement revenue bends issued by the
Authority pursuant to the Prior Lien Bonds Indenture, as described in the Prior Lien Bonds Authorizing
Legislation, and any additional bonds issued on a parity with those bonds pursuant to the Prior Lien
Bonds Indenture.



: “Service Payments” means the Service Payments required to be paid by the City pursuant
the Project Service Agreement.

“Special Revenue Fund” means the fund established by the City and designated City
pecml Revenue Fund 307.

“State” means the State of Ohio.

“Subject to annual appropriation™ means, with respect to a party’s obligation under this

grcement that the party’s performance of that obligation is subject to the annual appropriation by that

ity’s governing authority of sufficient funds to perform that obligation and to the certification by that
Pﬁty s Fiscal Officer that those funds are available for that purpose pursuant to applicable law.

“Tax Contribution Termination Date” means the date on which the Authority has paid or
svided for payment of all Bond Service Charges pursuant to the Bond Documents and has satisfied all
of its obligations arising from any credit enhancement facilities relating to the Bonds, whether such
ﬁgr‘eements relate directly to the Bonds or to the revenues pledged to the Bonds.

“Trustee” means the trust company or bank serving as trustee under the Prior Lien Bonds

“Trustee Project Fund” means the Project Fund to be created pursuant to the Prior Lien
‘Bonds Indenture in the custody of the Trustee of which the Proceeds Account and the City Account will

‘be a part.

Section 1.3.  Interpretation. Any reference herein to the Authority, the County or the
Eity or to any governing authority member or officer thereof includes entities or officials succeeding to
ir respective functions, duties or responsibilities pursuant to or by operation of law or lawfully

rforming their functions.

Any reference to a section or provision of the Constitution of the State, or to a section,
',prov1sxon or chapter of the Ohio Revised Code, or to the City’s municipal code, or to any statute of the
United States of America, includes that section, provision or chapter as amended, modified, revised,
swpplemented or superseded from time to time; provided, that no amendment, modification, revision,
‘fipplement or superseding section, provision or chapter shall be applicable solely by reason of this
provision, if it constitutes in any way an impairment of the rights or obligations of the Authority, the
Lounty or the City under this Agreement.

' Unless the context indicates otherwise, words importing the singular number include the
plural number, and vice versa; the terms “hereof”, “hereby”, “herein”, “hereto”, “hereunder” and similar
lerms refer to this Agreement; and the term “hereafter” means after, and the term “heretofore” means
before, the Effective Date. Words of any gender include the correlative words of the other genders,

lnless the sense indicates otherwise.

Section 1.4, Captions and Headings. The captions and headings in this Agreement are
Wlely for convenience of reference and in no way define, limit or describe the scope or intent of any
Atticles, Sections, subsections, paragraphs, subparagraphs or clauses hereof.

(End of Article I)
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ARTICLE 11

AUTHORITY REPRESENTATIONS
AND COVENANTS

Section 2.1.  Representations of Authority. The Authority represents that: (a) it 1s duly
gamzcd and validly existing under the laws of the State; (b) it has duly accomplished all conditions
cessary to be accomplished by it prior to the execution and delivery of this Agreement; (c) it is not in
lation of or in conflict with any provisions of the laws of the State which would impair its ability to
carry out its obligations contained in this Agreement; (d) it is empowered to enter into the transactions
ntemplated by this Agreement; (e) it has duly authorized the execution, delivery and performance of
this Agreement; and (f) it will do all things in its power in order to maintain its existence or assure the
gssumption of its obligations under this Agreement by any successor public body.

Section 2.2.  Agreement to Lease Project Site from City. The Authority agrees to lease
from the City the City’s interest in the Convention Center pursuant to Section 3.5 hereof and the Ground
~‘Tease. The Authority shall direct the Trustee to use a portion of the proceeds of the Bonds to pay the

Ground Lease Rent to the City on the Closing Date, as consideration for the interests in the Convention
Center conveyed to the Authority pursuant to the Ground Lease.

Section 2.3.  Agreement to Issue Bonds and To Secure Bonds with Bond Documents.
The Authority agrees to use its best efforts to carry out such steps as are necessary and appropriate in
order to enable the Authority to issue, sell and deliver the Bonds in such amounts as shall be required to
nance the acquisition, construction and equipping of the Project, including the Ground Lease Rent,
ich amounts as currently estimated are set forth in the Financing Plan. The Authority shall proceed to
ue the Bonds as soon as possible, anticipated to be in January 2004. On the Closing Date, the
uthorized Authority Representative shall direct the Trustee to pay to the City the Ground Lease Rent,
and the balance of Prior Lien Bond proceeds shall be deposited and applied pursuant to the Prior Lien
Bonds Indenture as described in the Prior Lien Bonds Authorizing Legislation. The Junior Subordinated
Bonds shall be purchased and proceeds of the Junior Subordinated Bonds shall be applied pursuant to
the Junior Subordinated Bond Purchase Agreement and Junior Subordinated Bonds Paying Agent

The Authority agrees that the Trustee shall be a trust company or bank having the powers
;?{;_ﬁof a trust company within or without the State. It is anticipated that the same entity will serve as Trustee
.-and as Junior Subordinated Bonds Paying Agent under the Junior Subordinated Bonds Paying Agent
- Agreement so long as any Prior Lien Bonds remain outstandimg under the Prior Lien Bonds Indenture.

Pursuant to the Bond Documents and as described in the Authorizing Legislation, the
: ._AUthority shall pledge or assign to the payment of Bond Service Charges certain trust funds that shall be
- Pledged to pay Bond Service Charges on the Bonds pursuant to and in accordance with the Bond
‘Documents, and in accordance with the requirements of this Agreement. The Bond Documents shall
-fontain such other provisions as are necessary and appropriate to secure the Bonds and to provide for
‘Payment of Project Costs.
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On the Closing Date the Authorized Authority Representative shall (a) give written
tce to the County and the City that the Prior Lien Bonds have been issued and shall provide, or shall
the Trustee to provide, to the County and the City irrevocable instructions for deposit with the
ee of the County Contribution, the City Contribution and, during the Construction Period and after
‘Completion Date if all Junior Subordinated Bonds have been paid in full pursuant to the Junior
sordinated Bond Purchase Agreement, any Other Contribution, {b) shall give written notice to the
unty and the City that the Junior Subordinated Bond Purchase Agreement and Junior Subordinated
nds Paying Agent Agreement have been executed and delivered and shall provide, or shall cause the
ior Subordinated Bonds Paying Agent to provide, irrevocable instructions for deposit with the Junior
bordinated Bonds Paying Agent of the County Contribution, the City Contribution and, after the
mpletion Date if any Junior Subordinated Bonds have been issued and remain unpaid pursuant to the
jor Subordinated Bond Purchase Agreement, any Other Contribution, and (c) shall deliver certified
jies of this Agreement and the Project Service Agreement to the Trustee, the Junior Subordinated
fondholder and the Junior Subordinated Bonds Paying Agent.

Section 2.4.  Agreement to Enter into Project Service Agreement and Facilities Lease.
{:The Authority agrees that it will provide for the acquisition, construction and equipping of the Project,
stantially in accordance with the Plans and Specifications, by entering into the Project Service
eement and the Facilities Lease with the City.

Section2.5. Naming Rights. The Authority acknowledges and agrees that the City
pay sell the naming rights to the Convention Center.

Section 2.6.  Agreement to Lease Convention Center to City, The Authority agrees to
e the Convention Center to the City on the terms, conditions and covenants to be agreed upon by the
Authority and the City in the Facilities Lease not inconsistent with the provisions of this Agreement and
_Hie Project Service Agreement. The Facilities Lease shall permit the City to operate and maintain the
"COnventlon Center and to repair and provide for capital 1rnprovements to the Convention Center as
‘ﬂeterrmned necessary by the City in its sole discretion.

Section 2.7. Agreement Regarding Use of Contributions. The Authority agrees that
pnor to the Closing Date any Contributions shall be paid to the City and deposited as provided in
"Artlcles [l and TV,

: Section 2.8.  Authority Exclusively a Financing Agency. The Authority shall serve
fclusively as a financing agency and shall have no direct responsibility to construct, furnish, equip,
tperate or maintain the Convention Center.

Section2.9  Agreement Regarding Staffing and Operating Expenses. The Authority
thall have no employees and shall utilize the services provided by the City pursuant to the Project
Service Agreement and the services provided by the County pursuant to this Agreement. The Authority
thall obtain directors and officers insurance and shall have its financial reports audited annually by an
independent certified public accountant and shall perform its obligations under the Bond Documents.
Subject to the provisions of Section 3.2 of the Project Service Agreement regarding the City’s obligation
I make Service Payments, the Authority shall be solely responsible for the costs of that insurance and
@nual audit, the costs of calculating payments required to be made to the Rebate Fund pursuant to the
Bond Documents and other costs payable by the Authority pursuant to the Bond Documents, and other
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ting expenses of the Authority, whether incurred prior to or after the Effective Date. Those costs
& operating expenses incurred by the Authority shall not exceed 10% (or such other percent as shall
;?. utually agreed upon in writing by the City, the County and the Authority) of the amount of the City
$ Tax collected during the preceding Bond Year, without the prior written consent of the City and the

anty. As provided in Section 3.3 of this Agreement, during the Construction Period or so long as any

jfjay or reimburse the Authority for the cost of the Authority’s annual audit or directors and officers
3 ‘_ ance or other operating expenses of the Authority except to the extent necessary to pay when due
Je#s and expenses of the Trustee, costs of calculating payments required to be made to the Rebate Fund
ant to the Prior Lien Bonds Indenture and other out-of-pocket costs payable by the Authority
uant to the Bond Documents. '

Section 2.10. Application of City Residual Funds and County Residual Funds Received
iy or on behalf of Authority. The Prior Lien Bonds Indenture shall provide in substance that on
ruary 28 of each Bond Year, commencing February 28, 2005, the Trustee shall pay to the Junior
{fibordinated Bonds Paying Agent (or, if all Junior Subordinated Bonds have been paid in full pursuant
#the Junior Subordinated Bond Purchase Agreement, to the Authority) any City Residual Funds then in
g City Residual Account and any County Residual Funds then in the County Residual Account. If,
iiter payment of Bond Service Charges pursuant to the Junior Subordinated Bond Purchase Agreement,
e remain any County Residual Funds, the Authority shall, not more frequently than once annually:
f the County notifies the Authority, the Junior Subordinated Bondholder and the City in writing on or
ore February 28" in any Bond Year (commencing February 28, 2005), cause the Junior Subordinated
ds Paying Agent to transfer the amount of County Residual Funds set forth in that notice, up to (but
in excess of) fifty percent (50%) of such County Residual Funds, to the County for use by the County
ly to fund Sharonville Convention Center expansion or renovation activities as provided in Section
9 hereof; and (ii) cause the Junior Subordinated Bonds Paying Agent to apply the remaining County
idual Funds (but in no event less than fifty percent (50%) of such County Residual Funds) to reduce
principal amount of the Junior Subordinated Bonds then outstanding (with such principal
payment amounts to be applied in reverse order, i.e., dollars will be first credited against the last
cipal amortization payments). If all Junior Subordinated Bonds have been paid in full pursuant to
e Junior Subordinated Bond Purchase Agreement, and if on February 28 of any Bond Year,
mmencing February 28, 2005, any balance then exists in the County Residual Account, the Authority
shall (i) if the County notifies the Authority, the Trustee and the City in writing on or before that
- February 28", cause the Trustee to transfer on that February 28 the amount of County Residual Funds set
J-;forﬂl in that notice, up to (but not in excess of) fifty percent (50%) of such County Residual Funds, to the
Lounty for use by the County solely to fund Sharonville Convention Center expansion or renovation

- &etivities as provided in Section 4.9 hereof; and (ii) cause the Trustee to apply the remaining County
~Residual Funds (but in no event less than fifty percent (50%) of such County Residual Funds) to the

- Optional redemption of Prior Lien Bonds. The Authority shall, not more frequently than once annually,
~tause the Junior Subordinated Bonds Paying Agent to apply any City Residual Funds received by the
Junior Subordinated Bonds Paying Agent as follows and in the following order of priority: (a) payment

to the City of the O&M/R&R Amount, to be used by the City pursuant to Section 3.13 hereof; (b)
Peyment of Bond Service Charges on Junior Subordinated Bonds then due pursuant to the Junior
Subordinated Bond Purchase Agreement; and (c) to reduce the principal amount of the Junior
Subordinated Bonds then outstanding (with such principal prepayment amounts to be applied in reverse
order, i e, dollars will be first credited against the last principal amortization payments). After all Junior
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pordinated Bonds have been paid in full pursuant to the Junior Subordinated Bond Purchase
~reement, the Authority shall, not more frequently than once annually, cause the Trustee to apply any
Residual Funds remaining in the City Residual Account on February 28 of any Bond Year,
mmencing February 28, 2003, as follows and in the following order of priority: (x) payment to the
tY of the O&M/R&R Amount, to be used by the City pursuant to Section 3.13 hereof; (y) if the City
tifies the Authority, the Trustee and the County in writing on or before that February 28", payment to
, City on that February 28 of the amount of City Residual Funds set forth in that notice, up to (but not
excess of) fifty percent (50%) of the balance of the City Residual Funds remaining after payment of
s O&M/R&R Amount, for deposit in the City Convention Fund as provided in Section 3.13 hereof]
nd (z) application of the remaining City Residual Funds (but in no event less than fifty percent (50%) of
je balance of the City Residual Funds remaining after payment of the O&M/R&R Amount) to the
tional redemption of Prior Lien Bonds.

(End of Article II)
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ARTICLE 111

CITY REPRESENTATIONS
AND COVENANTS

Section 3.1.  Representations of City. The City represents that: (a) it is duly organized
d validly existing under the laws of the State; (b) it has duly accomplished all conditions necessary to
accomplished by it prior to the execution and delivery of this Agreement; (c) it is not in violation of or
conflict with any provisions of the laws of the State which would impair its ability to carry out its
Jigations contained in this Agreement; (d) it is empowered to enter into the transactions contemplated
“this Agreement; (e) it has duly authorized the execution, delivery and performance of this
reement; and (f) it will do all things in-its power in order to maintain its existence or assure the
sumption of its obligations under this Agreement by any successor public body.

Section 3.2. Agreement to Levy City 1% and 2002 1-1/2% Tax. The City 1% Tax and
the City 2002 1-1/2% Tax shall remain in effect at the respective rates of one percent (1%) and one and
e-half percent (1-1/2%) until the Tax Contribution Termination Date. As provided in Ohio Revised
de Section 5739.09(B)((2)(¢), the revenues from the City 1% Tax shall not be subject to diminution
by initiative or referendum or diminution by law while Bonds remain outsta.nding under the Bond
Documents unless provision is made for an adequate substitute therefor that is satisfactory to the
stee and the J umor Subordinated Bondholder The City hereby covenants not to take any action to

\growswn is made for an adequate substitute therefor that is satisfactory to the Trustee and the Junior
.Subordinated Bondholder. The City further covenants to exercise its best efforts to collect and enforce
ipayment when due of the City 1% Tax and the City 2002 1-1/2% Tax.

Section 3.3. Agreement Regarding City Tax Contribution. The City represents and
“agrees and the Authority and the County acknowledge and agree that prior to the Effective Date the City
-has deposited and shall continue until the Closing Date to deposit (i) all proceeds of the County 3-1/2%
Tax received from the County commencing with the levy of the County 3-1/2% Tax in the City Trust
_":_;Fund (1i) all proceeds of the City 1% Tax from the date of commencement of the levy of the City 1%
~Tax in the City Trust Fund, (iii) all proceeds of the City 2002 1-1/2% Tax commencing on and after
December 1, 2002, in the Special Revenue Fund, and (iv) all proceeds of the City 1969 1-1/2% Tax
;-}commencmg with the levy of the City 1% Tax in the City Convention Center Fund. The City represents
‘and agrees and the Authority and the County acknowledge and agree that the City has transferred and
“shall continue until the Closing Date to transfer money from the City Trust Fund and the Special
Revenue Fund to the City Project Fund to pay or encumber funds for Costs of the Project. The City
“Tepresents and agrees and the Authority and the County acknowledge and agree that the City has used
and shall continue until the Closing Date to use proceeds of the City 1% Tax in the City Trust Fund to
“Pay operating expenses of the Authority as described in Section 2.9 of this Agreement. On the Closing
Date the City shall transfer (a) any unencumbered balance in the City Trust Fund, (b) any balance in the
Special Revenue Fund and (c) any unencumbered balance in the City Project Fund to the Trustee for
‘deposit and application pursuant to the Prior Lien Bonds Indenture, as described in the Prior Lien Bonds
Authorizing Legislation. Thereafter, the City pledges and agrees to appropriate in its annual
8ppropriation measure for each City fiscal year and to pay the City Tax Contribution to the Trustee (so
long as any Prior Lien Bonds are outstanding under the Prior Lien Bonds Indenture) or to the Junior
Subordinated Bonds Paying Agent (if Junior Subordinated Bonds have been issued and are unpaid
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‘ pursuaﬂt to the Junior Subordinated Bond Purchase Agreement and no Prior Lien Bonds are outstanding
V- iader the Prior Lien Bonds Indenture), for deposit and application pursuant to the Bond Documents as
escribed in the Authorizing Legislation, on each Revenue Payment Date.

The City shall calculate the City Tax Contribution as follows: From the Effective Date of
is Agreement to the Closing Date, the City Tax Contribution shall be the entire amount of the City 1%
ax and the City 2002 1-1/2% Tax collected from the date of commencement of the levy of the City 1%
ax by the City to the Closing Date, less amounts from the City 1% Tax proceeds necessary to pay
ervice Payments then due or for which funds have been encumbered pursuant to the Project Service
Agreement. After the Closing Date, the City Tax Contribution shall be the entire amount of the City 1%
ax and the City 2002 1-1/2% Tax collected on or before the last day of the month preceding the
plicable Revenue Payment Date and not previously paid to the Trustee, less amounts from the City 1%
px proceeds necessary to pay Service Payments then due or for which funds have been encumbered
uant to the Project Service Agreement, which amounts shall be deposited by the City in the City
rust Fund; provided, that during the Construction Period or so long as any Junior Subordinated Bonds
ve been issued and remain unpaid pursuant to the Junior Subordinated Bond Purchase Agreement, no
ty 1% Tax proceeds shall be retained to pay Service Payments or used to pay or reimburse the
uthority for the cost of the Authority’s annual audit or directors and officers insurance or other
perating expenses of the Authority except to the extent necessary to pay when due fees and expenses of
<the Trustee, costs of calculating payments required to be made to the Rebate Fund pursuant to the Prior
| Lien Bonds Indenture and other out-of-pocket costs payable by the Authority pursuant to the Bond

Documents. With each payment of the City Tax Contribution pursuant to this Section, the City fiscal
~officer shall identify the amounts from each source or sources comprising such payment.

The obligations of the City under this Section 3.3 with respect to the City Tax Contribution

shall be absolute and unconditional. The City shall appropriate and make the City Tax Contribution

without abatement, diminution or deduction regardless of any cause or circumstances whatsoever,

including but not limited to, any defense, setoff, recoupment or counterclaim that the City may have or

c-gssert against the County, the Authority, the Trustee, the Junior Subordinated Bondholder, the Junior

,-“'?Subordjnated Bonds Paying Agent or any other Person, or any damage to, destruction of or exercise of
eminent domain with regard to the Convention Center.

Section 3.4. One-Time Allocation to GCCVB. The County and the Authority hereby
“‘acknowledge that the City has allocated the one-time amount of $300,000 to the GCCVB from the
“proceeds of the City 2002 1-1/2% Tax collected prior to the date of commencement of the levy of the
- City 1% Tax, to be used by the GCCVB by May 31, 2004. The GCCVB has agreed to return any portion
|-of that allocation not used by May 31, 2004 to the City for deposit in the City Convention Center Fund.

_ Section 3.5.  Agreement to Lease Convention Center to Authority. In consideration of

the issuance of the Bonds as described in the Authorizing Legislation and payment to the City of the
Ground Lease Rent, the City agrees to lease to the Authority the City’s interests in the Convention
_ Center free and clear of any and all liens and encumbrances created by or arising from or through the
{ City and on all other terms, conditions and covenants to be agreed upon by the City and the Authority in
the Ground Lease not inconsistent with the provisions of this Section. The basic term of the Ground
Lease shall end not carlier than the Tax Contribution Termination Date.
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_ Section 3.6.  Agreement to Lease Convention Center from Authority. The City agrees
lease from the Authority the Convention Center pursuant to Section 2.6 hereof and the Facilities
e. The City agrees to deposit the proceeds of the City 1969 1-1/2% Tax and any O&M/R&R
ived by the City from the Junior Subordinated Bonds Paying Agent pursuant to the Junior
pordinated Bonds Paying Agent Agreement in the City Convention Center Fund and to apply those
neys exclusively to the costs of operating, maintaining and improving the Convention Center as
vided in the Facilities Lease. If the City ceases to be responsible for the operation, maintenance and
provement of the Convention Center, the City shall, to the extent permitted by law and subject to

|- apnual appropriation of funds, contribute the proceeds of the City 1969 1-1/2% Tax to the entity then

esponsible for such operation, maintenance and improvement.

Section 3.7.  Agreement to Acquire, Construct and Equip the Project. The City agrees
fo acquire, construct and equip the Project, substantially in accordance with the Plans and
Sj)eciﬁcations, pursuant to the Project Service Agreement and the Facilities Lease. The Plans and
Specifications may be changed from time to time by the City, provided that the City shall obtain the prior
written consent of the County to any change in the Plans and Specifications that would result in a matenal
hange in the scope of the Project as described in this Agreement, including without limitation any material
change resulting from funds in the City Project Fund and the Trustee Project Fund and available pursuant to
the Junior Subordinated Bond Purchase Agreement being insufficient to pay Project Costs.

Section 3.8.  Agreement Regarding Naming Rights. The City agrees to use reasonable
fforts, exercised in good faith, to negotiate the sale of the naming rights to the Convention Center so as
ymaximize the Naming Rights Revenue to be derived therefrom. The City shall provide a copy of any

» agreement regarding such sale to the Authority and the County, within thirty days following the

xecution thereof.

Section 3.9.  Agreement Regarding Other Contributions. The City agrees to contribute
y Other Contribution (net of any reimbursement permitted under this Section 3.9) within ten (10)
siness days after receipt thereof (a) to the Trustee if received or encumbered by the City during the
onstruction Period and, if all Junior Subordinated Bonds have been paid in full pursuant to the Junior

““Subordinated Bond Purchase Agreement, after the Completion Date, and (b) to the Junior Subordinated
-“Bonds Paying Agent if received or encumbered by the City after the Completion Date and if any Junior
* Subordinated Bonds have been issued and remain unpaid pursuant to the Junior Subordinated Bond
.Purchase Agreement, for deposit and application pursuant to the Bond Documents. The City may
- tontribute money to the Project in anticipation of the receipt of any Other Contribution and, with the
: prior written consent of the Junior Subordinated Bondholder and the Authority, may reimburse itself for
|- that contribution from the gross amount of the Other Contribution. Notwithstanding the foregoing, the
' '..:City shall apply any Naming Rights Revenue received after the Completion Date as follows: first, to the
~Junior Subordinated Bonds Paying Agent, for application to the prepayment of principal of any Junior
- Subordinated Bonds that have been issued and remain unpaid pursuant to the Junior Subordinated Bond
- Purchase Agreement; second, if all Junior Subordinated Bonds have been paid in full, to the Trustee, for
-8pplication to the optional redemption of Second Lien Bonds and First Lien Bonds, in that order; and
third, any balance remaining after the Junior Subordinated Bonds and Prior Lien Bonds have been paid

in full to the City Convention Center Fund.

Section 3.10. Agreement Regarding Second Lien Bonds. The City agrees to enter into
Such agreements as are necessary, effective on the date the Second Lien Bonds are issued, including the
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1g agreement to pay Contingent City Rent pursuant to the Facilities Lease, to evidence the City’s
itment to make up any shortfall in revenues available pursuant to the Prior Lien Bonds Indenture
yment of Bond Service Charges on the Second Lien Bonds.

Section 3.11. Agreement Regarding Annual Contributions. The County and the
kuthority hereby acknowledge that the City has heretofor contributed $1,000,000 to pay costs of the
ect. Subject to annual appropriation of funds, the City agrees to contribute annually, on each April
commencing April 30, 2004 to and through April 30, 2032, $1,000,000 to the Trustee {so long as any
r Lien Bonds are outstanding under the Prior Lien Bonds Indenture) or to the Junior Subordinated
londs Paying Agent (if Junior Subordinated Bonds have been issued and are unpaid pursuant to the
or Subordinated Bond Purchase Agreement and no Prior Lien Bonds are outstanding under the Prior
jen Bonds Indenture), for deposit and application pursuant to the Bond Documents to pay Bond
ice Charges as described in the Authorizing Legislation. The City Annual Contribution is in
ddition to and is not to be included in any Contingent City Rent required pursuant to the Facilities
gase or in any funds provided in connection with the issuance of additional bonds on a parity with any
sior Lien Bonds as described in the final paragraph of Section 12 of the Junior Subordinated Bond

: Pjirchase Agreement.

The City intends and reasonably believes that sufficient funds will be legally available to
gy the City Annual Contribution due in each City fiscal year and hereby covenants that it will do all

things lawfully within its power to pursue, properly request, obtain and maintain funds from which
payments of the City Annual Contribution may be made, including making provisions for payment of
e City Annual Contribution due and payable in each City fiscal year in proposed appropriation
dinances or resolutions submitted for the purpose of obtaining such funds for such City fiscal year,
ing its best efforts to have such portions of such proposed appropriation ordinances or resolutions
proved, and requesting supplemental appropriations ordinances or resolutions during the City fiscal
ar should expected sources for the payment of the City Annual Contribution not materialize.

The City has appropriated an amount sufficient to pay the City Annual Contribution
_payable in the City’s fiscal year ending December 31, 2004. The clerk of the city council of the City
:shall certify a copy of the City’s annual appropriation ordinance or resolution to the Authority and the
_.Trustee by March 1 of each year commencing with the year 2005. Upon passage of such annual
“appropriation ordinance or resolution, the City shall promptly provide the Authority with an appropriate
“eertificate of the City’s fiscal officer evidencing the availability and encumbrance of sufficient funds to
pay the City Annual Contribution due during the then current City fiscal year. The City shall not, to the
_extent permitted by law, decrease the amount of any appropriation ordinance or resolution relating to the
- City Annual Contribution once enacted

_ Section 3.12. Agreement Regarding Bond Documents. The City agrees to those
-Provisions of the Bond Documents that relate to the obligations of the City set forth in Section 7 of the
Prior Lien Bonds Authorizing Legislation and Sections 7 and 7A of the Junior Subordinated Bonds
Authorizing Legislation for the purpose of securing its pledge to pay the City Tax Contribution and its
Agreement to pay the City Annual Contribution directly to the Trustee for deposit and application
Pursuant to the Bond Documents as described in the Authorizing Legislation. To the extent, if any, that
Compliance by the City is required by the terms of the Bond Documents, the City shall comply with its
obligations set forth therein, provided, however, that no provision of the Bond Documents applicable to
the City shall be amended or supplemented nor shall additional bonds be issued under the Bond
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cuments (except for the purpose of refunding outstanding Bonds) without the City’s prior written

Section 3.13. Agreement Regarding City Project Fund, City Residual Funds, City
avention Center Fund. City Trust Fund and County Initial Contribution. The City agrees to invest
gy moncy in the City Project Fund, the City Convention Center Fund and the City Trust Fund as
vided in the Project Service Agreement and to apply any money in the City Project Fund and the City
ust Fund as provided in the Project Service Agreement. The City shall use money in the City
nvention Center Fund to pay the costs of operating and maintaining and making capital repairs to and
lacing equipment for the Convention Center and to pay Service Payments pursuant to the Project
vice Agreement. The City agrees to deposit the O&M/R&R Amount and any City Residual Funds
eived by the City pursuant to the Bond Documents, as described in Section 2.10 hereof, in the City
nvention Center Fund. The City acknowledges receipt of the County Initial Contribution.

The City shall provide quarterly reports to the County, the Authority, the Trustee and the
nior Subordinated Bondholder regarding the deposits to and disbursements from the City Project
und, the City Trust Fund, and the City Convention Center Fund.

Section 3.14. Agreement Regarding Authorizing Legislation and Bond Documents.
The City agrees to the application of the City Contribution, the County Contribution and any Other
Contribution pursuant to the Bond Documents as described in the Authorizing Legislation.

Section 3.15. Apgreement Regarding Project Status Reports. The City agrees that not
ess than monthly the City will cause the Program Manager to provide to the County, the Authority, the
rustee and the Junior Subordinated Bondholder written Project status reports containing not less than
e following information: (a) completion, scheduling, and milestones met; and (b) any material change
n the scope of the Project and the schedule for completion of the Project.

Section 3.16. Agreement Reparding Continuing Disclosure. In order to enable the
thority to comply with the requirements of federal securities laws (including, without limitation, Rule
0b-5 and Rule 15¢2-12 promulgated by the Securities and Exchange Commission under the Securities
hange Act of 1934, as amended), the City agrees to prepare and file with the Authority or, at the
irection of the Authority, to file with the Municipal Securities Rulemaking Board (“MSRB™), any one

o1 more nationally recognized municipal securities information repositories (“NRMSIRs™) or state
mformatlon depository (“SID”), any annual financial information or material events disclosures that the

Author]ty may reasonably determine it requires to achieve such compliance.

Sectlon 3.17. Agreements of City Subject to Enforcement by Mandamus. All of the
0b]1gat10ns under this Article 111 are established as duties spemﬁcally enjoined by law and resulting from
an office, trust or station upon the City within the meaning of Ohio Revised Code Section 2731.01,

‘Providing for enforcement by writ of mandamus.

(End of Article I1T)
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ARTICLE TV

COUNTY REPRESENTATIONS
AND COVENANTS

Section4.1. Representations of County. The County represents that: (a) it is duly
arganized and validly existing under the laws of the State; (b) it has duly accomplished all conditions
gecessary to be accomplished by it prior to the execution and delivery of this Agreement; (c) it is not in
lation of or in conflict with any provisions of the laws of the State which would impair its ability to
garry out its obligations contained in this Agreement; (d) it is empowered to enter into the transactions
contemplated by this Agreement; (¢} it has duly authorized the execution, delivery and performance of
this Agreement; and (f) it will do all things in its power in order to maintain its existence or assure the
assumption of its obligations under this Agreement by any successor public body.

Section 4.2. Agreement to Levy County 3-1/2% Tax. The County 3-1/2% Tax shall
rernam in effect at the rate of three and one-half percent (3-1/2%) until the Tax Contribution
“Termination Date. As provided in Ohio Revised Code Section 5739.09(A)(4), the revenues from the
County 3-1/2% Tax shall not be subject to diminution by initiative or referendum or law while Bonds
remain outstanding under the Bond Documents, unless provision is made for an adequate substitute
therefore reasonably satisfactory to the Trustee and the Junior Subordinated Bondholder. The County
“hereby covenants not to take any action to repeal or reduce the County 3-1/2% Tax while Bonds remain
 gutstanding, unless provision is made for an adequate substitute therefor that is satisfactory to the
“Trustee and the Junior Subordinated Bondholder. The County further covenants to exercise its best
- efforts to collect and enforce payment when due of the County 3-1/2% Tax.

Section4.3. Agreement Regarding County Tax Contribution. The County represents
and the City and the Authority hereby acknowledge that the County has paid to the City for deposit in the
~City Trust Fund the County Initial Contribution and the entire amount of the County 3-1/2% Tax
~collected from the date of commencement of the levy of the County 3-1/2% Tax to the Effective Date.
. From the Effective Date to the Closing Date, the County shall pay the County Tax Coniribution to the
= City for deposit in the City Trust Fund. Thereafter, the County pledges and agrees to appropriate in its
“.annual appropriation measure for each County fiscal year and to pay the County Tax Contribution to the
. Trustee (so long as any Prior Lien Bonds are outstanding under the Prior Lien Bonds Indenture) or to the
hmior Subordinated Bonds Paying Agent (if Junior Subordinated Bonds have been issued and are
- unpaid pursuant to the Junior Subordinated Bond Purchase Agreement and no Prior Lien Bonds are
“outstanding under the Prior Lien Bonds Indenture), for deposit and application pursuant to the Bond
Documents as described in the Authorizing Legislation, on each Revenue Payment Date.

The County shall calculate the County Tax Contribution as follows: From the Effective
Date to the Closing Date, the County Tax Contribution shall be the entire amount of the County 3-1/2%
Tax collected from the date of commencement of the levy of the County 3-1/2% Tax to the Closing
‘Date, and not previously paid to the City for deposit in the City Trust Fund. After the Closing Date, the
County Tax Contribution shall be the entire amount of the County 3-1/2% Tax collected on or before the
last day of the month preceding the applicable Revenue Payment Date, and not previously paid to the
City or the Trustee. The County’s Tax Contribution shall be limited to the County 3-1/2% Tax
Contribution Amount, pursuant to the provisions of the Prior Lien Bonds Indenture as described in the
Prior Lien Bonds Authorizing Legislation and the Junior Subordinated Bond Purchase Agreement as
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cribed in the Junior Subordinated Bonds Authorizing Legislation. With each payment of the County
. Contribution pursuant to this Section, the County fiscal officer shall identify the amounts from each
rce OT sources comprising such payment.

The obligations of the County under this Section 4.3 with respect to the County Tax
ntribution shall be absolute and unconditional The County shall appropriate and make the County Tax
tribution without abatement, diminution or deduction regardless of any cause or circumstances
tsoever, including but not limited to, any defense, setoff, recoupment or counterclaim that the County
have or assert against the City, the Authonty, the Trustees, the Junior Subordinated Bondholder, the
ior Subordinated Bonds Paying Agent or any other Person, or any damage to, destruction of or exercise
minent domain with regard to the Convention Center.

Section4.4  Agreement Regarding Annual Contributions.  Subject to annual
“gmpropriation of funds, the County agrees to contribute annually, on each April 30 commencing April
0, 2005, to and through April 30, 2034, $250,000 to the Trustee (so long as any Prior Lien Bonds are
tanding under the Prior Lien Bonds Indenture) or to the Junior Subordinated Bonds Paying Agent (if
jor Subordinated Bonds have been issued and are unpaid pursuant to the Junior Subordinated Bond
urchase Agreement and no Prior Lien Bonds are outstanding under the Prior Lien Bonds Indenture), for
sposit and application pursuant to the Bond Documents, as described in the Authorizing Legislation.

The County intends and reasonably believes that sufficient funds will be legally available
) pay the County Annual Contribution due in each County fiscal year and hereby covenants that it will
o all things lawfully within its power to pursue, properly request, obtain and maintain funds from
whlch payments of the County Annual Contribution may be made, including making provisions for
syment of the County Annual Contribution due and payable in each County fiscal year in proposed
ppropriation resolutions submitted for the purpose of obtaining such funds for such County fiscal year,
sing its best efforts to have such portions of such proposed appropriation resolutions approved, and
questing supplemental appropriations resolutions during the County fiscal year should expected
urces for the payment of the County Annual Contribution not materialize.

The clerk of the board of county commissioners of the County shall certify a copy of the
ounty’s annual appropriation resclution to the Authority and the Trustee by March | of each year
mmencing with the year 2005. Upon passage of such annual appropriation resolution, the County
ghall promptly provide the Authority with an appropriate certificate of the County’s fiscal officer
evidencing the availability and encumbrance of sufficient funds to pay the County Annual Contribution
- due during the then current County fiscal year. The County shall not, to the extent permitted by law,
-;-;;decrease the amount of any appropriation resolution relating to the County Annual Contribution once
“enacted.

: Section4.5. Agreement Regarding Bond_Documents. The County agrees to those
“Provisions of the Bond Documents provided for in Section 2.3 hereof that relate to the obligations of the
: County set forth in Section 7 of the Prior Lien Bonds Authorizing Legislation and Sections 7 and 7A of
-~ the Junior Subordinated Bonds Authorizing Legislation for the purpose of securing its pledge of the
County Tax Contribution and its agreement to pay the County Contribution directly to the Trustee or the
Junior Subordinated Bonds Paying Agent, as applicable, for deposit and application pursuant to the
Bond Documents, as described in the Authorizing Legislation. To the extent, if any, that compliance by
the County is required by the terms of the Bond Documents, the County shall comply with its
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_ :fosiigations set forth therein; provided, however, that no provision of the Bond Documents applicable to
County shall be amended or supplemented nor shall Additional Bonds be issued under the Bond
acuments (except for the purpose of refunding outstanding Bonds) without the County’s prior written

Section 4.6. Agreement Regarding Continued Existence of Authority. The County

ted by the County pursuant to Ohio Revised Code Section 351.02 and agrees to take no action
atsoever to dissolve or otherwise terminate the existence of the Authority as a body corporate and
po]_lt]C with all of the rights, duties and powers now or hereafter granted thereto during the Term of this
Agreement (as specified in Section 5.1 hereof), except as permitted by Ohio Revised Code Section
451.03 and with the prior written consent of the City.

Section 4.7.  Agreement to Provide Legal Seryices. The County agrees to provide, at
the sole expense of the County, general legal services to the Authority through the office of the County
Prosecuting Attorney. The County, the City and the Authority agree that for purposes of this Agreement
gf‘eneral‘legal services does not include bond counsel services.

' Section 4.8.  Naming Rights. The County acknowledges and agrees that the City may
}:sell the naming rights to the Convention Center,

Section 4.9. Agreement Regarding County Residual Funds, City Project Fund, City

,onvenhon Center Fund. City Trust Fund and County Initial Contribution. The County agrees to apply
“#ny County Residual Funds received by the County pursuant to the Bond Documents, as described in

jection 2.10 hereof, to costs of renovating and/or expanding the Sharonville Convention Center or, at
he sole option of the County to prepayment of the Junior Subordinated Bonds, or if no Junior
ubordinated Bonds have been issued and remain unpaid pursuant to the Junior Subordinated Bond
urchase Agreement, to the optional redemption of the Prior Lien Bonds. The County acknowledges
-and agrees that the City may use money in the City Project Fund, the City Convention Center Fund and
-the City Trust Fund as provided in this Agreement and in the Project Service Agreement. The County
-further acknowledges and agrees that the City has applied the County Initial Contribution to Costs of the
: Project.

Section 410 Agreement Regarding Accounting for County 3-1/2% Tax. The County
~.agrees that not less than quarterly the County shall provide the City and the Authority written financial
~Teports detailing the collection of the County 3-1/2% Tax and the application of any County Residual
" Funds.

Section4.11. Agreement Regarding Authorizing Legislation and Bond Documents.
_‘ The County agrees to the application of the County Contribution, the City Contribution and any Other
Contribution pursuant to the Bond Documents as described in the Authorizing Legislation.

Section 4.12. Agreement Regarding Continuing Disclosure. In order to enable the
Authority to comply with the requirements of federal securities laws (including, without limitation, Rule
10b-5 and Rule 15¢2-12 promulgated by the Securities and Exchange Commission under the Securities
Exchange Act of 1934, as amended), the County agrees to prepare and file with the Authority or, at the
direction of the Authority, to file with the Municipal Securities Rulemaking Board (“MSRB™), any one
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ore nationally recognized municipal securities information repositories (*NRMSIRs™) or state
Ormatlon depository (“SID”), any annual financial information or material events disclosures that the
sthority may reasonably determine it requires to achieve such compliance.

Section 4.13. Agreements of County Subject to Enforcement by Mandamus. All of the

hgatlons under this Article IV are established as duties specifically enjoined by law and resulting
im an office, trust or station upon the County within the meaning of Ohio Revised Code Section

41.01, providing for enforcement by writ of mandamus.

(End of Article IV}
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ARTICLE V

MISCELLANEOUS

g Section 5.1  Term of Agreement. This Agreement shall be and remain in full force and
sffect from the Effective Date to the Tax Contribution Termination Date; provided, however, that this
ement shall terminate if no Bonds have been issued, sold and delivered within two years of the

“ﬁ}&‘ective Date.

' Section 5.2 Notices. All notices, certificates, requests or other communications
reunder shall be in writing and shall be deemed to be sufficiently given when mailed by registered or
ified mail, postage prepaid, and addressed to the appropriate Notice Address. A duplicate copy of
h notice, certificate, request or other communication given hereunder to the Authority, the County or
City shall also be given to the others. The Authority, the County, or the City, by notice given
eunder, may designate any further or different addresses to which subsequent notices, certificates,

requests or other communications shall be sent.

Section 5.3.  Binding Effect. This Agreement shall inure to the benefit of and shall be
inding in accordance with its terms upon the Authority, the County and the City and their respective
ermitted successors and assigns provided that this Agreement may not be assigned by the County or the
City and may not be assigned by the Authority except to the Trustee pursuant to the Bond Documents or
#s otherwise may be necessary to enforce or secure payment of Bond Service Charges for the Bonds.
This Agreement may be enforced only by the parties, their assignees and others who may, by law, stand

n their respective places.

_: Section 5.4, Ownership of Convention Center after the Term of Agreement. It is the
iention of the parties hereto that after the term of this Agreement has expired, the ownership of the
onvention Center shall vest in the City. The parties shall execute all documents necessary to

ccomplish said vesting.

Section 5.5.  Relationship to Memorandum of Understanding. This Agreement is
tended to supplement and clarify the terms of the Memorandum of Understanding and to provide
:8pecificity to the general terms of the Memorandum of Understanding. In the event that there are any
x 'ihconsistencies between the terms of the Memorandum of Understanding and this Agreement, the
- specific terms of this Agreement shall take precedence and control over the general terms of the
Memorandum of Understanding. To the extent that the terms of the Memorandum of Understanding are
- -not replaced by specific terms in this Agreement, the terms of the Memorandum of Understanding shall

:
(" .
i ‘Temain in effect.

) Without limitation, the following terms of the Memorandum of Understanding are not
addressed by specific terms in this Agreement:

From the First Section, the following numbered items:

e oy

4, City will design and construct future Center repair and renovation projects;

16. The City and County acknowledge that the GCCVB will contribute $1 million per year
for 10 years to the project (Attachment 3 — September 10, 2002 letter from the GCCVB).

B
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17.  The City and County contemplate State of Ohio Capital Improvement Program support
of $20 million to the Project, but willingness to proceed with the Project is not
conditioned upon receipt of such funding prior to December 1, 2002.

18.  Contingent upon the successful execution of this agreement and beginning in the year
that new lodging tax receipts are received, Hamilton County will provide annually
$250,000 from its General Fund and $250,000 from the previously enacted three percent
lodging tax to the GCCVB for the marketing efforts of the Cincinnati North Convention
and Hospitality industry. The use of these funds shall be governed by a contract between
Hamilton County, GCCVB, and a representative body or entity on behalf of the
Cincinnati North Convention and Hospitality industry.

From the Third Section, the following numbered item:

7. City and County will enter into a separate Letter of Understanding with the Greater
Cincinnati Chamber of Commerce and the Cincinnati Business Committee and other
intended parties establishing the expansion and renovation of the Center as the highest
priority of the City of Cincinnati and Hamilton County in requesting $20 million in future
state capital budget community budget grants, after recognizing the County’s request for
the $24 million still outstanding in State committed funds for the stadiums.

Section 5.6  Allocation of Additional Funds. The allocation of any funds received for
~ Project from any source (including without limitation any funds received from the State of Ohio) in

gxcess of the amounts stated in the Financing Plan shall not be made without the agreement of all of the
parties hereto.

, Section 5.7.  Effective Date. This Agreement shall become effective and binding on
he Effective Date, provided that if the effective date of the Project Service Agreement does not occur
within one year after the execution and delivery of this Agreement by the Authority, the County, or the
ity, whichever is later, then this Agreement shall become null and void.

Section 5.8.  Amendments and Supplements. This Agreement may be amended only
y written agreement of the Authority, the County and the City duly authorized by their respective
overning bodies. After the Closing Date, no amendment may be executed that would adversely affect
"the rights of owners of the Bonds except as permitted by the Bond Documents.

e Section 5.9.  Execution Counterparts. This Agreement may be executed in any number
- of counterparts, each of which shall be regarded as an original and all of which shall constitute but one
~-and the same instrument.

Section 5.10. Severability. If any provision of this Agreement, or any covenant,
obligation or agreement contained herein is determined by a court to be invalid or unenforceable, that
_determination shall not affect any other provision, covenant, obligation or agreement, each of which
! shall be construed and enforced as if the invalid or unenforceable portion were not contained herein.
| “at invalidity or unenforceability shall not affect any valid and enforceable application thereof, and
- vach such provision, covenant, obligation or agreement shall be deemed to be effective, operative, made,
¢ntered into or taken in the manner and to the full extent permitted by law.
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Section 5.11. No Third Party Beneficiary. The provisions of this Agreement are for the
clusive benefit of the parties hereto and not for the benefit of any third person, other than the Trustee
4 the Junior Subordinated Bondholder, nor shall this Agreement be deemed to have conferred any
ghtSs express or implied, upon any third person unless otherwise expressly provided for herein.

Section 5.12. Governing Law. This Agreement shall be deemed to be a contract made
der the laws of the State and for all purposes shall be governed by and construed in accordance with
, Jaws of the State. -

(End of Article V)
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pproved as to form
y the City Solicitor.

Approved as to form by
County Prosecutor

] [ CyuL T A Fhzt0
Title: 4557 FascevT'§ ATriEy

A— ¢ ey crx

IN WITNESS WHEREOF, the Authority, the City and the County have caused this
: greement to be duly executed in their respective names on the dates written below.

CONVENTION FACILITIES AUTHORITY
FOR HAMILTON COU)\ITY OHIO

By:
Name.
Title: CJiCmZ 2

Date: ﬁérwrg} 3#,{00‘4

-CITY OF CINCINNATI, OHIO

T w fln e

Name f—ﬁm @AZW
Title:_ g5, Ld V- épﬂy /%W
Date: @W Z02

COUNTY OF HAMILTON

By: 0«0 /) M
Name:__Uwv ) J /42/2¢/

Title: County Administrator
Date: =~ 2-9%
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FISCAL __OFFICER’S CERTIFICATE FOR CITY

The undersigned, as fiscal officer of the City, hereby certifies that the money required to be
propriated for the payment of the obligations of the City under the attached contract during the current
Gscal year has been lawfully appropriated for such purposes and is in the treasury or in the process of
collection to the credit of the appropriate fund, free from any previous encumbrances. This Certificate 1s
igiven in compliance with Sections $705.41 and 5705.44 of the Revised Code.

| | CITY CNCW
Dated: 22ans é/ﬂ_-_ !, ZozY ' ‘d)jﬁ"\"é

Name: William E. Moller
Title: Director of Finance
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FISCAL OFFICER’S CERTIFICATE FOR COUNTY

The undersigned, as fiscal officer of the County, hereby certifies that the money required to be
'pyopriated for the payment of the obligations of the County under the attached contract during the current

scal year has been lawfully appropriated for such purposes and is in the treasury or in the process of
{lection to the credit of the appropriate fund, free from any previous encumbrances. This Certificate is

iven in compliance with Sections 5705.41 and 5705.44 of the Revised Code.
COUNTY OF HAMILTON, OHIO

ated: W _ -
Name: Dusty Fhodes

Title: County Auditor
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EXHIBIT A

PROJECT DESCRIPTION

The Project includes the renovation, expansion, fumishing and equipping of the following

An exhibit hall of approximately 197,750 sf.

Meeting rooms of approximately 62,750 sf, including a junior ballroom.

A grand baliroom of approximately 39,500 sf.

Total rentable area of approximately 300,000 sf.

Total expanded and renovated Convention Center building of approximately 750,000 sf
(excluding mezzanines).
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